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LETTER OF TRANSMITTAL

To
All Shareholders of Saiham Cotton Mills Ltd. (SCML)
Bangladesh Securities and Exchange Commission (BSEC)
Registrar of Joint Stock Companies & Firms (RJSC)
Dhaka Stock Exchange PLC (DSE)
Chittagong Stock Exchange PLC (CSE) &
All Stakeholder of SCML

Sub: Annual Report of Saiham Cotton Mills Ltd. (SCML) for the year ended June 30, 2025.

Thanking You

Yours Sincerely,

For Saiham Cotton Mills Ltd.

(Md. Sahinur Kabir, FCS)
Company Secretary

N.B.: The Annual Report 2024-2025 is also available in the Company’s Website at www.saihamcotton.com
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Dear Sir(s) / Madam(s),

We are pleased to enclose herewith a copy of Annual Report containing Directors’ Report and Auditors’ 
Report along with the Audited Financial Statements Comprising Financial Position as at June 30, 2025, 
Statement of Profit or Loss and Other Comprehensive Income, Statement of Changes in Equity and 
Statement of Cash flows for the year ended June 30, 2025 together with notes thereon of Saiham Cotton 
Mills Ltd. for your kind information and records.



SNAPSHOT OF 23RD AGM

19 December, 2024, Thursday at 11.00 A.M (Digital Platform)
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Mr. S.M. Faisal, Chairman Engr. Syed Ishtiaq Ahmed, Managing Director

Mrs. Yasmin Faisal, Director Mr. Syed Shafqat Ahmed, Director

Mr. Md. Sahinur Kabir FCS, Company Secretary

Mr. Tariquzzaman Khan, FCA, FCS, Independent DirectorMr. Mohammad Nazmul Hossain FCA, Independent Director
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CERTIFICATIONS
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CREDIT RATING REPORT



Saiham cotton Mills Ltd.
Saiham Tower, House # 34 (11th Floor), Road # 136,Gulshan-1, Dhaka-1212

Notice of The 24th Annual General Meeting

Notice is hereby given that, the 24th Annual General Meeting of Saiham Cotton Mills Ltd. will be held on December 29, 
2025 at 11:00 A.M. at Mills Premises, Noyapara, P.O- Saiham Nagar, Dist.- Habigonj (Hybrid : Physical & Virtual) to 
transact the following businesses:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the year ended June 30, 2025 
together with the Reports of the Directors’ and the Auditors’ thereon.

2. To approve Cash Dividend for the year ended June 30, 2025.

3. To re-elect Director.

4. To approve appointment of Independent Director.

5. To re-appoint Statutory Auditors of the company for the year 2025-2026 and fix their remuneration.

6. To re-appoint Corporate Governance Compliance Auditors for the year 2025-2026 and fix their remuneration.

7. To authorize the Management/Board of Directors to allow transaction with sister companies.

Dated: Dhaka

October 28, 2025

Notes

1. The Shareholder’s whose name will appear in the Depository Register of CDBL as on record date, November 19, 
2025 will be entitled to attend and vote at the AGM.

2. A member entitled to attend/participate and vote in the 24th Annual General Meeting, may appoint a proxy in his/her 
stead. Scanned copy of the proxy form, duly stamped must be mailed to the email at info@saihamcotton.com or 
submitted at the company’s Dhaka office at least 48 hours before the meeting.

3. Pursuant to the BSEC Notification No. BSEC/CMRRCD/2006-158/208/Admin/81 dated June 20, 2018, soft copy of 
Annual Report (2024-2025) will be sent to the Member's respective email addresses which is available with us. The 
Annual Report (2024-2025) will be available in the Company's website : www.saihamcotton.com.

4. AGM Notice, link for joining in the Digital Platform (audio-visual meeting) and detail login process will be mailed to 
the respective Member's email address and also be available in the Company’s website : www.saihamcotton.com.

5. Member's whose email address updated/changed subsequently, are requested to email us at : 
info@saihamcotton.com referring their full name, BO ID and email address to get the digital platform meeting 
invitation.

By order of the Board

(Md. Sahinur Kabir, FCS)
Company Secretary
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CODE OF CONDUCT OF BOARD OF DIRECTORS AND SENIOR MANAGEMENT
The Board of Directors of Saiham Cotton Mills Limited (SCML) is adopting the following code of conduct for 
all directors and key management personnel of the Company.

Purpose of Code of Conduct

The Board adopts this 'Code of Conduct' to reflect its commitment to the highest standard of ethical and 
business conduct and to comply with the laws and regulations of the Regulatory Authorities and also 
Memorandum and Articles of Association of the company.

Applicability and Scope

The Code of Conduct is applicable to all directors of Saiham Cotton Mills Limited. 

Members are expected to comply with the following standards to enhance and maintain the reputation of 
the company.

Objective and Underlying Principles

The code of conduct for Directors of Saiham Cotton Mills Limited intends to establish highest level of 
business/professional ethics to be followed for establishing a fair and transparent. In discharging the 
functions, the directors shall adhere to the following fundamental principles:

• Fairness and Transparency in dealing with matters relating to the company; 

• Compliance with all laws /rules/regulations laid down by the DSE, CSE and BSEC;

• Exercising due diligence in the performance of duties; and

• Avoidance of conflict of interest between self-interests of Directors and interests of the company and 
its shareholders.

Code of Conduct

a. Meetings & Minutes

Meeting of the Board of Directors and General Meetings, notices, agenda, minutes of the meetings shall 
be in accordance with the Companies Act-1994. In the event that a Director is of the view that his 
dissenting note has not been satisfactorily recorded in the minutes of a meeting of the Board, he may 
refer the matter to the Company Secretary. The relevant Director may require the note to be appended 
to the minutes during confirmation of the minutes.

Director(s) shall not participate in the discussion on a matter in which any conflict of interest exists or 
arises, whether pecuniary or otherwise, and in such cases the same shall be disclosed and recorded in the 
minutes of the meeting.

b. Regulatory Compliances

The Directors shall ensure that the company abides by existing laws, rules & regulations prevailing in the 
land, applicable to the company. Any case of noncompliance with applicable law may subject a Director to 
disciplinary action.

The Directors shall ensure compliance at all levels so that the regulatory system does not suffer any breaches.

The Directors shall not support any decision in the meeting of the Board which may adversely affect the 
interest of Shareholders and the Managing Director shall report forthwith any such decision to Regulatory 
Authorities.

iii. Compensation from non-Company sources

Directors may not accept compensation (in any form) for services performed by the Director for the Com-
pany from any source other than the Company.

iv. Family Members and Close Personal Relationships

A conflict of interest may arise when doing business with or competing with organizations that employ or 
are partially owned by family members or close personal friends. Family members includes spouse, son, 
daughter, father, mother, brother, sister, son-in- law, and daughter-in-law alongside the dependents of the 
aforesaid person. Directors should disclose any such relationships to the Chairman of the Board and to the 
Secretary to determine the best course of action.

v. Disclosure

With many issues, the best way to avoid embarrassing conflict of interest situations is to disclose any that 
have the potential to be misinterpreted by others, including other directors, employees, customers, 
suppliers and the public. Questions about potential conflict of interest situations and disclosure of these 
situations as they arise should be directed to the Chairman of the Board.

f. Protecting Confidential Information

Confidential information acquired by the Board of Directors in the course of exercise of directorial duties 
shall remain the property of the company and it will be improper to disclose or allow it to be disclosed, for 
personal benefit or to benefit persons or entities outside the Company, except with the expressed or 
implied consent of the Board or as required by law.

g. Competitive Information

Information about competitors & customers is a valuable asset in the highly competitive markets in which 
Saiham Cotton Mills Limited operates. Board of Directors ensures, on behalf of SCML, to obtain such kind 
of information legally. Theft of proprietary information, inducing disclosures by a competitor's past or 
present employees and any actions that could create an appearance of an improper agreement with com-
petitors is prohibited.

Waiver of any provision of the Code of Conduct

Waiver of any provision of the Code of Conduct can only be made by the Board of Directors, and shall be 
granted only in very exceptional circumstances which are not opposed to the law of the land.

If any Director believes that an act prohibited in the Code of Conduct has occurred, then he or she will 
promptly report the same to the Chairman of the Board. In this regard, the decision of the Board will be 
final.

c. General Responsibilities

The Directors shall ensure performing activities of the company to uphold the best interests of the 
shareholders and the company, its management authorities, shareholders and other stake-holders 
through operating with the highest level of honesty and integrity.

The Directors shall remain properly informed about the business and affairs of SCML. Directors should 
review and devote appropriate time to studying Board related laws and issues, the international best prac-
tices, their fiduciary obligations & code of conduct etc.

The Directors shall make inquiries about potential problems that come to their attention and follow up 
until they are reasonably satisfied that management is addressing them appropriately.

The Directors shall carry out their fiduciary duties with a sense of objective judgment and independence 
in the best interests of the company and shareholders.

The Directors shall submit necessary disclosures/statement of holdings and required by the existing laws 
from time to time as per their rules, regulations and bye-laws.

Members shall be judicious about their entitlement of benefit/privileges as per Companies Act-1994 and 
shall be willing to produce supporting documents, if required.

Directors should protect the Company's assets and ensure their efficient use for legitimate business 
purposes related to the company.

Directors may not own, either directly or indirectly, a substantial interest in any business entity that does 
or seeks to do business. 

The Directors shall perform their duties in an independent and objective manner and avoid activities that 
may impair, or may appear to impair, their independence or objectivity or official responsibilities.

The Directors shall not, in any way, interfere in the activities of the management of the company.

d. 'Inside Information' and Securities Trading

It is prohibited to trade securities or to disseminate others to trade securities of Saiham Cotton Mills Limit-
ed or other companies on the basis of material information before it is made publicly available to ordinary 
investors through appropriate media.

Members shall comply with provisions of the Memorandum & Articles of Association while making 
sale-buy of Company's share and shall refrain from making such transaction without formal declaration. 

e. Avoidance of Conflict of Interest

The Directors shall not take improper advantage of the position as a director. Any situation that creates or 
appears to create a conflict of interest must be avoided. Some of the more common conflicts, which direc-
tors must avoid, are set out below.

i. Relationship of Company with third-parties

Directors may not receive a personal benefit from a person or firm which is seeking to do business or to 
retain business with the Company, unless such a relationship is fully disclosed by the interested director 
and approved by the Board of Directors.

ii. Gifts, Favors and Entertainment

No gift, favor, or entertainment should be accepted or provided, in the role as a Director of Saiham Cotton 
Mills Limited from any persons or entities who deal with the Company where any such gifts are being 
made in order to influence the directors' actions as a member of the Board. 

Vision: 

To sustain and enhance the high quality
image of Saiham Cotton Mills Ltd. through
development and marketing of our own
designs, packaging, special finishes, branding
using creativity and ingenuity to enhance
the value of our product for customers and
shareholders.

 

Mission: 
 
 
 
 
 
 
 
 
 
 

 
 

To export high quality and cost competitive cotton carded 

and combed yarn products all over the world through

formation of mutually beneficial relationships with buyers 

and suppliers based on moral and ethical long-term 

business values and to enhance the image of Bangladeshi

made products to make Bangladesh a part of the global  

community of peace-loving nations. 

MISSION AND VISION
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CODE OF CONDUCT OF BOARD OF DIRECTORS AND SENIOR MANAGEMENT
The Board of Directors of Saiham Cotton Mills Limited (SCML) is adopting the following code of conduct for 
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business/professional ethics to be followed for establishing a fair and transparent. In discharging the 
functions, the directors shall adhere to the following fundamental principles:

• Fairness and Transparency in dealing with matters relating to the company; 

• Compliance with all laws /rules/regulations laid down by the DSE, CSE and BSEC;

• Exercising due diligence in the performance of duties; and

• Avoidance of conflict of interest between self-interests of Directors and interests of the company and 
its shareholders.

Code of Conduct

a. Meetings & Minutes

Meeting of the Board of Directors and General Meetings, notices, agenda, minutes of the meetings shall 
be in accordance with the Companies Act-1994. In the event that a Director is of the view that his 
dissenting note has not been satisfactorily recorded in the minutes of a meeting of the Board, he may 
refer the matter to the Company Secretary. The relevant Director may require the note to be appended 
to the minutes during confirmation of the minutes.

Director(s) shall not participate in the discussion on a matter in which any conflict of interest exists or 
arises, whether pecuniary or otherwise, and in such cases the same shall be disclosed and recorded in the 
minutes of the meeting.

b. Regulatory Compliances

The Directors shall ensure that the company abides by existing laws, rules & regulations prevailing in the 
land, applicable to the company. Any case of noncompliance with applicable law may subject a Director to 
disciplinary action.

The Directors shall ensure compliance at all levels so that the regulatory system does not suffer any breaches.

