
Chartered Accountants
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 Govemance Code by
GPH Ispat Limited for the year ended on 30 June2026. This Code relates to the Notification
No. BSEC/CMRRCD12006-15S1207lAdmin/80 dated 03'd June 2018, BSEC/CMRRCD/2009-
193166/PRD/148 dated 16th October2A23,BSEC/CMRRCDI2O09-tg3l76lpRD/151 dated 04th
Aptil2024 and BSEC/ICAD/CGDl20nfiA6?art-11373 dated 29 July 2A25 of theBangladesh
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 Govemance 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 Govemance
Code.

We state that we have abtained. all the infarmation 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 subject to the remarks and observation as reported in the compliance
status.

b) The Company has complied with the provisions of the relevant Bangladesh Seuetarial
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.

Chattogram,
Date: 30 September 2026

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

Hoda Vasi Chowdhury & Co

f/*r**
Showkat Hossain, FCA
Senior Partner
Enrolment No: 0137

National Office : BTMC Bhaban 16th g 7th Floor), 7-9 Karwan Bazar Commercial Area, Dhaka- 1215, Bangladesh

Chattogram Office : Delwar Bhaban (4th Floor), 104 Agrabad Commercial Area, Chattogram-4100,8angladesh
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Anncxu* C

lA! per conditioB No, 1,(5)(rrvii)l

Slatur ofcomplienec vith the (onditions imporcd by lhc Comnrission,s Notilic.tion No,

BSEC/CMRRCD/2006-15t/20?/Admid80' dat€d03June20lEissueduadrrseclion2CCofthesccrriti.s$dExchrngeO(linenc€,1969
(Report Under Cordition No.9):

Condition
No. Title

Compliance statu3
(Put / itr the

anoronriate column\
Remerks
(if any)

Complied
Not

comolied

I

l.l
Size of ahe Boffrd of DirectoBt The toral nunrber olnrenrbers ofa corlpay's Board of
Diremrs (hereinaller r€ferred h s "Bodd') shall not be less thm 5 (five) md more
than 20 (rwenty).

Boed of GPH Ispat Limited
of08 (Eigh0 Diredors

1.2
Diretox: A11 have effective represenhti on direto8 of, Boards, so that the Board, s a group,

comperencies considered relennt io rhe context of@ch company; for this purpose, the compmie shall comply with the following:

1.2(a)

At last 2 (T$o) direton or one-fifth (t/5) of the total number of direton in the
company's Board, whichever rs higher, shall be independent drrecton; any ffactiol shall
be considered to the next integer or whole nunrber for calculating number of
independent directo(s);

Provided that the Boa.d shatl appoint at lmt l{one) female independent director in the
Board of Dirmtors of the mmpanyg

are 2 (two)
(lDs) out of 8

conrprising I (one)

1 (one) femaie

1.2(b) Withotrl contrayenfion ofeny provision ofany other laws, for tha pu'pore ofthis clause, str "iodcpendctrt diractor,' meafl3 a direetor

r.2(b)i)
Who ei*er does not hold 8ny share in the company or holds less than one percent fl9lo)
shares ofthe total paid-up shares oflhe company;

A declaration was received from IDs
in rhis regard.

I 2(b)ii)

Who is not sponsor olthe company or is not connected wilh the company,s any sponsor
or director or nomi@ted ditetor or shareholder olthe conrpany or any of ib ssocutes,
sister concerns, subsidiaries and parents or holding entities who hotds one percent (lyo)
or more shares of the total paid-lp shares of the company on the bcis of family
relatiolship and his or her family member also shall not hold above nrentioned shar* in
the conrpany: Prcvided tlrat spouse, sof,, daughtet father, nlothe! brother, jistet son-in-
law aDd daughter-in-law shall be considered as fanrily nrenrbers;

The Independent Diretors have

declared therr compliscs.

L2(b)iri)
Who has not been an qecurive of rhe conrpany in in,n*ai"G[l[*An/J 1r*j
financial yeari Do

L2(b)iv)
Who does not have oy odrer relationship, whether
conrpony or rm subsi4irry or associaled companies;

pecuniary or otherwisg with the
Do

1.2(b)v) Right Entitlemert
Do

1 2(b)vi)
ts nol a shareholder, director excepllng independent director or officer of

or TREC holde. ofstock exchange or an intermediary ofthe capiul market; Do

Lz(b)(vii)

is not a partn$ or an executive or was not I pafrner or ar executive during
3 (three) ye6 ofthe @ncemed conpany's statutory audit fim or audit

in inte'mal audit serices or audit frm conducting special audit or
compliance of rhis Code.