The Directors shall not support any decision in the meeting of the Board which may adversely affect the 
interest of Shareholders and the Managing Director shall report forthwith any such decision to Regulatory 
Authorities.

iii. Compensation from non-Company sources

Directors may not accept compensation (in any form) for services performed by the Director for the Com-
pany from any source other than the Company.

iv. Family Members and Close Personal Relationships

A conflict of interest may arise when doing business with or competing with organizations that employ or 
are partially owned by family members or close personal friends. Family members includes spouse, son, 
daughter, father, mother, brother, sister, son-in- law, and daughter-in-law alongside the dependents of the 
aforesaid person. Directors should disclose any such relationships to the Chairman of the Board and to the 
Secretary to determine the best course of action.

v. Disclosure

With many issues, the best way to avoid embarrassing conflict of interest situations is to disclose any that 
have the potential to be misinterpreted by others, including other directors, employees, customers, 
suppliers and the public. Questions about potential conflict of interest situations and disclosure of these 
situations as they arise should be directed to the Chairman of the Board.

f. Protecting Confidential Information

Confidential information acquired by the Board of Directors in the course of exercise of directorial duties 
shall remain the property of the company and it will be improper to disclose or allow it to be disclosed, for 
personal benefit or to benefit persons or entities outside the Company, except with the expressed or 
implied consent of the Board or as required by law.

g. Competitive Information

Information about competitors & customers is a valuable asset in the highly competitive markets in which 
Saiham Cotton Mills Limited operates. Board of Directors ensures, on behalf of SCML, to obtain such kind 
of information legally. Theft of proprietary information, inducing disclosures by a competitor's past or 
present employees and any actions that could create an appearance of an improper agreement with com-
petitors is prohibited.

Waiver of any provision of the Code of Conduct

Waiver of any provision of the Code of Conduct can only be made by the Board of Directors, and shall be 
granted only in very exceptional circumstances which are not opposed to the law of the land.

If any Director believes that an act prohibited in the Code of Conduct has occurred, then he or she will 
promptly report the same to the Chairman of the Board. In this regard, the decision of the Board will be 
final.

c. General Responsibilities

The Directors shall ensure performing activities of the company to uphold the best interests of the 
shareholders and the company, its management authorities, shareholders and other stake-holders 
through operating with the highest level of honesty and integrity.

The Directors shall remain properly informed about the business and affairs of SCML. Directors should 
review and devote appropriate time to studying Board related laws and issues, the international best prac-
tices, their fiduciary obligations & code of conduct etc.

The Directors shall make inquiries about potential problems that come to their attention and follow up 
until they are reasonably satisfied that management is addressing them appropriately.

The Directors shall carry out their fiduciary duties with a sense of objective judgment and independence 
in the best interests of the company and shareholders.

The Directors shall submit necessary disclosures/statement of holdings and required by the existing laws 
from time to time as per their rules, regulations and bye-laws.

Members shall be judicious about their entitlement of benefit/privileges as per Companies Act-1994 and 
shall be willing to produce supporting documents, if required.

Directors should protect the Company's assets and ensure their efficient use for legitimate business 
purposes related to the company.

Directors may not own, either directly or indirectly, a substantial interest in any business entity that does 
or seeks to do business. 

The Directors shall perform their duties in an independent and objective manner and avoid activities that 
may impair, or may appear to impair, their independence or objectivity or official responsibilities.

The Directors shall not, in any way, interfere in the activities of the management of the company.

d. 'Inside Information' and Securities Trading

It is prohibited to trade securities or to disseminate others to trade securities of Saiham Cotton Mills Limit-
ed or other companies on the basis of material information before it is made publicly available to ordinary 
investors through appropriate media.

Members shall comply with provisions of the Memorandum & Articles of Association while making 
sale-buy of Company's share and shall refrain from making such transaction without formal declaration. 

e. Avoidance of Conflict of Interest

The Directors shall not take improper advantage of the position as a director. Any situation that creates or 
appears to create a conflict of interest must be avoided. Some of the more common conflicts, which direc-
tors must avoid, are set out below.

i. Relationship of Company with third-parties

Directors may not receive a personal benefit from a person or firm which is seeking to do business or to 
retain business with the Company, unless such a relationship is fully disclosed by the interested director 
and approved by the Board of Directors.

ii. Gifts, Favors and Entertainment

No gift, favor, or entertainment should be accepted or provided, in the role as a Director of Saiham Cotton 
Mills Limited from any persons or entities who deal with the Company where any such gifts are being 
made in order to influence the directors' actions as a member of the Board. 
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DIRECTOR’S PROFILE
Mr. S.M. Faisal, Chairman
Date of Appointment: May 30,2002
Length of Service in Saiham Cotton Mills Ltd.: 23 years
Year of Re-election:2022-2023
Membership in Board Committee: Nil
Age: 83 years

Mr. S.M. Faisal, son of Late Syed Sayeed Uddin Ahmed, is currently 
the Chairman of Saiham Cotton Mills Limited. He is an MA as well as 
an LLB from The University of Dhaka. As a visionary entrepreneur, he 
set up one of the most sophisticated textile mills - Saiham Textile Mills 
Ltd, in the early 1980s in one of the remotest and most non- developed 
areas in Bangladesh i.e. Noyapara, Hobiganj. He is ex-Director of 

Bangladesh Textile Mills Association (BTMA), the apex body of textile sector in Bangladesh and also an 
ex-Director of National Tea Company Limited. He was the Chairman of Saiham Cement Industries Limited, 
a cement manufacturing plant in Mongla. He is well renowned for his philanthropic work in the locality. 

Engr. Syed Ishtiaq Ahmed, Managing Director
Date of Appointment: May 30,2002
Length of Service in Saiham Cotton Mills Ltd.: 23 years
Year of  Re-election: April 17,2021
Membership in Board Committee: Nil
Age: 52 years

Engr. Syed Ishtiaq Ahmed, son of Mr. S.M. Faisal, is the Managing 
Director of Saiham Cotton Mills Ltd. He has graduated in Engineering 
from Michigan, USA and is also an MBA with a major in Finance from 
Institution of Business Administration (IBA), University of Dhaka. He 
has participated in a training on “Industry and Management” in Prato, 
Italy sponsored by Ministry of Foreign Trade, Italy. He is the Director of 

Bangladesh Textile Mills Association (BTMA). He has represented BTMA on a high level mission on Garment 
Technology and Textile Processing to IMB Cologne in Germany and also visited the London College of 
Fashion under University of the Arts London sponsored by United Nations Industrial Development 
Organizations (UNIDO). He has vast experience in technical, marketing and financial aspects of business. 

Presently Mr. Faisal is holding the following business organization:
Directorship  Position in the Board  
Saiham Cotton Mills Ltd  Chairman  
Saiham Textile Mills Ltd.  Managing Director  
Faisal Spinning Mills Ltd  Chairman  
Saiham Knit Composite Ltd  Chairman  

Currently he is associated with the following business concerns:
Directorship  Position in the Board
Saiham Cotton Mills Ltd.  Managing Director  
Saiham Textile Mills Ltd.  Chairman  
Faisal Spinning Mills Ltd.  Director  
Saiham Knit Composite Ltd.  Director  
Saiham Software Ltd.  Director  
Saiham Denims Ltd.  Managing Director  
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Presently She is holding the following business organization:

Directorship  Position in the Board  

Saiham Cotton Mills Ltd. Director  

Saiham Textile Mills Ltd.  Director  

Faisal Spinning Mills Ltd.  Managing Director     

Currently he is associated with the following business concerns:

Directorship  Position in the Board  

Saiham Cotton Mills Ltd Director  

Saiham Textile Mills Ltd  Director  

Faisal Spinning Mills Ltd  Director  

Saiham Knit Composite Ltd  Managing Director  

Mrs. Yasmin Faisal, Director
Date of Appointment: January 29,2020
Length of Service in Saiham Cotton Mills Ltd: 5.5 years
Year of  Re-election:2024-2025
Membership in Board Committee: NRC & AC
Age: 79 years

Mrs. Yasmin Faisal M.A wife of Mr. S. M. Faisal, is the Director of 
Saiham Cotton Mills Ltd. She has long experience in marketing, 
financial and product development & Administration. She traveled 
more than 30 countries including USA, Europe, Australia and Far 
East Asia for business purpose. She is also associated with a member of social and cultural 
organization. 

Mr. Syed Shafqat Ahmed, Director
Date of Appointment: May 30,2002
Length of Service in Saiham Cotton Mills Ltd: 23 years
Year of Re-election: 2023-2024
Membership in Board Committee: NRC & AC
Age: 50 years

Mr. Syed Shafqat Ahmed, son of Mr. Syed Md. Faisal, is the Director of 
Saiham Cotton Mills Ltd. Mr. Syed Shafqat Ahmed graduated in 
Economics from Michigan State University and completed MBA from 
University of Texas at Arlington. He specializes in financial management 
and structuring / restructuring of organizations.  He worked as a financial analyst at Salomon 
Smith Barney, an investment bank, and as a pricing analyst in Bowne of Dallas. His expertise in 
workflow designing was the key behind Saiham Cotton Mills Limited’s winning the “Best IT Use 
Award” in 2005 awarded by BASIS Bangladesh. 
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Mr. Mohammad Nazmul Hossain FCA, Independent Director
Date of Appointment: January 31,2021
Length of Service in Saiham Cotton Mills Ltd: 4.5 years
Date of Last Re-election:January 31,2024
Membership in Board Committee: NRC
Age: 68 years

Mr. Mohammad Nazmul Hossain, FCA is the Independent Director of Saiham 
Cotton Mills Limited. Mr. Mohammad Nazmul Hossain, FCA is a Chartered 
Accountant and more than 42 years professional experience. He is a Chief 
Financial Officer of BGMEA University of Fashion & Technology. He is also a 
fellow member of the Institute of Chartered Accountants of Bangladesh (ICAB). 
He has long experience financial accounting, management & cost accounting, statutory audit, special audit, 
internal audit, internal control, income tax, VAT, company law banking insurance and other business services. 
Previously, he was the Head of Finance of BOC Bangladesh Limited.

Mr. Tariquzzaman Khan, FCA, FCS, Independent Director
Date of Appointment: January 31,2024
Length of Service in Saiham Cotton Mills Ltd: 6 Months
Year of  Re-election: Nil
Membership in Board Committee: AC
Age: 67 years
Mr.Tariquzzaman Khan is an Independent Director of Saiham Cotton Mills Limited. 
Mr. Khan  is a Fellow member of the Institute of Chartered Accountants of 
Bangladesh (ICAB) and also Fellow member of the Institute of Chartered Secretaries 
of Bangladesh (ICSB). He has to his credit several years of experience in Accounting 
& Finance, Internal Audit, Fund Management, Vat, Company Law, Insurance, 
Banking, and other business services. During his long 41 years experience he has 
the privilege to work with the Textile Company like Beximco Textile Mills Ltd., Beximco Denim Ltd., Beximco Knitting 
Limited; in power sector with Summit Group, in Insurance sector with Reliance Insurance Company ltd. a sister concern 
of Transcom Group, Pioneer Insurance and in Projects of World Bank, Asian Development Bank and other 
multi-national companies both at home and abroad. Presently he is a Partner of Farhan Mohammed, Chartered 
Accountants. He has travelled more than 30 countries including U.S.A, U.K, Europe, Australia, Japan and Middle-East.

Tasnuva Ahmed, FCA
Date of Appointment: August 21,2025
Length of Service in Saiham Cotton Mills Ltd: Nil
Date of Last Re-election: Nil
Membership in Board Committee: NRC
Age: 41 years

Tasnuva Ahmed, FCA is the Independent Director of Saiham Cotton Mills 
Limited.Tasnuva Ahmed, FCA is a Fellow member of the Institute of Chartered 
Accountant of Bangladesh ( ICAB).
She is a partner of Tasnuva Mahedi Bhola (TMB) Chartered Accountant. She 
has to his credit several years of experience in Accounting & Finance, Statutory 
Audit, Internal Audit, Special Audit, Internal Control, Income Tax, VAT, Company Law, and Other Business 
Services. During her long 10 years experiences she has the privilege to work with ACNABIN Chartered 
Accountant, MetLife, Duncan Brothers (Bangladesh) Limited.
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FACTORY HIGHLIGHTS
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MESSAGE FROM THE CHAIRMAN

Dear Valued Shareholders
Ladies and Gentlemen
Assalamu Alaikum,

On behalf of the Members of the Board of Directors, I am pleased to welcome all our esteemed 
shareholders on this occasion of the 24th Annual General Meeting of Saiham Cotton Mills Ltd. 
(SCML). Your presence here, along with your enthusiastic participation in the annual general 
meeting, is invaluable. As always, mutual efforts between you, our management team and the 
company are what enable us to grow steadily. We are grateful for your continued support.

I am pleased to present the Annual Report of Saiham Cotton Mills Ltd. along with the Audited 
Financial Statements and Auditor's Report thereon for the year ended June 30, 2025. It is my 
pleasure to take this opportunity to express my deepest appreciation to all of you for the trust and 
confidence you have shown in the Board, the management team and the staff of your company. 
This trust is what motivates us to work with honesty, sincerity and dedication to ensure the 
long-term sustainability and growth of your beloved Saiham Cotton Mills Ltd. Recent years have 
been filled with many challenges, but your unwavering support has made it possible for us to 
emerge stronger. On behalf of the Board, I assure you of our deepest commitment to work 
tirelessly for the success of the company. This is a promise we will uphold with utmost sincerity.

The financial year 2024-2025 was not a very encouraging year for the textile and clothing 
business. Though market conditions were adverse, we were able to weather the storm. The 
high inflation, supply chain disruptions and rising costs were significant challenges. However, 
the dedication and hard work of our team allowed us to successfully navigate these difficulties. 
As part of our ongoing efforts to enhance the company, we are continuously exploring new 
avenues for innovation and growth. We are committed to improving the operational capacity 
of the company. Nonetheless, we would like to express our solidarity in meeting the needs of 
the market.

In the coming days, we are confident that with your continued support and our dedication, Saiham 
Cotton Mills Ltd. will achieve new heights. We are hopeful.

Thank you, take care and stay safe.

         (S.M. Faisal)
           Chairman

DIRECTORS’ REPORT
SAIHAM COTTON MILLS LIMITED (SCML)

Bismillahir Rahmanir Rahim
Dear Valued Shareholders
Assalamu Alaikum,

It is my great pleasure to welcome you at the 24th Annual General Meeting of Saiham Cotton Mills Ltd. I, 
on behalf of the Board of Directors, have the pleasure to present before you the report for the year ended 
June 30, 2025 along with the audited financial statements and auditors’ report thereon.

Background

Saiham Spinning Mills Limited was incorporated on May 30, 2002 as a Private Limited Company vide 
incorporation No.C-459289(2401)/2002 and with effect from April 16, 2003 the name of the company 
has been changed to Saiham Cotton Mills Ltd. It has been converted into a public Limited Company on 
March 25, 2010. The Authorized capital of the company is Tk. 2,000 million and paid up capital is Tk. 1,487 
Million. The company was listed with the Dhaka Stock Exchange Ltd and Chittagong Stock Exchange Ltd 
and share trading started in both the houses on June 24, 2012.

Industry outlook and possible future developments in the industry

Bangladesh is likely to continue being a major player in the global textile market. As China shifts towards 
other industries, Bangladesh can capitalize on increased demand for textile products. Adoption of advanced 
spinning technologies and automation could enhance productivity and quality, allowing Bangladesh to 
compete more effectively on an international scale.

There will be a growing focus on sustainable practices. We have recently started investing in eco-friendly 
technologies and as processes will be crucial to meet international environmental standards we think 
securing Green certification would have no alternative in coming days. 

Government policies may increasingly support the textile sector through favorable trade agreements, 
incentives, and subsidies.

The industry may continue facing the challenges such as fluctuating raw material costs, currency volatility, 
and geopolitical uncertainties, which could impact profitability. The global economic outlook, including 
recovery from recessions and geopolitical tensions, will influence export demand and growth prospects. 

By addressing these areas, Bangladesh's textile spinning industry can position itself for sustained growth 
and increased competitiveness in the global market.

Turnover

Saiham Cotton Mills Limited (SCML) is 100% export oriented industry and the principal activities of the 
company to carry on the business of manufacturing and marketing of all kinds of carded and combed yarn. The 
financial year 2024-2025, which began with strong potential, soon faced significant financial challenges. The 
efficient and prudent management of process control has enabled the company to avoid financial catastrophe 
due to the world economic depression. In response, the company decided to arrange direct yarn exports to 
mitigate financial constraints. SCML achieved turnover of BDT 5,980 million during the financial year.

Segment-wise or product-wise performance

The company produces 100% export oriented cotton and blended yarn. There are no segment wise 
product produces, hence product wise performance not disclose in the report.

In compliance with the requirement of the Bangladesh Securities and Exchange Commission’s Corporate 
Governance Code 2018, the Chief Executive Officer/MD and the Chief Financial Officer have given their 
declarations about the fairness of the financial statements which is shown on page 49 of the report.

Proper Books of Accounts

The Company has been maintaining Proper books of accounts as required by laws.

Accounting Policies

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

Application of IAS/IFRS

International Accounting Standards (IAS) and International Financial Reporting Standards (IFRS) as 
applicable in Bangladesh have been followed in preparation of the financial statements and any 
departure there from has been adequately disclosed.

Adequacy of Internal Control System

Saiham Cotton Mills Limited has a well-established internal control system to support smoothly business 
operations and statutory compliance. Suitable internal checks have been built in to cover all financial 
and non-financial transactions with proper delineation of authority, which provides transparency at 
every stage of operation. The Board of Directors assures its Shareholders that the Company has a risk 
management process to ensure that the systems of internal control is sound in design and has been 
effectively implemented and monitored. Although it is possible that all risks to the business are not 
known at present. The company takes reasonable steps to identify material risks that may hamper 
business results and systematically reviews these risks in light of the changing internal and external 
environment in order to assess that controls that are in place are adequate to address these risks.

Minority Shareholders

Minority Shareholders interest have been protected by the Board of Directors.

Credit Rating:

The company achieved single – A in long term rating and ST-3 for short term with stable outlook which is 
rated by Credit Rating Agency of Bangladesh Limited (CRAB) and will be expired on March 31, 2026.

Going Concern

The company has adequate resources to continue in operation for the foreseeable future. For this reasons 
the directors continue to adopt going concern basis in preparing the financial statements. The current credit 
facilities and resources of the company provides sufficient fund to meet the present requirements of existing 
business. There are no significant doubts about the Company’s ability to continue as a going concern.

Significant deviations from last year’s operating results.

The details about significant deviation from the last year’s operating results and the reasons behind 
deviations are discussed in “Management discussion & Analysis” on page 28-29 of  the annual report.

Key operating and financial data

The key operating and financial data of the last 5 (five) years is set out in page 48 of the annual report.

Risks and the concerns

Risk:

The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC countries, 
inflation from rising fuel costs, unstable labor relations, and the potential severity of a recession. The 
market for both natural and synthetic fibers remains volatile. Additionally, opening LCs for raw materials 
and spare parts has become challenging due to concerns over declining foreign currency reserves.

Opportunities, Threats and Concern: 

As an export-oriented entity, our yarn market is influenced by the apparel business in regions like the USA, 
EU, and the Far East. We believe Bangladesh has a bright future as a competitive apparel sourcing country, 
especially as China transitions to other value-added industries. Market stability is crucial, and we are 
focused on effective inventory management to prevent shortages, supported by robust internal controls 
and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.

Discussion on continuity of any Extra-Ordinary activities (gain or loss)

During the year unrealized loss BDT 29,022,088 incurred due to change of foreign exchange rate.

Related party transactions

The Company enters into transactions with related parties as defined in the International Accounting 
Standards 24: “Related Party Disclosures”. The name of the related parties, nature of business and their 
value have been set out in note 28 of the notes to the financial statements.

Utilization of Proceeds from public issues:

With the IPO fund the company has set up a brand new 100% export oriented spinning unit. In the year 
2014 that has been reported accordingly to the regulators. No further issue of any instrument was made 
during the year.

Variance within the Quarterly Financial Statement and Annual Financial Statements

Remuneration to Directors 

This information is incorporated in the Notes 22 & 28 of the notes to the financial statementson page 83-84 
with reference to the “Directors Remuneration” mentioning figures concerning the remuneration of the 
Managing Director.

Fairness of Financial Statements

The financial statements together with the notes thereon have been drawn up in conformity with 
International Accounting Standard (IAS)/ International Financial Reporting Standard (IFRS), Companies 
Act 1994 and Securities and Exchange Rules 2020. These statements present fairly the Company’s 
state of affairs, the results of its operations, cash flow and changes in equity.
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DIRECTORS’ REPORT
SAIHAM COTTON MILLS LIMITED (SCML)

Bismillahir Rahmanir Rahim
Dear Valued Shareholders
Assalamu Alaikum,

It is my great pleasure to welcome you at the 24th Annual General Meeting of Saiham Cotton Mills Ltd. I, 
on behalf of the Board of Directors, have the pleasure to present before you the report for the year ended 
June 30, 2025 along with the audited financial statements and auditors’ report thereon.

Background

Saiham Spinning Mills Limited was incorporated on May 30, 2002 as a Private Limited Company vide 
incorporation No.C-459289(2401)/2002 and with effect from April 16, 2003 the name of the company 
has been changed to Saiham Cotton Mills Ltd. It has been converted into a public Limited Company on 
March 25, 2010. The Authorized capital of the company is Tk. 2,000 million and paid up capital is Tk. 1,487 
Million. The company was listed with the Dhaka Stock Exchange Ltd and Chittagong Stock Exchange Ltd 
and share trading started in both the houses on June 24, 2012.

Industry outlook and possible future developments in the industry

Bangladesh is likely to continue being a major player in the global textile market. As China shifts towards 
other industries, Bangladesh can capitalize on increased demand for textile products. Adoption of advanced 
spinning technologies and automation could enhance productivity and quality, allowing Bangladesh to 
compete more effectively on an international scale.

There will be a growing focus on sustainable practices. We have recently started investing in eco-friendly 
technologies and as processes will be crucial to meet international environmental standards we think 
securing Green certification would have no alternative in coming days. 

Government policies may increasingly support the textile sector through favorable trade agreements, 
incentives, and subsidies.

The industry may continue facing the challenges such as fluctuating raw material costs, currency volatility, 
and geopolitical uncertainties, which could impact profitability. The global economic outlook, including 
recovery from recessions and geopolitical tensions, will influence export demand and growth prospects. 

By addressing these areas, Bangladesh's textile spinning industry can position itself for sustained growth 
and increased competitiveness in the global market.

Turnover

Saiham Cotton Mills Limited (SCML) is 100% export oriented industry and the principal activities of the 
company to carry on the business of manufacturing and marketing of all kinds of carded and combed yarn. The 
financial year 2024-2025, which began with strong potential, soon faced significant financial challenges. The 
efficient and prudent management of process control has enabled the company to avoid financial catastrophe 
due to the world economic depression. In response, the company decided to arrange direct yarn exports to 
mitigate financial constraints. SCML achieved turnover of BDT 5,980 million during the financial year.

Segment-wise or product-wise performance

The company produces 100% export oriented cotton and blended yarn. There are no segment wise 
product produces, hence product wise performance not disclose in the report.

In compliance with the requirement of the Bangladesh Securities and Exchange Commission’s Corporate 
Governance Code 2018, the Chief Executive Officer/MD and the Chief Financial Officer have given their 
declarations about the fairness of the financial statements which is shown on page 49 of the report.

Proper Books of Accounts

The Company has been maintaining Proper books of accounts as required by laws.

Accounting Policies

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

Application of IAS/IFRS

International Accounting Standards (IAS) and International Financial Reporting Standards (IFRS) as 
applicable in Bangladesh have been followed in preparation of the financial statements and any 
departure there from has been adequately disclosed.

Adequacy of Internal Control System

Saiham Cotton Mills Limited has a well-established internal control system to support smoothly business 
operations and statutory compliance. Suitable internal checks have been built in to cover all financial 
and non-financial transactions with proper delineation of authority, which provides transparency at 
every stage of operation. The Board of Directors assures its Shareholders that the Company has a risk 
management process to ensure that the systems of internal control is sound in design and has been 
effectively implemented and monitored. Although it is possible that all risks to the business are not 
known at present. The company takes reasonable steps to identify material risks that may hamper 
business results and systematically reviews these risks in light of the changing internal and external 
environment in order to assess that controls that are in place are adequate to address these risks.

Minority Shareholders

Minority Shareholders interest have been protected by the Board of Directors.

Credit Rating:

The company achieved single – A in long term rating and ST-3 for short term with stable outlook which is 
rated by Credit Rating Agency of Bangladesh Limited (CRAB) and will be expired on March 31, 2026.

Going Concern

The company has adequate resources to continue in operation for the foreseeable future. For this reasons 
the directors continue to adopt going concern basis in preparing the financial statements. The current credit 
facilities and resources of the company provides sufficient fund to meet the present requirements of existing 
business. There are no significant doubts about the Company’s ability to continue as a going concern.

Significant deviations from last year’s operating results.

The details about significant deviation from the last year’s operating results and the reasons behind 
deviations are discussed in “Management discussion & Analysis” on page 28-29 of  the annual report.

Key operating and financial data

The key operating and financial data of the last 5 (five) years is set out in page 48 of the annual report.

Risks and the concerns

Risk:

The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC countries, 
inflation from rising fuel costs, unstable labor relations, and the potential severity of a recession. The 
market for both natural and synthetic fibers remains volatile. Additionally, opening LCs for raw materials 
and spare parts has become challenging due to concerns over declining foreign currency reserves.

Opportunities, Threats and Concern: 

As an export-oriented entity, our yarn market is influenced by the apparel business in regions like the USA, 
EU, and the Far East. We believe Bangladesh has a bright future as a competitive apparel sourcing country, 
especially as China transitions to other value-added industries. Market stability is crucial, and we are 
focused on effective inventory management to prevent shortages, supported by robust internal controls 
and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.

Discussion on continuity of any Extra-Ordinary activities (gain or loss)

During the year unrealized loss BDT 29,022,088 incurred due to change of foreign exchange rate.

Related party transactions

The Company enters into transactions with related parties as defined in the International Accounting 
Standards 24: “Related Party Disclosures”. The name of the related parties, nature of business and their 
value have been set out in note 28 of the notes to the financial statements.

Utilization of Proceeds from public issues:

With the IPO fund the company has set up a brand new 100% export oriented spinning unit. In the year 
2014 that has been reported accordingly to the regulators. No further issue of any instrument was made 
during the year.

Variance within the Quarterly Financial Statement and Annual Financial Statements

Remuneration to Directors 

This information is incorporated in the Notes 22 & 28 of the notes to the financial statementson page 83-84 
with reference to the “Directors Remuneration” mentioning figures concerning the remuneration of the 
Managing Director.

Fairness of Financial Statements

The financial statements together with the notes thereon have been drawn up in conformity with 
International Accounting Standard (IAS)/ International Financial Reporting Standard (IFRS), Companies 
Act 1994 and Securities and Exchange Rules 2020. These statements present fairly the Company’s 
state of affairs, the results of its operations, cash flow and changes in equity.
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DIRECTORS’ REPORT
SAIHAM COTTON MILLS LIMITED (SCML)

Bismillahir Rahmanir Rahim
Dear Valued Shareholders
Assalamu Alaikum,

It is my great pleasure to welcome you at the 24th Annual General Meeting of Saiham Cotton Mills Ltd. I, 
on behalf of the Board of Directors, have the pleasure to present before you the report for the year ended 
June 30, 2025 along with the audited financial statements and auditors’ report thereon.