Do

L2(b)(viii) Who is not independent director in more than 5 (five) Iisted comparies Do

t.2(b)(ix)
hs not sa in Burau
of Bangladesh Bank for non - pa)mert ofaly loan or advance or obligation to Do

I.2(bl{x} It'ho hu not been convicted for a qinlinal offence involving -o;"i i;.Ditud" Do

1.2 ( c)

The independent directo(s) sholl be appointed by tle Board and approved by the
shareholder in the Alnual Gereml Meeting (AGM) :

Provided that the Bo{d shall appoint the independent director. sub.ject to prior consenl
of th€ Commission, aiet due consideration of recommendation of the Nomimtion and
Remuneration Committee (NRC) ofthe company;

Mr. Safiul Alam Khan Chowdhury
ffi appointed s M Indepef,denl
Dirtrtor by the Bo{d and approved
by the shareholdea at the lTth
AGM. The appoinfrent of Ms.
Rezim Parueen 6 an Independenl
Director has been approved by

BSEC and will be placed before the
shareholden for approval at the
fofthcomiDg AGM.

1.2 (d) The post of indepef,dent directo(s) ceilot lenrail r.acant for more tlran 90 (linety) days

1.2 ( e)
tenure ofoffie ofan independent direcror shall be for a period of3

nral be extended for I (une) tenure onlv
(three)

&,rgo
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Condition
No.

Title

Compliance stalus
(Put.,/ in the

aonrooriate column)
Remarks
(if any)

Complied
Not

comolied

1.3 Oualification of IndeDendent Direcior (ID)

1.3(a)

Indepcndent director shall be a knowledgeable indir.idual with intepgity who is able to
ensurc cou4rliance with fitrancial lalvs, rcgulatoty rcquirements atd corpomte laws and
car rlake ureaningfil contributiol to the busiless

The qua.lifications and background

of IDs rationailze their abilities.

r.3(b) Independent dircctor shall heve following qudificrtions:

1.3(b),
Business Leader who is or ws a promoter or director of an rmlisted compmy having
minimm paid-up capital of Tk. 100.00 million or uy listed compey or a membs ol
any natioml or intematioml chamber of comerce or registered business associatio4 or

The qualifications and background

of IDs rationailze their abilities.

r.3(b)ii)

Corporate Leader who is or ws a top level sxccutive not lorvr thm Chief Executive
Otficer or Managing Director or Deputy Managing Director or Chief Financial Offrcer
or Head of Firunce or Acsounts or Company Secretary or Head of Intemal Audit and
Contpliarce or Head of Legal Serice or a candidate with equivalert position of an
unlisted corrrpary Iraving nrinimunr paid-up capital of Tk. 100.00 million or of a listed
company; or

Do

r.3(b)iii)

Fonner or existing of'licial ofgovenunent or statutory or autoronous oregulat<ry 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 comm€rce or business or
Law:
Provided that in case of appoinhnent of existing o{ficial as independent director, it
requires clearance from the orsa4izatiqn where he or she is in sewice: or

Not Applicable

1.3(b)iv)
Unircrsity Teacher who has educatioml background in Economics or Conrmerce or
Business Studies or Law; or Do

1.3(b)v)

Prpfessional who is or was an advocare pmcticing at least ir ihJ High-oui Divisiui,
Bangladesh Supreme Coult or a Cha(ercd Ascountant or Cost and Milagement
Accountant or Charter€d Finmcial Analyst or Chartered Certified Accomtmt or
Certified Public Accomtmt or Chartered Mmagement AccorElant or Chartered
Secretarv or equivalenl qnalification

Do

1.3( c)
The independent director shall haye at leasl l0 (ten) yers of "ip"ri"** ilruy fi"ld
mentioned in claue (b)

1.3(d)
In special cases, th€ above qualifications or experiences muy Ue r"tu""a suU.lect to p.lc
approyal of the Comlnission. No Such appowal required

1.4 Duality of Chairperson of the Bogrd of Directors and Maraging Director or Chief Oxecutive Officr.-

1.4(a)
The positions of the Chairperson of the Board and the Managing Director (MD) andior
ChiefExecutire Officer (CEO) ofthe company shall be filled by different individuals;

1.4(b)
The Managirrg Director (MD) andlor Chief Executive Ofticer (CEO) of a listed
cornpary shall not hold the same position in another listed cornpany;

l.a(c)
The Chairpersou of the Boad shall be elected fiorn auong the non-executive directors
ofthe company;

1.4(d)
The Board shall clearly define respective roles and responsibilities of the Chairperson
and the Managing Dirrctor and/or ChiefExecutive Officer;

The Bord cleuly defined rcles and
responsibilries of the Chairperson

and the MD.

t.4(e)

In of the Chairperson of the remaining members may elect one
from non executiye directols as Chairperson for that particular

the reason of absmce of the regula Chairperson shall be duly recorded in
No such incidence rose during the

reportmg penod.

1.5

The l)irectors' Report to Shareholders:
The Bord of the compmy shall include the following additional statemenB or disclosrres in the Directors' Report preptred mder section 184 of th€
Companies Act, 1994 (Act No. XVIII of 1994):-

1.5(D industry outlook md possible firtue deyelopments in the indrNtry; The Directoru' report represert
compliance of this code.

r.5(ii) The segment-wise or producl.wise perfommce Do

r.s(ii, fusks and concems including inlemal and extemal risk {actors. threat to sustainability
and negative impact on environment, ifany; Do

1.5(iv)
A discussion on Cost of Goods sold, Cross Profit Mrgin md Net profit Mrgin, where
applicable Do

t.s(v)
A discussion on continuity of my extraordinary activities ild their implications (gain or
loss);

No such mater has risen during the
yetr

i.5(vi)
A detailed discussion on related party transaclions along with a stalemenl showing
amormt, nature of related party. natue of ttansaclions md basis of lrasactions of all
related party trmsactionsl

The Dircctors' repof represeilt

cornpliance of this code.

l.s(vii)
A statcrlent of utilization of prcceeds raised through public isstres, rights issues anrVor
any other instrurrents Do

2of I
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1.5(viii)
lAl explmatior if the financial results deteriomte after the conrpany goes for Initial

I 
Public Offering (lPO), Rep€at Public Offering (RPO), Righrs Shue Offer, Direct Listing,

l.t.;

No such rotter has arisen duting the
ye{.

Ls(ix) lAn explanation on any significant wriarce that occu6 between Quatedy Financial

lperfommces md Annual Finmcial Slatements:
Significant variance, if ary were

explained-

l.s(x)
I

I 

A statenrent of rernunemtion paid to the directors including independetrt directors;
hcluded in Directors' Report md
Audited Finilcial Statement

l.s(xi)
lA statement that the finmcial statemeDts prepared by the mmagement of the issuer

lcornpany present fairly its st&te of affairs, the result of its operations, cash flows and

lchmses in equitv:
Do

l.s(xii)
I

I 

A srateulelt tlrat proper books of account of the issuer cornpary have beeu rnailtairred; Do

1.s(xiii)
lA ,tut"ureut that appropriate accounting policies have been consistently applied in

lprepration of the finmcial slatements md that the accqunting estimates are based on

lreasonable and prudent judgment
Do

l.s(xiv)

lA stalement thal Intemational Accouting Standrds (IAS) or Internatjonal Finmcial

lReponing Stardards (IFRS), as applicable in Bangtades\ have been followed irr

I 
preparation of the financial sratements and any departue there from has been adequately

ldi(.1^se,.{

Do

1.s(xv) lA staternent rhat the system of intemal control is sound in design and has been

leffectir ely implernented md monitored
Do

t.s(xvi)
lA stalement that minority shueholders have been protected from abusive actions by, or

litr the interest of, controllirg shareholders acting either directly or iudirectly and have
letlective means of redress:

Do

statement that there is no significut doubt upon t}le issuer cornpuy's ability to
1.5(xvii) as a gohrg concem, if the issuer cornpary is rrot considercd to be 8 going

along with reasons there ofshall be disclosed;
Do

1.5(sii, lAn exptmation
I irrr., .o,ua,,y

that significut deviations from the lmt year's operating results of the
shall be hit&lisited ard the reasons tlrereof shall be exrlained Do

1.5(xix) lA statemflt uherc key .prrh"g *d f**"irl d"r. 
"f 

,t l.r-r p.*"di"g 5 (l*) ye*
lshall be sunrnarized: Included in Directors' Report

1.5(u) lAn .*plururion o.

lsrock) 
for rhe veu;

the reasons if the issuer cornpany has not declared diridend (cash or
Not Applicable

l.s(xxi) statement to tie effect that no bonus share or stock dividend has been or shall
as interim No Interim dividerd declared.

1.5(xxii)
lThe inrul

ldir..,o.,
nmber of Boild meetings held duing the year and attendmce by each

lncluded in Directors' Repot

1.5(xxiii) report oo the pattern of shareholding disclosing the aggregate nunrber of shars (rlorg with namewise details where stated below) held by:-

r s(Kxiii)a) lf;t,:'
Subsidiary or Associated Compmies and other related parties (nme-wise

Included in Directors' Report

1.5(uiii)b)
lDir..torr. Clrief Executive Officer, Coupany Secretary, Chief Filancial Of6cer, Head

lof Intemal Audit md Complimce md their spouses md minor children (nme-wise

I 
detai ls y;

Do

l.s(xiii)s) 
lfxecurives; and Do

holdirg ten percent (l0ol.) or more votirg irrerest in the company (rane-
details);

L5(xxiii)tt)
For the purpose of this clause, the expression "executive" means top 5

salried ernployees of the compmy, other thm the Directors, Chief Exeqtive
Compmy Secretary, Chief Finmcial OIIicer md Head of Irtemal Audit md

Mr. Mohamed Jahangir Alam is
holding I l.18Yo shares.