Background

Saiham Spinning Mills Limited was incorporated on May 30, 2002 as a Private Limited Company vide 
incorporation No.C-459289(2401)/2002 and with effect from April 16, 2003 the name of the company 
has been changed to Saiham Cotton Mills Ltd. It has been converted into a public Limited Company on 
March 25, 2010. The Authorized capital of the company is Tk. 2,000 million and paid up capital is Tk. 1,487 
Million. The company was listed with the Dhaka Stock Exchange Ltd and Chittagong Stock Exchange Ltd 
and share trading started in both the houses on June 24, 2012.

Industry outlook and possible future developments in the industry

Bangladesh is likely to continue being a major player in the global textile market. As China shifts towards 
other industries, Bangladesh can capitalize on increased demand for textile products. Adoption of advanced 
spinning technologies and automation could enhance productivity and quality, allowing Bangladesh to 
compete more effectively on an international scale.

There will be a growing focus on sustainable practices. We have recently started investing in eco-friendly 
technologies and as processes will be crucial to meet international environmental standards we think 
securing Green certification would have no alternative in coming days. 

Government policies may increasingly support the textile sector through favorable trade agreements, 
incentives, and subsidies.

The industry may continue facing the challenges such as fluctuating raw material costs, currency volatility, 
and geopolitical uncertainties, which could impact profitability. The global economic outlook, including 
recovery from recessions and geopolitical tensions, will influence export demand and growth prospects. 

By addressing these areas, Bangladesh's textile spinning industry can position itself for sustained growth 
and increased competitiveness in the global market.

Turnover

Saiham Cotton Mills Limited (SCML) is 100% export oriented industry and the principal activities of the 
company to carry on the business of manufacturing and marketing of all kinds of carded and combed yarn. The 
financial year 2024-2025, which began with strong potential, soon faced significant financial challenges. The 
efficient and prudent management of process control has enabled the company to avoid financial catastrophe 
due to the world economic depression. In response, the company decided to arrange direct yarn exports to 
mitigate financial constraints. SCML achieved turnover of BDT 5,980 million during the financial year.

Segment-wise or product-wise performance

The company produces 100% export oriented cotton and blended yarn. There are no segment wise 
product produces, hence product wise performance not disclose in the report.

In compliance with the requirement of the Bangladesh Securities and Exchange Commission’s Corporate 
Governance Code 2018, the Chief Executive Officer/MD and the Chief Financial Officer have given their 
declarations about the fairness of the financial statements which is shown on page 49 of the report.

Proper Books of Accounts

The Company has been maintaining Proper books of accounts as required by laws.

Accounting Policies

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

Application of IAS/IFRS

International Accounting Standards (IAS) and International Financial Reporting Standards (IFRS) as 
applicable in Bangladesh have been followed in preparation of the financial statements and any 
departure there from has been adequately disclosed.

Adequacy of Internal Control System

Saiham Cotton Mills Limited has a well-established internal control system to support smoothly business 
operations and statutory compliance. Suitable internal checks have been built in to cover all financial 
and non-financial transactions with proper delineation of authority, which provides transparency at 
every stage of operation. The Board of Directors assures its Shareholders that the Company has a risk 
management process to ensure that the systems of internal control is sound in design and has been 
effectively implemented and monitored. Although it is possible that all risks to the business are not 
known at present. The company takes reasonable steps to identify material risks that may hamper 
business results and systematically reviews these risks in light of the changing internal and external 
environment in order to assess that controls that are in place are adequate to address these risks.

Minority Shareholders

Minority Shareholders interest have been protected by the Board of Directors.

Credit Rating:

The company achieved single – A in long term rating and ST-3 for short term with stable outlook which is 
rated by Credit Rating Agency of Bangladesh Limited (CRAB) and will be expired on March 31, 2026.

Going Concern

The company has adequate resources to continue in operation for the foreseeable future. For this reasons 
the directors continue to adopt going concern basis in preparing the financial statements. The current credit 
facilities and resources of the company provides sufficient fund to meet the present requirements of existing 
business. There are no significant doubts about the Company’s ability to continue as a going concern.

Significant deviations from last year’s operating results.

The details about significant deviation from the last year’s operating results and the reasons behind 
deviations are discussed in “Management discussion & Analysis” on page 28-29 of  the annual report.

Key operating and financial data

The key operating and financial data of the last 5 (five) years is set out in page 48 of the annual report.

Risks and the concerns

Risk:

The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC countries, 
inflation from rising fuel costs, unstable labor relations, and the potential severity of a recession. The 
market for both natural and synthetic fibers remains volatile. Additionally, opening LCs for raw materials 
and spare parts has become challenging due to concerns over declining foreign currency reserves.

Opportunities, Threats and Concern: 

As an export-oriented entity, our yarn market is influenced by the apparel business in regions like the USA, 
EU, and the Far East. We believe Bangladesh has a bright future as a competitive apparel sourcing country, 
especially as China transitions to other value-added industries. Market stability is crucial, and we are 
focused on effective inventory management to prevent shortages, supported by robust internal controls 
and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.

Discussion on continuity of any Extra-Ordinary activities (gain or loss)

During the year unrealized loss BDT 29,022,088 incurred due to change of foreign exchange rate.

Related party transactions

The Company enters into transactions with related parties as defined in the International Accounting 
Standards 24: “Related Party Disclosures”. The name of the related parties, nature of business and their 
value have been set out in note 28 of the notes to the financial statements.

Utilization of Proceeds from public issues:

With the IPO fund the company has set up a brand new 100% export oriented spinning unit. In the year 
2014 that has been reported accordingly to the regulators. No further issue of any instrument was made 
during the year.

Variance within the Quarterly Financial Statement and Annual Financial Statements

Remuneration to Directors 

This information is incorporated in the Notes 22 & 28 of the notes to the financial statementson page 83-84 
with reference to the “Directors Remuneration” mentioning figures concerning the remuneration of the 
Managing Director.

Fairness of Financial Statements

The financial statements together with the notes thereon have been drawn up in conformity with 
International Accounting Standard (IAS)/ International Financial Reporting Standard (IFRS), Companies 
Act 1994 and Securities and Exchange Rules 2020. These statements present fairly the Company’s 
state of affairs, the results of its operations, cash flow and changes in equity.

Particulars Q1 Q2 Q3 Annual Total 
Turnover in BDT 1,479,489,846 1,601,117,132 1,699,360,237 5,980,010,778 
Net profit after tax in BDT 40,576,486 45,645,630 43,427,832 146,914,976 
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DIRECTORS’ REPORT
SAIHAM COTTON MILLS LIMITED (SCML)

Bismillahir Rahmanir Rahim
Dear Valued Shareholders
Assalamu Alaikum,

It is my great pleasure to welcome you at the 24th Annual General Meeting of Saiham Cotton Mills Ltd. I, 
on behalf of the Board of Directors, have the pleasure to present before you the report for the year ended 
June 30, 2025 along with the audited financial statements and auditors’ report thereon.
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has been changed to Saiham Cotton Mills Ltd. It has been converted into a public Limited Company on 
March 25, 2010. The Authorized capital of the company is Tk. 2,000 million and paid up capital is Tk. 1,487 
Million. The company was listed with the Dhaka Stock Exchange Ltd and Chittagong Stock Exchange Ltd 
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Industry outlook and possible future developments in the industry

Bangladesh is likely to continue being a major player in the global textile market. As China shifts towards 
other industries, Bangladesh can capitalize on increased demand for textile products. Adoption of advanced 
spinning technologies and automation could enhance productivity and quality, allowing Bangladesh to 
compete more effectively on an international scale.

There will be a growing focus on sustainable practices. We have recently started investing in eco-friendly 
technologies and as processes will be crucial to meet international environmental standards we think 
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Government policies may increasingly support the textile sector through favorable trade agreements, 
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The industry may continue facing the challenges such as fluctuating raw material costs, currency volatility, 
and geopolitical uncertainties, which could impact profitability. The global economic outlook, including 
recovery from recessions and geopolitical tensions, will influence export demand and growth prospects. 

By addressing these areas, Bangladesh's textile spinning industry can position itself for sustained growth 
and increased competitiveness in the global market.

Turnover

Saiham Cotton Mills Limited (SCML) is 100% export oriented industry and the principal activities of the 
company to carry on the business of manufacturing and marketing of all kinds of carded and combed yarn. The 
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efficient and prudent management of process control has enabled the company to avoid financial catastrophe 
due to the world economic depression. In response, the company decided to arrange direct yarn exports to 
mitigate financial constraints. SCML achieved turnover of BDT 5,980 million during the financial year.

Segment-wise or product-wise performance

The company produces 100% export oriented cotton and blended yarn. There are no segment wise 
product produces, hence product wise performance not disclose in the report.

In compliance with the requirement of the Bangladesh Securities and Exchange Commission’s Corporate 
Governance Code 2018, the Chief Executive Officer/MD and the Chief Financial Officer have given their 
declarations about the fairness of the financial statements which is shown on page 49 of the report.

Proper Books of Accounts
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and the accounting estimates are based on reasonable and prudent judgment.
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applicable in Bangladesh have been followed in preparation of the financial statements and any 
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Adequacy of Internal Control System
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operations and statutory compliance. Suitable internal checks have been built in to cover all financial 
and non-financial transactions with proper delineation of authority, which provides transparency at 
every stage of operation. The Board of Directors assures its Shareholders that the Company has a risk 
management process to ensure that the systems of internal control is sound in design and has been 
effectively implemented and monitored. Although it is possible that all risks to the business are not 
known at present. The company takes reasonable steps to identify material risks that may hamper 
business results and systematically reviews these risks in light of the changing internal and external 
environment in order to assess that controls that are in place are adequate to address these risks.

Minority Shareholders

Minority Shareholders interest have been protected by the Board of Directors.

Credit Rating:

The company achieved single – A in long term rating and ST-3 for short term with stable outlook which is 
rated by Credit Rating Agency of Bangladesh Limited (CRAB) and will be expired on March 31, 2026.

Going Concern

The company has adequate resources to continue in operation for the foreseeable future. For this reasons 
the directors continue to adopt going concern basis in preparing the financial statements. The current credit 
facilities and resources of the company provides sufficient fund to meet the present requirements of existing 
business. There are no significant doubts about the Company’s ability to continue as a going concern.

Significant deviations from last year’s operating results.

The details about significant deviation from the last year’s operating results and the reasons behind 
deviations are discussed in “Management discussion & Analysis” on page 28-29 of  the annual report.

Key operating and financial data

The key operating and financial data of the last 5 (five) years is set out in page 48 of the annual report.

Risks and the concerns

Risk:

The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC countries, 
inflation from rising fuel costs, unstable labor relations, and the potential severity of a recession. The 
market for both natural and synthetic fibers remains volatile. Additionally, opening LCs for raw materials 
and spare parts has become challenging due to concerns over declining foreign currency reserves.

Opportunities, Threats and Concern: 

As an export-oriented entity, our yarn market is influenced by the apparel business in regions like the USA, 
EU, and the Far East. We believe Bangladesh has a bright future as a competitive apparel sourcing country, 
especially as China transitions to other value-added industries. Market stability is crucial, and we are 
focused on effective inventory management to prevent shortages, supported by robust internal controls 
and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.

Discussion on continuity of any Extra-Ordinary activities (gain or loss)

During the year unrealized loss BDT 29,022,088 incurred due to change of foreign exchange rate.

Related party transactions

The Company enters into transactions with related parties as defined in the International Accounting 
Standards 24: “Related Party Disclosures”. The name of the related parties, nature of business and their 
value have been set out in note 28 of the notes to the financial statements.

Utilization of Proceeds from public issues:

With the IPO fund the company has set up a brand new 100% export oriented spinning unit. In the year 
2014 that has been reported accordingly to the regulators. No further issue of any instrument was made 
during the year.

Variance within the Quarterly Financial Statement and Annual Financial Statements

Remuneration to Directors 

This information is incorporated in the Notes 22 & 28 of the notes to the financial statementson page 83-84 
with reference to the “Directors Remuneration” mentioning figures concerning the remuneration of the 
Managing Director.

Fairness of Financial Statements

The financial statements together with the notes thereon have been drawn up in conformity with 
International Accounting Standard (IAS)/ International Financial Reporting Standard (IFRS), Companies 
Act 1994 and Securities and Exchange Rules 2020. These statements present fairly the Company’s 
state of affairs, the results of its operations, cash flow and changes in equity.
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Dividend

The Board of Directors at their board meeting held on October 28, 2025 recommended to the shareholders 
7% CashDividend for the year ended June 30, 2025.

Interim Dividend

No stock dividend has been declared as interim dividend for the year June 30, 2025.

Contribution to the National Economy

Saiham Cotton Mills Limited is one of the largest corporate tax payers of the country.The Company 
contributed Tk. 88.63 million during 2024-2025 to the National Economy of Bangladesh. Last five years 
comparative data are as follows: (Taka in Million)

Board Meetings and Attendance

During the year total 05 (Five) board meeting were held. Details of the board meetings are shown in the 
annual report page 36 The managing Director who is an Ex Officio, CFO and Company Secretary were 
present in all board meetings.