1,S(xxiv) case ofthe appointment or re&ppoinlment of a directorl a disclosure on lhe following itrformstion to the shareholders:

I
\.\(xr'w\(a) 

\A 
\net resunre ot rhe directorr lrEsEnte( srr ho{lr, of Duert$(l

lSection in the Arnual Report
1.s(xxivXb) of his or her expertise in specific functioml areas; and Do

l.j(uivxc) lNames 
of companim in which the person also holds the directorship and the

Do

1.S(xxv)
ilIanagement's Discussion and AnalSsis signed by CEO or MD presenting dctailed ana\ds of the comprny's position rnd operations along with

sl changes ln the financirl statements, among others, focusing on:

I 5(uv)a) policies and estirnation for prepuation of finatcial statetretrtsi hclrded in the Amual Report;
Signed by Mamgement.

in accounting policies and estiruation, if any, clearly describing the effect
per{onnance or results and financial position as rvell as cash llorvs il
such chmges;

1.5(xxv)b) Do

&r,9^
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lComprative analysis (inclrrding effects of inflation) of financial perfomance or results
1.5(xrv)r) 

land financial position as u,ell as cssh flows for cufterr financial year with immediate

lpreceding five years explaining reasons thereof;

Do

I

I 5i\xr).1) lcomparc such finarrcial perfonnance or results and financial position as well as cash
' 

lllows 
uith lhe peer indusry scenario:

Do

1.5(sv)c) lBriefly explairr the financial and economic scenario ofthe country af,d the globe; lncluded in the Alnual Report

, .,-.-.-.,^ Inirtr and conceru issues related to the fimncial staternents, explaining such risk andt')(xxv)l) 
lconcems mirigarion plm ofthe company: and

Do

lFurure 
plan or projection or forecast for company's operatior, perfonnance md financial

I.s(xxv)g) lposition, with justification thereof, i-e., actual position shall be explained to the

lsharcholders in tlle rrext AGItI:
Do

L5(xxvi) lDeclaration or cenification by the CEO ard the CFO to the Board as required under
lcondirion No- 3{-l t shall he disclosed as ner Annexure-A:

Do

I

I sr**Jit lThe report as wrll as certificate regrding cornpliarce of conditions of this Code as
' 

lrequired uder condition No. 9 shall be disclosed as per Annexure-B and Annexue-C;
Do

lThe Directore'repon to dre shareholdem does not requirc to include the business strategy
1.5(xxviiil lor technical specification related to products or services. which fiave business

lconfidentialitv.

lThe company shall conduct irs Boild meetings md record the minBtes ofthe meetings as

lwell as keep required books md tecords in line with the provisioas of lie relevml

lBargladesh Secretuial Standards (BSS) as adopted by dre Institute of Chartered

lSecrelilies of Bangladesh (ICSB) in so ir as tlose stmdards ue not inconsistent witll
lany condition of this Code.

In Prcctice

ofConduct for the

l.'7(i)
lff,. eoara shall lay dowr a code of conduct, based on the recourmendation of

lNominarion and Remueration Committee (NRC) at conditiqn No.6, for

lChairpcrson 
of the Board, other bo&rd rnernbers and Chief Executive O{ficer of

Iconrpany:

t.7(b) Awilable in website

2 of Board of Directors of Subsidiary Company.-

lProvirions ,etati*g

lnrade 
apnlicable to

to the composition of the Board of the holding conrpany shall be

the compositior of the Board ofthe subsidiary conpany;
2(a) The Company does not have any

subsidiaty cotnpany.

lAt least I (one1 independent director on tlre Board of the holclilg corrpany shall be a

ldirector on the Board ofrhe subsidiary company:
2(b) Do

lTlre nrinutes of the Board Ineetitrg of the subsidiary company shall be placed for review

lat 
the followinE Board meeting of the holding compml:

2(c) Do

2(d) lTlre nrinutes of the respe*ive Board rneeting of the holding conrpany shall state that the,

lhare 
reviewed tlre affairs ofrhe subsidrary compmy also:

Do

2(e) lThc Audit Cortrmirtee of the

lin 
pmiculr the investmenrs

holding company shall also review the lmarcial statements,

made by the subsidiary company.
Do

or
3

3. t(a)
lThe Boild shall appoint a Managing Director (MD) or Chiel Executive Of{icer (CEO), a

lCornpany Secretary 1CS), a Chief Fiunciat Officer (CFO) atd a llead oflatemal Audit
land Cornpliance (HIAC):

In Pratice

lThe positions of the Managing Director (MD) or Chief Exiotirr Offrcer (.CEO)

lCompany Secretary (CS). Chief Finmcial Oflicer (CFO) md Head of Intemal Audit ud
lComnliance (HLAC) shall be filled bv different individuals:

3.1(b)

3. l(c)

The MD or CEO. CS. CFO and I{IAC of a liired -ompuy 
st all rct hold any ereotiw

position in arry other company at the same tirne
Provided tlrrt CFO or CS of any listed cotnpmy nray lre appoinred for the satne position
in any other listed or non - listed compmy under the same group for reduction of cost or
for tcchnical cxprnise. with prior approral of lhc Cornrurssiolr
Provided funher that the remuneration md perquisites of the said CFO or CS shall be

shared bv anoointins comomies nronofr ionateiv:

3.1(d) l'fl. so-a shall clearly A.fin*p..,iu. ,of .r.