Pattern of Shareholding

The pattern of shareholding (along with name wise details) of parent/subsidiary/associate companies and 
other related parties, Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary, Head 
of Internal Auditor and their spouse and minor children, executives, shareholders holding 10% or more 
voting interest in the Company as at June 30, 2025 are duly stated in the following report.

a) Parent/Subsidiary/Associated Companies and other related parties: Nil.

b) Chairman, Managing Director, Director and their spouse and minor children (name wise details) as on 
June 30, 2025:

c) Chief Operating Officer, Company Secretary, Chief Financial Officer, Head of Internal Audit and 
compliance as on June 30, 2025: Nil

d) Shareholders holding ten percent (10%) or more votes interest in the company (name wise details) as 
on June 30, 2025: Nil

e) Shareholding of Senior Executive (Top Five salaried executive other than the Directors, CEO, CS, CFO 
& HIAC) : Nil

Directors Election

As per article 108 of the Articles of Association of the Company, one third to the Directors, for the 
time being, shall retire at every Annual General Meeting of the Company. In pursuance of article 109 
of the Articles of Association of the Company those who have been longest in the office since their 
last re-election is to retire by rotation. Accordingly, Mrs. Yasmin Faisal will retire at this Annual 
General Meeting. Being eligible as per Article 110 he offered himself for re-appointment. The brief 
profile of the Directors are given below:

Disclosure of information of the director who are willing to be re-elected.

Mrs. Yasmin Faisal, Director

Mrs. Yasman Faisal, is 78 years old & is the wife of Mr. S. M Faisal, Chairman of the group. She is the Director 
of the company. She has vast experience in Marketing & Financial matter. She is also the Director of Saiham 
Textile Mills Ltd & Managing Director of Faisal Spinning Mills Ltd. She has expertise in product development. 
Mrs Yasmin travelled more than 30 countries including USA, Europe, Augtriallia, far East Asia for business 
purposes . Mrs Yasmin Faisal is also associated with a mumber of social & cultural organizations.

Names of companies in which Mrs. Yasmin Faisal holds the directorship:

Appointment of Independent Director

As per BSEC notification for Corporate Governance Code, Ref. BSEC/CMRRCD/2006-158/207/Admin/80 
dated June 03, 2018, the Board of Directors appointed 03 (Three) Independent Directors Including 01 
(One) female Independent Director namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman 
Khan, FCA, FCS & Ms. Tasnuva Ahmed, FCA .

Disclosure of information of the Independent Director

Mr. Mohammad Nazmul Hossain, FCA

Mr. Mohammad Nazmul Hossain, FCA is an Independent Director of Saiham Cotton Mills Limited. Mr. 
Hossain is a Fellow Chartered Accountant and more than 45 years’ professional experience. He is a 
Chief Financial Officer of BGMEA University of Fashion & Technology. He is also a fellow member of the 
Institute of Chartered Accountants of Bangladesh (ICAB). He has long experience financial accounting, 
management & cost accounting, statutory audit, special audit, internal audit, internal control, income 
tax, VAT, company law banking insurance and other business services. Previously, he was the Head of 
Finance of BOC Bangladesh Limited. 

Mr. Tariquzzaman Khan, FCA, FCS

Mr.Tariquzzaman Khan, FCA, FCS is an independent Director of Saiham Cotton Mills Limited. Mr. Khan,  
is a Fellow member of the Institute of Chartered Accountants of Bangladesh (ICAB) and also Fellow 

member of the Institute of Chartered Secretaries of Bangladesh (ICSB). He has to his credit several years 
of experience in Accounting & Finance, Internal Audit, Fund Management, VAT, Company Law, 
Insurance, Banking, and other business services. During his long 40 years experience he has the privilege 
to work with the Textile Company like Beximco Textile Mills Ltd., Beximco Denim Ltd., Beximco Knitting 
Limited; in power sector with Summit Group, in Insurance sector with Reliance Insurance Company ltd. 
a sister concern of Transcom Group, Pioneer Insurance and in Projects of World Bank, Asian 
Development Bank and other multi-national companies both at home and abroad. Presently he is 
Partner, Farhan Mohammed, Chartered Accountants.He has travelled more than 30 countries including 
U.S.A, U.K, Europe, Australia, Japan and Middle-East.

Ms. Tasnuva Ahmed, FCA

Tasnuva Ahmed, FCA is the Independent Director of Saiham Cotton Mills Limited.Tasnuva Ahmed, FCA is 
a Fellow member of the Institute of Chartered Accountant of Bangladesh ( ICAB).

She is a partner of Tasnuva Mahedi Bhola (TMB) Chartered Accountant. She has to his credit several 
years of experience in Accounting & Finance, Statutory Audit, Internal Audit, Special Audit, Internal 
Control, Income Tax, VAT, Company Law, and Other Business Services. During her long 10 years 
experiences she has the privilege to work with ACNABIN Chartered Accountant, MetLife, Duncan 
Brothers (Bangladesh) Limited.

Training and Induction of Directors (including Independent Directors)
The company has a practice of conducting orientation program for newly appointed Directors including 
Independent Directors to familiarize them with the company. Directors interact with various committees 
including the Audit Committee, Nomination and Remuneration Committee as well as Management 
Committee. Committee members provide detailed information on the company culture, strategy, 
operations, markets, products and guidelines. This helps Directors understand statutory and regulatory 
compliance. Training program may be conducted by the Managing Director, CFO or Senior Management. 
The Company Secretary provides detailed information about other board members, the code of ethics, the 
company’s history and the Term of Reference for Board Committees.

Particulars  2024-2025 2023-2024 2022-2023 2021-2022 2020-2021 
Tax,VAT,Duty  & Others  88.63  94.56  59.54  48.38  35.99 

Name of Directors Position No. of Shares held  % 
Mr. S. M. Faisal Chairman 63,87,500 4.29% 
Engr. Syed Ishtiaq Ahmed Managing Director 1,29,59,017 8.71% 
Mr. Syed Shafqat Ahmed Director 1,89,59,017 12.74%  
Mrs. Yasmin Faisal Director 1,33,96,240 9.00% 
Mr. S.F.A.M. Shahjahan  Sponsor 42,90,000 2.88% 
Mr. Mohammad Nazmul Hossain, FCA

 
Independent Director  Nil - 

Ms. Tasnuva Ahmed, FCA Independent Director  Nil - 
Mr. Tariquzzaman Khan, FCA, FCS Independent Director  Nil - 

Mrs. Tasmina Ahmed Sponsor 5,41,612 0.36% 
Mrs. Natasha Ahmed Sponsor 65,41,612 4.40% 
Mrs. Nazeefa Raeesah Ahmed Shareholder 75,05,502 5.04% 
Mr. Abraar Syed Ahmed Shareholder 6,80,885  0.46% 
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Dividend

The Board of Directors at their board meeting held on October 28, 2025 recommended to the shareholders 
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No stock dividend has been declared as interim dividend for the year June 30, 2025.
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Saiham Cotton Mills Limited is one of the largest corporate tax payers of the country.The Company 
contributed Tk. 88.63 million during 2024-2025 to the National Economy of Bangladesh. Last five years 
comparative data are as follows: (Taka in Million)

Board Meetings and Attendance

During the year total 05 (Five) board meeting were held. Details of the board meetings are shown in the 
annual report page 36 The managing Director who is an Ex Officio, CFO and Company Secretary were 
present in all board meetings.
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The pattern of shareholding (along with name wise details) of parent/subsidiary/associate companies and 
other related parties, Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary, Head 
of Internal Auditor and their spouse and minor children, executives, shareholders holding 10% or more 
voting interest in the Company as at June 30, 2025 are duly stated in the following report.

a) Parent/Subsidiary/Associated Companies and other related parties: Nil.
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& HIAC) : Nil

Directors Election

As per article 108 of the Articles of Association of the Company, one third to the Directors, for the 
time being, shall retire at every Annual General Meeting of the Company. In pursuance of article 109 
of the Articles of Association of the Company those who have been longest in the office since their 
last re-election is to retire by rotation. Accordingly, Mrs. Yasmin Faisal will retire at this Annual 
General Meeting. Being eligible as per Article 110 he offered himself for re-appointment. The brief 
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Disclosure of information of the director who are willing to be re-elected.
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Mrs. Yasman Faisal, is 78 years old & is the wife of Mr. S. M Faisal, Chairman of the group. She is the Director 
of the company. She has vast experience in Marketing & Financial matter. She is also the Director of Saiham 
Textile Mills Ltd & Managing Director of Faisal Spinning Mills Ltd. She has expertise in product development. 
Mrs Yasmin travelled more than 30 countries including USA, Europe, Augtriallia, far East Asia for business 
purposes . Mrs Yasmin Faisal is also associated with a mumber of social & cultural organizations.

Names of companies in which Mrs. Yasmin Faisal holds the directorship:
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As per BSEC notification for Corporate Governance Code, Ref. BSEC/CMRRCD/2006-158/207/Admin/80 
dated June 03, 2018, the Board of Directors appointed 03 (Three) Independent Directors Including 01 
(One) female Independent Director namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman 
Khan, FCA, FCS & Ms. Tasnuva Ahmed, FCA .

Disclosure of information of the Independent Director

Mr. Mohammad Nazmul Hossain, FCA

Mr. Mohammad Nazmul Hossain, FCA is an Independent Director of Saiham Cotton Mills Limited. Mr. 
Hossain is a Fellow Chartered Accountant and more than 45 years’ professional experience. He is a 
Chief Financial Officer of BGMEA University of Fashion & Technology. He is also a fellow member of the 
Institute of Chartered Accountants of Bangladesh (ICAB). He has long experience financial accounting, 
management & cost accounting, statutory audit, special audit, internal audit, internal control, income 
tax, VAT, company law banking insurance and other business services. Previously, he was the Head of 
Finance of BOC Bangladesh Limited. 

Mr. Tariquzzaman Khan, FCA, FCS

Mr.Tariquzzaman Khan, FCA, FCS is an independent Director of Saiham Cotton Mills Limited. Mr. Khan,  
is a Fellow member of the Institute of Chartered Accountants of Bangladesh (ICAB) and also Fellow 

member of the Institute of Chartered Secretaries of Bangladesh (ICSB). He has to his credit several years 
of experience in Accounting & Finance, Internal Audit, Fund Management, VAT, Company Law, 
Insurance, Banking, and other business services. During his long 40 years experience he has the privilege 
to work with the Textile Company like Beximco Textile Mills Ltd., Beximco Denim Ltd., Beximco Knitting 
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Partner, Farhan Mohammed, Chartered Accountants.He has travelled more than 30 countries including 
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Ms. Tasnuva Ahmed, FCA

Tasnuva Ahmed, FCA is the Independent Director of Saiham Cotton Mills Limited.Tasnuva Ahmed, FCA is 
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She is a partner of Tasnuva Mahedi Bhola (TMB) Chartered Accountant. She has to his credit several 
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Control, Income Tax, VAT, Company Law, and Other Business Services. During her long 10 years 
experiences she has the privilege to work with ACNABIN Chartered Accountant, MetLife, Duncan 
Brothers (Bangladesh) Limited.

Training and Induction of Directors (including Independent Directors)
The company has a practice of conducting orientation program for newly appointed Directors including 
Independent Directors to familiarize them with the company. Directors interact with various committees 
including the Audit Committee, Nomination and Remuneration Committee as well as Management 
Committee. Committee members provide detailed information on the company culture, strategy, 
operations, markets, products and guidelines. This helps Directors understand statutory and regulatory 
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Interest in other Company Designation 

Saiham Cotton Mills Ltd.  Director 

Saiham Textile Mills Ltd.  Director 

Faisal Spinning Mills Ltd  Managing Director
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annual report page 36 The managing Director who is an Ex Officio, CFO and Company Secretary were 
present in all board meetings.

Pattern of Shareholding

The pattern of shareholding (along with name wise details) of parent/subsidiary/associate companies and 
other related parties, Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary, Head 
of Internal Auditor and their spouse and minor children, executives, shareholders holding 10% or more 
voting interest in the Company as at June 30, 2025 are duly stated in the following report.

a) Parent/Subsidiary/Associated Companies and other related parties: Nil.

b) Chairman, Managing Director, Director and their spouse and minor children (name wise details) as on 
June 30, 2025:

c) Chief Operating Officer, Company Secretary, Chief Financial Officer, Head of Internal Audit and 
compliance as on June 30, 2025: Nil

d) Shareholders holding ten percent (10%) or more votes interest in the company (name wise details) as 
on June 30, 2025: Nil

e) Shareholding of Senior Executive (Top Five salaried executive other than the Directors, CEO, CS, CFO 
& HIAC) : Nil

Directors Election

As per article 108 of the Articles of Association of the Company, one third to the Directors, for the 
time being, shall retire at every Annual General Meeting of the Company. In pursuance of article 109 
of the Articles of Association of the Company those who have been longest in the office since their 
last re-election is to retire by rotation. Accordingly, Mrs. Yasmin Faisal will retire at this Annual 
General Meeting. Being eligible as per Article 110 he offered himself for re-appointment. The brief 
profile of the Directors are given below:

Disclosure of information of the director who are willing to be re-elected.

Mrs. Yasmin Faisal, Director

Mrs. Yasman Faisal, is 78 years old & is the wife of Mr. S. M Faisal, Chairman of the group. She is the Director 
of the company. She has vast experience in Marketing & Financial matter. She is also the Director of Saiham 
Textile Mills Ltd & Managing Director of Faisal Spinning Mills Ltd. She has expertise in product development. 
Mrs Yasmin travelled more than 30 countries including USA, Europe, Augtriallia, far East Asia for business 
purposes . Mrs Yasmin Faisal is also associated with a mumber of social & cultural organizations.