Ithe 
HIAC ard the CS:

responsibilities and duties of the CFO,
The Board cleady defined rcles ard

responsibilties of the CFO, the

HIAC and the CS.

3.1(e)
lThe MD or CEO, CS, CFO and HIAC shatl not be removed frorn their porition *irttort
lapproval of tlre Board as well as immediate dissemination to the C'otnBission and stock
lexchance( s).

"ilr-1*

4 ot8
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lThe code of conduct as detemined by the NRC shall be posted on the website of thr

lcompmy including, mong others, pmdent conduct and behavior; conhdentiality

lconflict of interest: conrplimce with lam, rules ud regulations; prohibition of insider

Itrading; relationship with environment, employees, customers and suppliers; mc
I independency,
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t.2 of Diretorsr
The MD or CEO, CS, CFO and HIAC of the compmy shall atrend the meetings of the
Board:

Provided that the CS, CFO md/or the HIAC shall no1 attend such part of a meeting ofthe
Board which involves consideration ofan agenda item relatlng to their persoml rotters.

3.3 Duties ofManaging Director (MD) or ChiefExecutive Officer (CEO) and ChiefFinanciel Oflicer (CI'O)

3.3(a)
The MD or CEO and CFO shall certify 1o the Board thet th"y tra"e ."ri*ed f*"rciat stat"rent" to" ttre yesr and that to the best of their kao*Mfi
and belief;

3.3(a))
These statements do not contain any mterially untrue statement or omit any material
1'act or contain statements that might be misleading; and

Disclosed in the Amual Report

3.3(a)ii)
These statetrrents together present a tnre and fair view of the cornpany's affaire and are
in complimce with existing accoruting standads md applicable laws; Do

3 3(b)
The MD or CEO and CFO shall also certiry that there are, to the best of knowledge md
beliel no transactions entered into by the company during the year which are ilaudulent,
illegal or in violation oftie code ofconduct 1br the company's Bord or its members,

Do

3.3(c) The certil'ication oftlre MD or CEO and CFO shall be disclosed in the Annual Report. Do

4
Board of Directors' Committee,-
For etrsuritrg good goyertrance in the coDpstry, tlre Board shrll have st lerst followirg sub-committees:

4(i) Audit Committee: and In Practice
4(ii) Nomination and RemMeration Committee. Do

5 AUDITCOMMTTTEE:

5.1 10 the Board ofDir€ctors:
5.1 (a) The compmyshali have m Audit Comlqee as a subcomittee olthe Boud; In Practice

5. l (b)
Audit assist the Boud in

true aod fair view of the state of affairs of the conlpany and in ensuring a

ln prrctice, The Audit committee
(AC) discharge its responsibilties as

oer CG Code

5. I (c)
Audit Committee shalt be respomible to the Board; the duties of the

Practice, the duties are

shall be cledy set forth in witing. in the TOR of the
Comittee.

5-2

5.2(a) The Audit Committee shall be composed ofat least 3 (three) membe.s,

The Audir committee has been

compnsed of 3 (Three) menrbers

including 02 (Two) independent
directors

5.2(b)
The Board shall appoint members of the Audit Comittee u.tro shall be non-€xecutive
directors ofthe company excepting Chairperson ofthe Board and slull include at least I

(one) Independent Director:

5.2(c)

All members of the audit comittee should be "linmcially literate,' md at lest I (one)
nrember shall have accounting or related financial manageurenr background and l0 (ten)
yers of such experience;
Explanation: The tenn "financially literate" means the ability to read and understand the
finmcial statements like statement of finmcial position, statement of comprehmsive
inco,rre, staterlent of changes in equity md caslr flows statemert af,d a person will be
considered to have accomting or related finmcral mmagement expertlse if he or shs
possesses prof'essional qualification or Accounting or Finance gmduate wrth at least I 0
(ten) yers ofcorporate mmagement or professional erpeiences.

The qualifications and background
qf AC members rationailze rheir
contpetence.

5.2(d)

When the term of seruice olmy Commi@
causing any Comnrittee memter to be unable to hold office before expiration ofthe tem
of service, thus making the nmber of the Committee n€mbers to be lower than the
prescribed number of 3 (three) persons, the Board shall appoint tho new Commdtee
member to lill up the vacmcy immediately or not later than 60 (sixty) days iiom the date
of vacancy in the Conlmittee to ensuro continuity of the perfomance of work of the
Audit Committes:

The board have appointed members
in due time md no vacalcy
occwed

5.2(e) The company secretary shall act as the seclglary ofthe Committee; In Pract,ce

5.2(0
quorum Comitte meeting shall not at lea$t I

Do

5.3

5.1(a)
The Boa'd shall select I (one) uenber of the Audit Coqnitte" to be Ciairpsrcq of tlrc
Audit Comittee, who shall be u independent directorl

Chairperson of the AC is an

Independent Ditector.