Names of companies in which Mrs. Yasmin Faisal holds the directorship:

Appointment of Independent Director

As per BSEC notification for Corporate Governance Code, Ref. BSEC/CMRRCD/2006-158/207/Admin/80 
dated June 03, 2018, the Board of Directors appointed 03 (Three) Independent Directors Including 01 
(One) female Independent Director namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman 
Khan, FCA, FCS & Ms. Tasnuva Ahmed, FCA .

Disclosure of information of the Independent Director

Mr. Mohammad Nazmul Hossain, FCA

Mr. Mohammad Nazmul Hossain, FCA is an Independent Director of Saiham Cotton Mills Limited. Mr. 
Hossain is a Fellow Chartered Accountant and more than 45 years’ professional experience. He is a 
Chief Financial Officer of BGMEA University of Fashion & Technology. He is also a fellow member of the 
Institute of Chartered Accountants of Bangladesh (ICAB). He has long experience financial accounting, 
management & cost accounting, statutory audit, special audit, internal audit, internal control, income 
tax, VAT, company law banking insurance and other business services. Previously, he was the Head of 
Finance of BOC Bangladesh Limited. 

Mr. Tariquzzaman Khan, FCA, FCS

Mr.Tariquzzaman Khan, FCA, FCS is an independent Director of Saiham Cotton Mills Limited. Mr. Khan,  
is a Fellow member of the Institute of Chartered Accountants of Bangladesh (ICAB) and also Fellow 

member of the Institute of Chartered Secretaries of Bangladesh (ICSB). He has to his credit several years 
of experience in Accounting & Finance, Internal Audit, Fund Management, VAT, Company Law, 
Insurance, Banking, and other business services. During his long 40 years experience he has the privilege 
to work with the Textile Company like Beximco Textile Mills Ltd., Beximco Denim Ltd., Beximco Knitting 
Limited; in power sector with Summit Group, in Insurance sector with Reliance Insurance Company ltd. 
a sister concern of Transcom Group, Pioneer Insurance and in Projects of World Bank, Asian 
Development Bank and other multi-national companies both at home and abroad. Presently he is 
Partner, Farhan Mohammed, Chartered Accountants.He has travelled more than 30 countries including 
U.S.A, U.K, Europe, Australia, Japan and Middle-East.

Ms. Tasnuva Ahmed, FCA

Tasnuva Ahmed, FCA is the Independent Director of Saiham Cotton Mills Limited.Tasnuva Ahmed, FCA is 
a Fellow member of the Institute of Chartered Accountant of Bangladesh ( ICAB).

She is a partner of Tasnuva Mahedi Bhola (TMB) Chartered Accountant. She has to his credit several 
years of experience in Accounting & Finance, Statutory Audit, Internal Audit, Special Audit, Internal 
Control, Income Tax, VAT, Company Law, and Other Business Services. During her long 10 years 
experiences she has the privilege to work with ACNABIN Chartered Accountant, MetLife, Duncan 
Brothers (Bangladesh) Limited.

Training and Induction of Directors (including Independent Directors)
The company has a practice of conducting orientation program for newly appointed Directors including 
Independent Directors to familiarize them with the company. Directors interact with various committees 
including the Audit Committee, Nomination and Remuneration Committee as well as Management 
Committee. Committee members provide detailed information on the company culture, strategy, 
operations, markets, products and guidelines. This helps Directors understand statutory and regulatory 
compliance. Training program may be conducted by the Managing Director, CFO or Senior Management. 
The Company Secretary provides detailed information about other board members, the code of ethics, the 
company’s history and the Term of Reference for Board Committees.

f) Future plan :

Saiham Cotton Mills Limited has planning to modernize some machineries for its production, which will 
increase the quality of the product as well as capacity of the production. That will also have a position 
impact in product pricing .Our Research and Development team has been working significantly so that we 
can achieve our projected goal. We strongly believe that the combined effort of the management and the 
entire work force of Saiham Cotton Mills Limited will bring the optimum result in the upcoming future.

(Engr. Syed Ishtiaq Ahmed)

       Managing Director

MANAGEMENT’S DISCUSSION AND ANALYSIS

In compliance with the condition no. 1(5) (xxv) of the Corporate Governance Code as issued by BSEC vide 
its notification dated 3 June 2018, a brief Management Discussion and Analysis is given on the following 
issues:

a) Accounting policies and estimation for preparation of financial statements

 The financial statements of the company have been prepared in accordance with International 
Accounting Standards (IASs) and International Financial Reporting Standards (IFRS), the Companies 
Act 1994, the Securities and Exchange Rules 2020 and other applicable laws and regulations in 
Bangladesh.

Accounting policies and estimation for preparation of financial statements are also disclosed in notes # 2 
of the financial statements on page 70-75.

b) Changes in accounting policies and estimation

  During the year 2024-2025, there was no changes in accounting policies and estimation in the 
Financial Statements.

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

Taka in Million

Turnover

Turnover Increased by BDT 773 Million in 2024-2025 compared to last year due to increase in Selling Price.

Cost of Goods sold, Gross Profit Margin and Net Profit Margin.

In the year 2024-2025, the cost of goods sold has increased by BDT. 767 Million compared to 
2023-2024 mainly due to increase foreign currency conversion in raw materials price. Cost of Goods 
Sold (COGS) has increased by 14.41 % in the year 2024-2025 over previous year due to increase in FC 
Conversion cost.

In the Financial Year 2024-2025 cost of goods sold stood at 88.99% of turnover whereas it was 87.47% of 
last year’s turnover. The gross profit stood at BDT 658.89 Million in FY 2024-2025 compared to BDT 652 
Million in FY 2023-2024 which is 11.02% and 12.52% of turnover respectively.

CASH FLOW
Taka in Million

d. Compare financial performance or results and financial position as well as cash flows with the peer 
industry scenario

e) Risks and concerns issues related to the financial statements

Risk: The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC 
countries, inflation from rising fuel costs, unstable labor relations, and the potential severity of a 
recession. The market for both natural and synthetic fibers remains volatile.

Opportunities, Threats and Concern: As an export-oriented entity, our yarn market is influenced by the 
apparel business in regions like the USA, EU, and the Far East. We believe Bangladesh has a bright future 
as a competitive apparel sourcing country, especially as China transitions to other value-added industries. 
Market stability is crucial, and we are focused on effective inventory management to prevent shortages, 
supported by robust internal controls and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.
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Dividend

The Board of Directors at their board meeting held on October 28, 2025 recommended to the shareholders 
7% CashDividend for the year ended June 30, 2025.

Interim Dividend

No stock dividend has been declared as interim dividend for the year June 30, 2025.

Contribution to the National Economy

Saiham Cotton Mills Limited is one of the largest corporate tax payers of the country.The Company 
contributed Tk. 88.63 million during 2024-2025 to the National Economy of Bangladesh. Last five years 
comparative data are as follows: (Taka in Million)

Board Meetings and Attendance

During the year total 05 (Five) board meeting were held. Details of the board meetings are shown in the 
annual report page 36 The managing Director who is an Ex Officio, CFO and Company Secretary were 
present in all board meetings.

Pattern of Shareholding

The pattern of shareholding (along with name wise details) of parent/subsidiary/associate companies and 
other related parties, Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary, Head 
of Internal Auditor and their spouse and minor children, executives, shareholders holding 10% or more 
voting interest in the Company as at June 30, 2025 are duly stated in the following report.

a) Parent/Subsidiary/Associated Companies and other related parties: Nil.

b) Chairman, Managing Director, Director and their spouse and minor children (name wise details) as on 
June 30, 2025:

c) Chief Operating Officer, Company Secretary, Chief Financial Officer, Head of Internal Audit and 
compliance as on June 30, 2025: Nil

d) Shareholders holding ten percent (10%) or more votes interest in the company (name wise details) as 
on June 30, 2025: Nil

e) Shareholding of Senior Executive (Top Five salaried executive other than the Directors, CEO, CS, CFO 
& HIAC) : Nil

Directors Election

As per article 108 of the Articles of Association of the Company, one third to the Directors, for the 
time being, shall retire at every Annual General Meeting of the Company. In pursuance of article 109 
of the Articles of Association of the Company those who have been longest in the office since their 
last re-election is to retire by rotation. Accordingly, Mrs. Yasmin Faisal will retire at this Annual 
General Meeting. Being eligible as per Article 110 he offered himself for re-appointment. The brief 
profile of the Directors are given below:

Disclosure of information of the director who are willing to be re-elected.

Mrs. Yasmin Faisal, Director

Mrs. Yasman Faisal, is 78 years old & is the wife of Mr. S. M Faisal, Chairman of the group. She is the Director 
of the company. She has vast experience in Marketing & Financial matter. She is also the Director of Saiham 
Textile Mills Ltd & Managing Director of Faisal Spinning Mills Ltd. She has expertise in product development. 
Mrs Yasmin travelled more than 30 countries including USA, Europe, Augtriallia, far East Asia for business 
purposes . Mrs Yasmin Faisal is also associated with a mumber of social & cultural organizations.

Names of companies in which Mrs. Yasmin Faisal holds the directorship:

Appointment of Independent Director

As per BSEC notification for Corporate Governance Code, Ref. BSEC/CMRRCD/2006-158/207/Admin/80 
dated June 03, 2018, the Board of Directors appointed 03 (Three) Independent Directors Including 01 
(One) female Independent Director namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman 
Khan, FCA, FCS & Ms. Tasnuva Ahmed, FCA .

Disclosure of information of the Independent Director

Mr. Mohammad Nazmul Hossain, FCA

Mr. Mohammad Nazmul Hossain, FCA is an Independent Director of Saiham Cotton Mills Limited. Mr. 
Hossain is a Fellow Chartered Accountant and more than 45 years’ professional experience. He is a 
Chief Financial Officer of BGMEA University of Fashion & Technology. He is also a fellow member of the 
Institute of Chartered Accountants of Bangladesh (ICAB). He has long experience financial accounting, 
management & cost accounting, statutory audit, special audit, internal audit, internal control, income 
tax, VAT, company law banking insurance and other business services. Previously, he was the Head of 
Finance of BOC Bangladesh Limited. 

Mr. Tariquzzaman Khan, FCA, FCS

Mr.Tariquzzaman Khan, FCA, FCS is an independent Director of Saiham Cotton Mills Limited. Mr. Khan,  
is a Fellow member of the Institute of Chartered Accountants of Bangladesh (ICAB) and also Fellow 

member of the Institute of Chartered Secretaries of Bangladesh (ICSB). He has to his credit several years 
of experience in Accounting & Finance, Internal Audit, Fund Management, VAT, Company Law, 
Insurance, Banking, and other business services. During his long 40 years experience he has the privilege 
to work with the Textile Company like Beximco Textile Mills Ltd., Beximco Denim Ltd., Beximco Knitting 
Limited; in power sector with Summit Group, in Insurance sector with Reliance Insurance Company ltd. 
a sister concern of Transcom Group, Pioneer Insurance and in Projects of World Bank, Asian 
Development Bank and other multi-national companies both at home and abroad. Presently he is 
Partner, Farhan Mohammed, Chartered Accountants.He has travelled more than 30 countries including 
U.S.A, U.K, Europe, Australia, Japan and Middle-East.

Ms. Tasnuva Ahmed, FCA

Tasnuva Ahmed, FCA is the Independent Director of Saiham Cotton Mills Limited.Tasnuva Ahmed, FCA is 
a Fellow member of the Institute of Chartered Accountant of Bangladesh ( ICAB).

She is a partner of Tasnuva Mahedi Bhola (TMB) Chartered Accountant. She has to his credit several 
years of experience in Accounting & Finance, Statutory Audit, Internal Audit, Special Audit, Internal 
Control, Income Tax, VAT, Company Law, and Other Business Services. During her long 10 years 
experiences she has the privilege to work with ACNABIN Chartered Accountant, MetLife, Duncan 
Brothers (Bangladesh) Limited.

Training and Induction of Directors (including Independent Directors)
The company has a practice of conducting orientation program for newly appointed Directors including 
Independent Directors to familiarize them with the company. Directors interact with various committees 
including the Audit Committee, Nomination and Remuneration Committee as well as Management 
Committee. Committee members provide detailed information on the company culture, strategy, 
operations, markets, products and guidelines. This helps Directors understand statutory and regulatory 
compliance. Training program may be conducted by the Managing Director, CFO or Senior Management. 
The Company Secretary provides detailed information about other board members, the code of ethics, the 
company’s history and the Term of Reference for Board Committees.

f) Future plan :

Saiham Cotton Mills Limited has planning to modernize some machineries for its production, which will 
increase the quality of the product as well as capacity of the production. That will also have a position 
impact in product pricing .Our Research and Development team has been working significantly so that we 
can achieve our projected goal. We strongly believe that the combined effort of the management and the 
entire work force of Saiham Cotton Mills Limited will bring the optimum result in the upcoming future.

(Engr. Syed Ishtiaq Ahmed)

       Managing Director

MANAGEMENT’S DISCUSSION AND ANALYSIS

In compliance with the condition no. 1(5) (xxv) of the Corporate Governance Code as issued by BSEC vide 
its notification dated 3 June 2018, a brief Management Discussion and Analysis is given on the following 
issues:

a) Accounting policies and estimation for preparation of financial statements

 The financial statements of the company have been prepared in accordance with International 
Accounting Standards (IASs) and International Financial Reporting Standards (IFRS), the Companies 
Act 1994, the Securities and Exchange Rules 2020 and other applicable laws and regulations in 
Bangladesh.