5.3(b)

In the absence of the Chairperson of the Audit Comittee, th€ remaming members may
elect one of themselves as Chairperson for that partrcular meeting, in that case ther€
shall be no problem of constituting a quom as required under conclition No. 5( Xb)
and the reason of absence of the regular Chairperson shall be duly recorded in the
minutes
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5.3(c)

Chairperson ofthe Audit Conrnittee shall remain present ir tlre Amual General Meeting
(AGlvl):
Provided that in absence of Ciairperson of the Audit Conrrlittee, any other member
from the Audit Committee shall be selected to be present in the mnual genral meeting
(AGM) and reason for absence of the Chairperson of the Audit Corunittee shall be

recorded in the minutes ofthe A(iM

The Chairperson olthe AC attended

rhe l9th ACM held on 3lst
D€cember,2025.

5.4 Meeting of the Atrdit Committee

5.4(a)
The Audit Committee shall conduct at least its four meetings in a finmcial y€il:
Provided that any enlergency meeting in addttion to regular rneeting may be convened at

tlre request of any one oithe members o1'the Comittee,

There were 4 (Fou) meetings held

during the repodiog period

5.4(b)
The quonm of the meeting of the Audit Committee shali be constituted in presence ol
either two members or two-third of the members of the Audit Conmittee, whichever is
higher, where presence ofo independent dir€ctor is a must.

ln Practice

5.5
Role of Audit Committ$:
The Audit Committee shall:

s.s(a) Oversee the frmncial reporting process;
In Practice. The AC Pertbr:ned in

line CG Code
5.5(b) Monitor choice o1'acaomtins Dolicies md principles: Do

s.s(c)
Monitor Internal Audit md Compliarce process to enswe that it is adequat€ly resouced,
including approval ofthe Intemal Audit and Compliance Plan and revrew ofthe lntemal
Audit md Compliance Report,

Do

5 5(d) Oversee hiriog and perfomroce ofexternal auditors; Do

5 5(e)
Hold meeting with the extemsl o. statutory auditors for review of the annual financial
stat€ments b€lbre submission to the Board 1br approval or adoption;

Do

5.s(0
Review along with the mmagement, the annual finMcial statements before submission
to the Board 1br approval; Do

5.s(g)
Review along with dre nrmagement, dre quarterly and half yearly firancial statements
before sqbmission to the Board for approval;

Do

5.5(h) Review the adequacy olinternal audit 1'uction, Do

s 5(, Review the l\'lanagement's Discussion and Analysis before disclosing in the Amual
Report; Do

5.5(J) Review statement ofall related party transactions submitted by the management; Do

5.5(k)
Review Managemenr Lefters or Letter of Intemal Control rveakress issued by statutory
auditors, Do

5.s(l)
Oversee th€ determination ofaudit f'ees based on scope md magnitude, Ievel ofexpertise
deployed and tirne required for effective audit and evaluate the perfomance of exterul
auditors, and

Do

5.5(m)

Oversee whether the proceeds raised through Initial Public Offering (IPO) or Repcat
Public OtTering (RPO) or Rights Share OtTer have been urilized as per rhe purposes
stated in relevmt offer docment or prospcctus approved by the Commission; Provided
that the nlanagenrent shall disclose to the Audit Conrmittee about tlre uses or
applications ofthe proceeds by major category (capital expenditue, saies and marketing
expenses, working capital, etc.), on a quarterly basis, as a part of their quarterly
declaation qf finmcial results: Provided firthe! tiat on m amual basis, the compmy
shall prcparc a statellent ofthe proceeds utilized for the purposes other dran drose stated
in the offer docment or prospectus for publication in the Amual R€port along with the
comrlents of the Audit Connrittee.

The IPO fund and Rrghts issue were

lirlly utiiized in Finmcial Yeil ?01 I

20 l2 aw!, 20 I 9-2O2O, respectively

5.6 lgpqrtirg of the Audit Committee;
5.6(a) Reportiag to the Board ofDirectors:

5 6(a)i) The Audit Committee shall report on its aclivities to the Boild. In Prmtice
5-6rr)iil The Audit Comf,ittee shrll immedistely report to the Board ofDirectors on the followios findings. ifanyr

5.6(aXii)a) Report on conflicts of interests;
There was no reportable case of
conflict of interest for the yea
ended 3Oth June ?026

s o(aXii)b)
Suspected or presuned fraud or inegulrity or material defect identified in the intemal
audrt and compliance process or in the financral statements:

No such matter lras arisen during the

5.6(a)(ii)c)
suspected infrmgement oflaws, tegulatory compliances including securities related [aws,
rules ud regulations: md Do

s.6(a)(ii)d)
my otheruratter which the Audit Committee deens necessary slrall be disclosed to the
Board immediately; Do

5.6(b)

Reportirg to the AIthorities:
lf the Audit Committee has reported to the Board about anlthrng which has materisl
impact on the finmciai condition md results 01' operation ad has discussed with the
Board and the management that any rectification rs necessary and if the Audit
Committee finds that such rectilication has been mreasonabiy ignored, the Audit
Committee shall report such finding to the Commission, upon reporting of such matters
to the Board lbr three times or completion of a period of6 (six) months liom the date ot
first reporting to the Board, whichever is earlier.

No such rncidence arose in the
reporling penod
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Not
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5.7

Reporting to the Shareholders and General [nvestors:
Report on activities cffiied out by the Audit Committee, including any report made to
the Boud unds condition No. 5(6)(a)(ii) above duing the yer, shatl be signed by rh€
Clrairperson of the Audit Corrxnittee and disclosed in dte annual report of the issuer

9ompmy.

Activities cmied out by AC in 2025
2026 se stated in AC Report md
disclosed in the Amual Report.

6 Nomiration nnd Remuneratior Committee (NRC)

6.1 Responsibility to tlre Board of Directors

6. I (a)
The compmy shall have a Nomination and Remuneration Committee (NRC) as a sub-

committee ofthe Board ln Practice

6.1 (b)

The NRC shatl assist the Board in fomrulation of the nomrnation criteria or policy for
determining qualilications, positive attributes, experiences md independence oi
directors and top level executive as well as a policy for fomal process of considering
remuneralion of drrectors. lop level execiltive,

In Practice. The NRC dischuged its

responsibrlties as per CC Code

6. l(c)
The Tems of Reference (ToR) of dre NRC shall be cledy set forth in uiting covering
the areas stated at the condition No. 6(5)(b).

In Line rvith CG Code. the

responsibilities of the NRC are

clearlv defined in NRC Charter
62

6.2(a)
The Committee shall comprise of at least three members including an independent
director;

NRC has been comprised of 3

(Three) members including 02
(Two) independent directors.

6.2(b) At least 02 (hvo) nlember ofdre Committee shall be non - executive directors;

6.2(c) Members of the Committee shall be nomimted and appointed bv the Board: ln Practice

6.2(d) The Bord shall have authority to remove md appoint any member olthe Committee; In Practice

6.2(e)
In case of death, resignation, disqualification, or removal of any menrber of tJre

Committee or in any other cases ofvacancies, the board shall fill the vacancy within 180
(One Hundred Eighty) days ofoccuring such vacarcy in the Conulirtee;

No Such vacancy arose in the

reporting period

6.2(0

The Chairperson of the Comitee may appoint or co-opt any external qpert md./o
member(s) of staff to the Cominee as advisor who shall be non-voting member, if the
Chairperson 1'eels that advice or suggestion liom such external expert and/or member(s.)
of staffshall be required or valuable for the Cormittee:

No Such appoinmtenrco-opl
required in the reporting period

6.2(s) The compmy secretary shall act s t}le sefretary ofthe Committee; In Practice

6 2(h)
The quorurrr of the NRC nreeting shall not constitute wttltout att€ndoce of at least an
independent director; Do

5.2(0
No member of the NRC shall receive. either directly or indirectly. my remueration for
any advisory or consultancy role or otheryise, other than Direcfor's ttes or honorariunr
from the compmy.

No remueration received

6.3

6.3(a)
The Board shall select 1 (one) member of the NRC to be Chairperson of the Comittee,
who shall be ar independent!!rector,

Chairman of the NRC is an

lndependeDt Director

6.3(b)
In tlre absence of the Chairperson of dre NRC, the remaining nrenrbers may elect one ol
themselves as Chairperson for that. particular meeting, the reason of absence of the
regulr Chairperson shall be duly recorded in tJre Drinutes,

No such incidence arose in the
reponing period

6.3(c)

The Chairpersor of the NRC shall aftend the annual general nleeting (AGM) to mswe!
the queries ofthe shareholdrs: Provided that rn absence of Chairpetson olthe NRC, my
other nrenber fron the NRC shall tre selected to be prese,lt in rhe annual geneml
meeting (AGM) for mswering the shaeholder's queries and reason fqr absence of the
Chairperson of the NRC shall be recorded rn the minures of the AGM.

Chairperson of the

the lgth AGM held on l
2025.

6.4 Metitrg of the NRC

6.a(a) The NRC shall conduct at le6t one meeting rn a finacial year There was 0l (One) meetrng held
durirg the period

6.4(b)
The Chairperson of the NRC may convene my emergency nleerxrg upon request by any
member of the NRC

No such rncidence arose in the
reporting period

6.a(c)

The quom of the meeting of ths NRC shall be constituted in presence of eithe! two
nrembers or two *rird of the members of the Commiftee, whichever is higher, where
presence ofm independent director is must as required sd€r condition No. 6(2)(h)

ln Pmctice

6 4(d)
The proceedings of each meeting of the NRC shall duly be recorded iD the ninutes and
such minutes shall be confimed in the next meeting of the NRC.