Accounting policies and estimation for preparation of financial statements are also disclosed in notes # 2 
of the financial statements on page 70-75.

b) Changes in accounting policies and estimation

  During the year 2024-2025, there was no changes in accounting policies and estimation in the 
Financial Statements.

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

Taka in Million

Turnover

Turnover Increased by BDT 773 Million in 2024-2025 compared to last year due to increase in Selling Price.

Cost of Goods sold, Gross Profit Margin and Net Profit Margin.

Particulars 
 
Turnover 
Gross Profit 
Profit before Tax  
Net Profit After Tax  
Total Assets 
Total Current Assets  
Total Current Liabilities  
Shareholders’ Equity  

2024-2025 
 

5,980 
659 
202 
147 

10,245 
4,589 
4,097 
5,692 

2023-2024 
 

5,207 
652 
186 
125 

10,428 
4,764 
4,154 
5,607 

2022-2023 
Restated 

5,512 
490 
76 
73 

10,947 
5,248 
4,592 
5,355 

2021-2022 
 

4,085 
676 
286 
188 

9,400 
3,435 
2,795 
5,456 

2020-2021 
 

3,648 
484 
113 
53 

9,722 
3,571 
3,437 
5,401 

Particulars  

Cost of goods sold  

Gross profit for the year  

Net profit for the year  

June 30, 2025  

5,321,118,362  

658,892,416  

146,914,976  

June 30, 2024  

4,554,578,856  

652,070,754  

125,866,811  

In the year 2024-2025, the cost of goods sold has increased by BDT. 767 Million compared to 
2023-2024 mainly due to increase foreign currency conversion in raw materials price. Cost of Goods 
Sold (COGS) has increased by 14.41 % in the year 2024-2025 over previous year due to increase in FC 
Conversion cost.

In the Financial Year 2024-2025 cost of goods sold stood at 88.99% of turnover whereas it was 87.47% of 
last year’s turnover. The gross profit stood at BDT 658.89 Million in FY 2024-2025 compared to BDT 652 
Million in FY 2023-2024 which is 11.02% and 12.52% of turnover respectively.

CASH FLOW
Taka in Million

d. Compare financial performance or results and financial position as well as cash flows with the peer 
industry scenario

e) Risks and concerns issues related to the financial statements

Risk: The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC 
countries, inflation from rising fuel costs, unstable labor relations, and the potential severity of a 
recession. The market for both natural and synthetic fibers remains volatile.

Opportunities, Threats and Concern: As an export-oriented entity, our yarn market is influenced by the 
apparel business in regions like the USA, EU, and the Far East. We believe Bangladesh has a bright future 
as a competitive apparel sourcing country, especially as China transitions to other value-added industries. 
Market stability is crucial, and we are focused on effective inventory management to prevent shortages, 
supported by robust internal controls and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.
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f) Future plan :

Saiham Cotton Mills Limited has planning to modernize some machineries for its production, which will 
increase the quality of the product as well as capacity of the production. That will also have a position 
impact in product pricing .Our Research and Development team has been working significantly so that we 
can achieve our projected goal. We strongly believe that the combined effort of the management and the 
entire work force of Saiham Cotton Mills Limited will bring the optimum result in the upcoming future.

(Engr. Syed Ishtiaq Ahmed)

       Managing Director

MANAGEMENT’S DISCUSSION AND ANALYSIS

In compliance with the condition no. 1(5) (xxv) of the Corporate Governance Code as issued by BSEC vide 
its notification dated 3 June 2018, a brief Management Discussion and Analysis is given on the following 
issues:

a) Accounting policies and estimation for preparation of financial statements

 The financial statements of the company have been prepared in accordance with International 
Accounting Standards (IASs) and International Financial Reporting Standards (IFRS), the Companies 
Act 1994, the Securities and Exchange Rules 2020 and other applicable laws and regulations in 
Bangladesh.

Accounting policies and estimation for preparation of financial statements are also disclosed in notes # 2 
of the financial statements on page 70-75.

b) Changes in accounting policies and estimation

  During the year 2024-2025, there was no changes in accounting policies and estimation in the 
Financial Statements.

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

Taka in Million

Turnover

Turnover Increased by BDT 773 Million in 2024-2025 compared to last year due to increase in Selling Price.

Cost of Goods sold, Gross Profit Margin and Net Profit Margin.

In the year 2024-2025, the cost of goods sold has increased by BDT. 767 Million compared to 
2023-2024 mainly due to increase foreign currency conversion in raw materials price. Cost of Goods 
Sold (COGS) has increased by 14.41 % in the year 2024-2025 over previous year due to increase in FC 
Conversion cost.

In the Financial Year 2024-2025 cost of goods sold stood at 88.99% of turnover whereas it was 87.47% of 
last year’s turnover. The gross profit stood at BDT 658.89 Million in FY 2024-2025 compared to BDT 652 
Million in FY 2023-2024 which is 11.02% and 12.52% of turnover respectively.

CASH FLOW
Taka in Million

d. Compare financial performance or results and financial position as well as cash flows with the peer 
industry scenario

e) Risks and concerns issues related to the financial statements

Risk: The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC 
countries, inflation from rising fuel costs, unstable labor relations, and the potential severity of a 
recession. The market for both natural and synthetic fibers remains volatile.

Opportunities, Threats and Concern: As an export-oriented entity, our yarn market is influenced by the 
apparel business in regions like the USA, EU, and the Far East. We believe Bangladesh has a bright future 
as a competitive apparel sourcing country, especially as China transitions to other value-added industries. 
Market stability is crucial, and we are focused on effective inventory management to prevent shortages, 
supported by robust internal controls and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.

Particulars 
 
Net Cash Flows from operating 
activities 
Net Cash used in investing activities 
Net Cash flows from financing 
activities 
Net Increase/decrease in cash and 
cash equivalents 
Opening cash and cash equivalents 
Closing cash and cash equivalents 
Net Operating Cash Flow Per Share 
(NOCFPS) 

2024-2025 
 

357  

(261) 
(149)  

(53) 

84 
31 

2.40  

2023-2024 
 

1,527 

(236) 
(1,232) 

57 

26 
84 

10.26 

2022-2023 
Restated 

(780) 

(23) 
624 

(179) 

205 
26 

(5.25) 

2021-2022 
 

691 

301 
(884) 

108 

89 
205 
4.65 

2020-2021 
 

486 

(780) 
323 

30 

56 
89 

3.27 

Particulars Saiham Cotton Mozaffar Hossain Spinning  Sonargaon Aman Cotton Saiham Textile 
EPS 0.99 0.72 (0.80) 0.21 0.59 

NAV 38.26 20.41 18.35 33.63 41.77 

NOCFPS 2.40 3.12 0.05 7.45 9.22 
Dividend 7% 3% Nil 10% 6% 
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f) Future plan :

Saiham Cotton Mills Limited has planning to modernize some machineries for its production, which will 
increase the quality of the product as well as capacity of the production. That will also have a position 
impact in product pricing .Our Research and Development team has been working significantly so that we 
can achieve our projected goal. We strongly believe that the combined effort of the management and the 
entire work force of Saiham Cotton Mills Limited will bring the optimum result in the upcoming future.

(Engr. Syed Ishtiaq Ahmed)

       Managing Director

MANAGEMENT’S DISCUSSION AND ANALYSIS

In compliance with the condition no. 1(5) (xxv) of the Corporate Governance Code as issued by BSEC vide 
its notification dated 3 June 2018, a brief Management Discussion and Analysis is given on the following 
issues:

a) Accounting policies and estimation for preparation of financial statements

 The financial statements of the company have been prepared in accordance with International 
Accounting Standards (IASs) and International Financial Reporting Standards (IFRS), the Companies 
Act 1994, the Securities and Exchange Rules 2020 and other applicable laws and regulations in 
Bangladesh.

Accounting policies and estimation for preparation of financial statements are also disclosed in notes # 2 
of the financial statements on page 70-75.

b) Changes in accounting policies and estimation

  During the year 2024-2025, there was no changes in accounting policies and estimation in the 
Financial Statements.

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

Taka in Million

Turnover

Turnover Increased by BDT 773 Million in 2024-2025 compared to last year due to increase in Selling Price.

Cost of Goods sold, Gross Profit Margin and Net Profit Margin.

In the year 2024-2025, the cost of goods sold has increased by BDT. 767 Million compared to 
2023-2024 mainly due to increase foreign currency conversion in raw materials price. Cost of Goods 
Sold (COGS) has increased by 14.41 % in the year 2024-2025 over previous year due to increase in FC 
Conversion cost.

In the Financial Year 2024-2025 cost of goods sold stood at 88.99% of turnover whereas it was 87.47% of 
last year’s turnover. The gross profit stood at BDT 658.89 Million in FY 2024-2025 compared to BDT 652 
Million in FY 2023-2024 which is 11.02% and 12.52% of turnover respectively.

CASH FLOW
Taka in Million

d. Compare financial performance or results and financial position as well as cash flows with the peer 
industry scenario

e) Risks and concerns issues related to the financial statements

Risk: The main risks in Bangladesh's yarn industry include increased manufacturing capacity in SAARC 
countries, inflation from rising fuel costs, unstable labor relations, and the potential severity of a 
recession. The market for both natural and synthetic fibers remains volatile.

Opportunities, Threats and Concern: As an export-oriented entity, our yarn market is influenced by the 
apparel business in regions like the USA, EU, and the Far East. We believe Bangladesh has a bright future 
as a competitive apparel sourcing country, especially as China transitions to other value-added industries. 
Market stability is crucial, and we are focused on effective inventory management to prevent shortages, 
supported by robust internal controls and reporting systems.

Exchange rates significantly impact our export business. The value of the Bangladeshi Taka, relative to 
competitors’ currencies, can offer short-term advantages. Recent currency devaluation could benefit us 
but may also pose challenges in managing monetary and fiscal policies.
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Declaration or certification by the MD and CFO
Declaration or certification by the MD and CFO has been given on page 49 of annual report.

Report on Compliance of the corporate Governance Code
The company maintained a good Corporate Governance practices as described to page 50 of the annual report.

Appointment of Statutory Auditors
The Auditors of the Company M/s Khan Wahab Shafique Rahman & Co., Chartered Accountants have 
completed their First year audit of the company and eligible for re-appointment M/s Khan Wahab 
Shafique Rahman & Co., Chartered Accountants have expressed their willingness to be re-appointed as the 
statutory auditor of the company for the year 2025-2026 in accordance with the provision of BSEC Order 
No. BSEC/CMRCD/2006-158/208/Admin/81 dated 20 June, 2018 and Regulation Number 15(3) of Stock 
Exchange (Listing) Regulations 2015.

The Audit Committee reviewed the proposal for re-appointment and recommended to the Board for 
reappointment of M/s. Khan Wahab Shafique Rahman & Co., Chartered Accountants at a remuneration of 
Tk. 400,000 (four lac) only including tax but excluding VAT as the auditors of the company for the year 
2025-2026 to hold office for the period until conclusion of the next (25th) Annual General Meeting of the 
company for auditing the accounts for the year ended June 30, 2026.

The appointment of auditor to be placed before 24th Annual General Meeting for shareholders’ approval.

Appointment of Professional (Chartered Accountants/Chartered Secretaries) firm for the Certificate on 
Compliance with the Corporate Governance Code of BSEC
As per notification number BSEC/CMRRCD/2006-158/207/Admin/80 dated June 03, 2018 the company 
shall obtain certificate from Professional Accountant/Chartered Secretary (Chartered Accountant/Cost 
and Management Accountant/Chartered Secretary) regarding compliance with the condition of Corporate 
Governance Code of the commission and such certificate shall be disclosed in the Annual Report.

In this regard, many Chartered Accountants/Chartered Secretaries firm offered for appointment to issue 
“Corporate Governance Compliance Certificate”. The Board recommended the proposal for appointment of 
Shafiq Basak & Co., Chartered Accountants to issue “Corporate Governance Compliance Certificate” of 
Saiham Cotton Mills Limited for the year June 30, 2026 at a remuneration of Tk. 50,000 (fifty thousand) only 
excluding VAT subject to approval of the shareholders of the company in the 24th Annual General Meeting.

Appointment of Independent Scrutinizer
The Board of Directors in its board meeting appointed Shafiq Basak & Co. Chartered Accountants as an 
Independent Scrutinizer to observe the 24th AGM. The due process of election and detailed information 
of voting results shall be authenticated by him.
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CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES
Saiham Cotton Mills Limited (SCML) has been operating not only as a business entity but also striving to 
fulfill its Corporate Social Responsibility. Established in a remote village over 20 years ago, the economic 
development of the locality has transformed it into a small township, highlighting SCML's success. With a 
relationship spanning over 200 years with the ancestors of the locality and entrepreneurs, social 
responsibility has always been prioritized over business interests. Here are some key CSR activities 
undertaken by SCML and its sponsors:

Women Empowerment

Women in this locality were once confined to household duties, lacking financial and social independence. 
Many teenage girls were forced into early marriages, often leading to divorce with the responsibility of 
children. Today, women make up almost 65% of SCML's workforce, freeing them from societal pressures 
to marry young. Financial independence has enabled them to control their own destinies, significantly 
altering the area's socio-economic landscape, with SCML as a key initiator.