Do

6.5 Role ofthe NRC

6.5(a)
NRC shall be independent md responsible or accounrable to the Board atd to the
shueholdersl

Practice. Tlre NRC discharged

s CG Code

6.s(bxD
shall oversee, among othe.s, the followitrg matters snd make raport with recommendation to the Board:

the criteria for detemining qulifications, positive attrrbutes and independence of a director and recomend a policy to the Board, relating to
remuneration of the level executive, considering dte

6 s(b)(i)(a)
The level and composition ofremweration is reasqnable and sufficient to attracl" retain

sitable directors to run the compily suc@ssfully;
In Practice. The NRC dischilg€d its
responsibilties as per CG Code

Hoda Vasi
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Condition
No, Title

Compliance status
(Put.,/ in the

sDDroDriate column)
Remarks
(ifany)

Complied
Not

complied

6.s(bxixb)
Tlre relationship of remuneration to perfomrance is clear and meets appropriate
pedonrance belclrmarts; and Do

6.s(b)(i)(c)
Remrmeration to directors, top level executive involves a balmce between fixed md
incentive pay reflecting short md long-tem perfomance objectives appropriate to th€
working of the corlpmy md its goals;

Do

6.5(bXii)
Devising a policy on Board's diversity taking into consideration age, gender, experience,
ethniqity, educational backgroqlrd and nationality; Do

6.5(bXii,
Identifuing persons who are qualified to become directors and who may be appointed in
top level executive position in accordance with the criteria laid dowr, and reeomrnend
their appointrnert and rcrnoval to the Board;

Do

6.s(b)(iv)
Fomulating the criteria fof eyaluation of perfommce of independent directors md the
Bord; Do

6.s(b)(v)
ldentilying the company's needs for employees at different levels and detemine their
selection, triltsfer or rcplaceulent ild protnotion citeria; and

Do

6.5(b)(ri)
Developing, rccornnrending and reviewing annually the conrpany's humar rcsources and
ttairrirrg policies; Do

6.s(c)
company shall disclose the nomination md remrueration policy and the

and rctivities of NRC dwing thc year at a glanca in its amlul report. Do

7
EXTERNAUSTATUTORY AIIDITORS:
The issuer company shall not engage its exteml or statutory auditors to perfom the following seruices ofthe company, narnely:

7.1(i) appraisal or valuation services or faimess opinions The Statutory Auditor have declred
their complimces.

7.r(ii) finmcial infomation systems design ud implementatior; Do

7. l (ii, or otier seruices related to the accomting records or financial statem€nts; Do
7.1(iv) brckcr-dealer serrices; Do
7.1(v) Do
7.1(vi) intemal audit ssrvices or special audit senices; Do
7. l(vii) ily service tllat the Audit Comnrittee detennin€s; Do

7. l(viii) or cedification seruices on compliance of colporate govemance as required
No. and Do

7. l(ix) other senice that creates conflict ofinterest. Do

1.2

pil1ner or employees of the extemal audit fims shall possess my shre of
they audit at least during the tenure of their audit assigment of that

or her farnily members also shall not hold any shares in the said company:
Provided that spouse, sol, dauglrter, father, mother, brcther, sister, son-in-law
darrghter-inJaw shall be considered as lhmily members.

Do

7.3

Representative ofextemal or statutory auditors shall remain present in t}le
Meeting (Annual General Meeting or Extraordinary General Meeting) to answer

ofthe shareholders.

8
The corrpmy shall have an official website lin]ed with the website of thrutock
exchmge.

.bd is the

ollcial website linl<ed

the website ofslock exchmge.

The company shall keep the website firnctional from the date oflisting.

8.3

9 and Compliance of Corporate Governance,

9.1

The cornpany shall obtain a certificate ftom a practicing professional Acmuntant or
Secretary (Charfered Accountatrt or Cost and Mamgement Accountant or Chartered
Secretary) other thill its statutory auditom or audit finn or yearly basis reguding
complianco of conditions of Corpomte Goyemance Cotle of the Cornnission md shall
such certificate shall be disclosed in the Amual Report. Explmation:..Chartered
Accormtant" mems Chartered Accomtmt as defined in the Bmgladesh Chartered
Accomlants Order, 1973 (President's Order No. 2 of 1913);..Cost md Mmagemont
Accoutmt" m€ms Cost md Milagement Accoutant m defined in the Cost md
Management Accountants Ordinance, 1977 (Ordinance No. LIII of 1977); ,,Chartered

Secretaqy" mearo Chartered Secretary as defined in the Chartered Secretaries Act, 2010.

The Compuy obtained the

cenificale fiom Hoda Vasi

Chowdhury & Co, Chartered

Accountants and such certificate is
prcsented in the Aunual Repofi

9.2
The professional who will provide the certificate on complimce of this Corporate
Govemmce Code shall be appointed by the shueholders in the mnual general meeting.

In Practice

9.3
directors ofthe compmy shall state, in accordmce with the Annextre-C attached.

directors' report whether the company has complied with these conditions or not.

SofB
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A representative of the statutorj
auditors attended the l9th AGV
lreld on 31st Decernber 2025.

8.1

The compmy shall mahe available the detailed disclosures on its website as requirer
under the listing reg;ulations ofthe concemed stock exchange(s).