Development of the Locality

Setting up an industry in a remote village far from the capital was an unconventional move at the time. 
Despite the lack of infrastructure and skepticism from financial institutions, SCML's success has turned the 
area into a sought-after industrial hub.

Free Eye Camp

Addressing vision issues, SCML, along with Moulavi Bazaar B.N.S.B Eye Hospital, organizes free eye camps, 
providing surgeries and post-operative care. For nearly 20 years, these camps have offered free eye 
surgeries and intraocular lens implants, benefiting thousands from nearby rural areas. SCML also provides 
free boarding and lodging for patients during their treatment.

Patrons

SCML values education as a cornerstone of societal development. It supports educational institutions to 
prepare new generations for real-world challenges. SCML oversees a network of educational facilities, 
including S.M. Faisal Primary School, Syed Sayeeduddin Ahmed School and College, and Syed Sayeeduddin 
Ahmed University and College. It also supports Itakhola Aliya Madrasha, contributing financially and 
constructing buildings. The institutions are well-regarded for their quality education.

Financial Independence

SCML has transformed the locality into a financially independent area. Previously, many residents had no 
steady work, relying on farming and selling timber. Now, local villagers, trained by SCML, work in shifts, 
earning decent incomes. This allows them additional time for agriculture or running small businesses, 
providing extra financial returns.

Contribution to Religious Institutions

SCML is known for its contributions to religious institutions. Many local mosques and temples have 
benefited from financial support for infrastructure and supplies. SCML's presence fosters a harmonious 
interfaith environment.

Warm Clothes Distribution

Situated in the lush tea garden region of Northeast Dhaka, Noyapara, Saihamnagar experiences harsh 
winters. SCML distributes blankets, sweaters, and warm clothing annually to help residents cope with the 
cold. This initiative ensures that many families are better prepared for the winter months.

Law and Order Situation

Saiham Nagar has evolved into an industrial hub, transforming its residents into a dedicated workforce. 
Understanding the importance of time and financial independence, the community engages less in 
unproductive activities, leading to a stable law and order environment. This peaceful and secure 
atmosphere attracts people from various backgrounds to the area. Minor issues are quickly resolved 
locally, as residents recognize the cost of wasted time.

Sewerage and Drainage Solutions

SCML has proactively addressed the locality's waterlogging and sanitation challenges. Each construction 
project prioritizes drainage improvements, including a mile-long drain from Noyapara Bazaar and canal 
excavation beside SCML for water flow. These initiatives help prevent waterlogging and protect homes 
from flooding.

Environmental Initiatives

SCML is committed to environmental responsibility. While the textile industry is a major pollution source, 
SCML's spinning operations minimize impact. They have invested in co-generation technology, generating 
both electricity and heat from the same fuel, reducing carbon emissions. By recycling generator exhaust 
to produce chilled water, SCML utilizes over 70% of energy efficiently, reducing pollution and carbon 
footprint.

Tree plantation

Trees are immense to protect our climate. Without trees, the whole world can be a desert. Trees provide 
oxygen to live. Trees are being planted around our homes, on roads, in parks, in gardens, along railroads, 
and in fallow lands, and in any vacant lot. Plants are very essential for our environment. The importance 
of tree plantation can’t be ignored any more. To protect our environment and to maintain ecological 
balance Saiham Cotton Mills Limited has been arranging tree plantation programs continuously with its 
local people indifferent places intended to offset the carbon emission in the country.
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES
Saiham Cotton Mills Limited (SCML) has been operating not only as a business entity but also striving to 
fulfill its Corporate Social Responsibility. Established in a remote village over 20 years ago, the economic 
development of the locality has transformed it into a small township, highlighting SCML's success. With a 
relationship spanning over 200 years with the ancestors of the locality and entrepreneurs, social 
responsibility has always been prioritized over business interests. Here are some key CSR activities 
undertaken by SCML and its sponsors:

Women Empowerment

Women in this locality were once confined to household duties, lacking financial and social independence. 
Many teenage girls were forced into early marriages, often leading to divorce with the responsibility of 
children. Today, women make up almost 65% of SCML's workforce, freeing them from societal pressures 
to marry young. Financial independence has enabled them to control their own destinies, significantly 
altering the area's socio-economic landscape, with SCML as a key initiator.

Development of the Locality

Setting up an industry in a remote village far from the capital was an unconventional move at the time. 
Despite the lack of infrastructure and skepticism from financial institutions, SCML's success has turned the 
area into a sought-after industrial hub.

Free Eye Camp

Addressing vision issues, SCML, along with Moulavi Bazaar B.N.S.B Eye Hospital, organizes free eye camps, 
providing surgeries and post-operative care. For nearly 20 years, these camps have offered free eye 
surgeries and intraocular lens implants, benefiting thousands from nearby rural areas. SCML also provides 
free boarding and lodging for patients during their treatment.

Patrons

SCML values education as a cornerstone of societal development. It supports educational institutions to 
prepare new generations for real-world challenges. SCML oversees a network of educational facilities, 
including S.M. Faisal Primary School, Syed Sayeeduddin Ahmed School and College, and Syed Sayeeduddin 
Ahmed University and College. It also supports Itakhola Aliya Madrasha, contributing financially and 
constructing buildings. The institutions are well-regarded for their quality education.

Financial Independence

SCML has transformed the locality into a financially independent area. Previously, many residents had no 
steady work, relying on farming and selling timber. Now, local villagers, trained by SCML, work in shifts, 
earning decent incomes. This allows them additional time for agriculture or running small businesses, 
providing extra financial returns.

Contribution to Religious Institutions

SCML is known for its contributions to religious institutions. Many local mosques and temples have 
benefited from financial support for infrastructure and supplies. SCML's presence fosters a harmonious 
interfaith environment.

Warm Clothes Distribution

Situated in the lush tea garden region of Northeast Dhaka, Noyapara, Saihamnagar experiences harsh 
winters. SCML distributes blankets, sweaters, and warm clothing annually to help residents cope with the 
cold. This initiative ensures that many families are better prepared for the winter months.

Law and Order Situation

Saiham Nagar has evolved into an industrial hub, transforming its residents into a dedicated workforce. 
Understanding the importance of time and financial independence, the community engages less in 
unproductive activities, leading to a stable law and order environment. This peaceful and secure 
atmosphere attracts people from various backgrounds to the area. Minor issues are quickly resolved 
locally, as residents recognize the cost of wasted time.

Sewerage and Drainage Solutions

SCML has proactively addressed the locality's waterlogging and sanitation challenges. Each construction 
project prioritizes drainage improvements, including a mile-long drain from Noyapara Bazaar and canal 
excavation beside SCML for water flow. These initiatives help prevent waterlogging and protect homes 
from flooding.

Environmental Initiatives

SCML is committed to environmental responsibility. While the textile industry is a major pollution source, 
SCML's spinning operations minimize impact. They have invested in co-generation technology, generating 
both electricity and heat from the same fuel, reducing carbon emissions. By recycling generator exhaust 
to produce chilled water, SCML utilizes over 70% of energy efficiently, reducing pollution and carbon 
footprint.

Tree plantation

Trees are immense to protect our climate. Without trees, the whole world can be a desert. Trees provide 
oxygen to live. Trees are being planted around our homes, on roads, in parks, in gardens, along railroads, 
and in fallow lands, and in any vacant lot. Plants are very essential for our environment. The importance 
of tree plantation can’t be ignored any more. To protect our environment and to maintain ecological 
balance Saiham Cotton Mills Limited has been arranging tree plantation programs continuously with its 
local people indifferent places intended to offset the carbon emission in the country.

STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Name of Directors
 

Position 
 2024-2025 

Mr. S. M. Faisal  Chairman  5 5 
Engr. Syed Ishtiaq Ahmed  Managing Director  5 5 

Meeting Held Attended 

Mrs. Yasmin Faisal  Director 5 5 
Mr. Syed Shafqat Ahmed  Director 5 5 
Mr. Mohammad Nazmul Hossain, FCA  Independent Director 5 5 
Mr. Tariquzzaman Khan , FCA, FCS Independent Director 1 1 
Ms. Tasnuva Ahmed, FCA  Independent Director - - 

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

Name of Member  Position 
Mr. Tariquzzaman Khan, FCA, FCS   Chairman  
Mrs. Yasmin Faisal  Member 
Mr. Syed Shafqat Ahmed  Member 
Mr. Md. Sahinur Kabir, FCS  Secretary  

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Name of Member  Position 
Mr. Mohammad Nazmul Hossain, FCA   Chairman  
Mrs. Yasmin Faisal  Member 
Mr. Syed Shafqat Ahmed  Member 
Mr. Md. Sahinur Kabir, FCS  Secretary  

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025



42Annual Report 2024-2025Saiham cotton Mills Ltd.

STATEMENT OF CORPORATE GOVERNANCE
The Board of Directors of Saiham Cotton Mills Limited is responsible for proper governance which includes 
setting out Company’s strategic aims, provide the necessary leadership to implement such aims, supervising 
the management of the business and reporting to the shareholders on their stewardship.

Saiham Cotton Mills Limited is committed to continually reviewing all corporate governance policies and 
practices to ensure the ongoing transparency of the Company’s practices and the delivery of high standards 
and quality information to stakeholders.

The maintenance of effective corporate governance remains a key priority of the Board of Saiham Cotton 
Mills Limited. To exercise clarity about director’s responsibility towards the shareholders, corporate 
governance must be dynamic and remain focused on the business objectives of the Company and create 
a culture of openness and accountability. Keeping this in mind, clear structure and accountabilities 
supported by well understood policies and procedures to guide the activities of the company’s management 
have been instituted.

Statement of Compliance

Bangladesh Securities and Exchange Commission’s notification on Corporate Governance Code

As Saiham Cotton Mills Limited is listed with Stock Exchanges in Bangladesh, we comply the BSEC’s 
notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018. For the year ended 
June 30, 2025, we have complied with the relevant provisions set out in Annexure-C of this report. In 
addition, to established standards of Corporate Governance, the company also considered best 
governance practices in its activities.

Board Composition

The Board in Saiham Cotton Mills Limited is comprised of 07 (seven) Directors, including 03 (three) Independent 
Directors, who possess a wide range of skills and experience over the business. The Board of Directors ensure 
that the activities of the company are always conducted the business in the best interest of the stakeholders.

Retirement and Re-election of Directors

As per the Article of Association of the company, one-third of the directors to retire in every year shall be 
those who have been longest in office since their last election, but as between persons who became directors 
on the same day, those to retire shall (unless they otherwise agree themselves) be determined by lot, but 
remains eligible for re-election.

Independent Director

The Company has complied with the notification of the Bangladesh Securities and Exchange Commission 
with regard to appointment of Independent Director to the Board. Saiham Cotton Mills Limited has 03 
(three) Independent Directors namely Mr. Mohammad Nazmul Hossain, FCA, Mr. Tariquzzaman Khan, FCA, 
FCS and Ms. Tasnuva Ahmed, FCA.

Chairman of the Board of Directors and Managing Director or Chief Executive Officer of the Company is 
different person

The position of the Chairman of the Board and the Managing Director of Saiham Cotton Mills Limited were 
filled by two different individuals. The Chairman was elected from among the non-Executive Directors of 
the company. The Managing Director was also appointed from the board members. The Board of Directors 
has clearly defined roles and responsibilities of the Chairman and Managing Director of the company.

Roles and Responsibilities of the Board of Directors

The Board of Directors is responsible for protecting the rights and interests of all shareholders and also 
accountable for the overall management of the entity. Besides its usual legal and statutory responsibilities, 
the Board is responsible for the following: 

• Reviewing and adopting a strategic plan for the company; 

• Overseeing the conduct of the company’s business to evaluate whether the business is being properly 
managed; 

• Identifying principal risks and ensuring the implementation of appropriate systems to manage these risks; 

• Succession planning, including appointing, training, fixing the compensation and where appropriate, 
replacing senior management; 

• Developing and implementing and investor relations program or shareholder communications policy 
for the company; 

• Reviewing the adequacy and the integrity of the company’s internal control systems and 
management information systems, including systems for compliance with applicable laws, and 
regulations, rules, directives and guidelines; 

• Approving the financial statements and accounting policies of the company; 

• Approving changes in the policy; 

• Recommending dividend for declaration in AGM; 

• Establishing committees including the Audit Committee & Nomination and Remuneration Committee (NRC);

• Receiving and reviewing reports from committees of the Board;

• Establishing and monitoring compliance with the company’s standards of business conduct and other 
policies of the company;

• Establishing appropriate systems of corporate governance in the company; 

• Considering and approving other matters specially reserved for the attention of the Board; and 

• Constantly guide and assist the company in external stakeholder management.

Chairman of the Board

The chairman of the Board is elected to the office of Chairman by the Directors. The Board consider that 
the chairman is independent.

Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The 
Chairman is responsible for organizing the business of the Board, ensuring its effectiveness and setting its 
agenda. The Chairman is also responsible for ensuring that the Directors receive accurate, timely and 
clear information. The Chairman facilitates the effective contribution of Independent Directors and 
ensures that constructive relations exist amongst the Directors. Minutes of the Board meetings are 
signed by the Chairman/Company Secretary.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing 
Board strategy and policy. He also has direct charge and overall control of the Company on a day-to-day 
basis and is accountable to the Board for the financial and operational performance of the Company.

Dividend Distribution Policy
Introduction
This Policy has been formulated by Saiham Cotton Mills Limited pursuant to Bangladesh Securities and 
Exchange Commission (BSEC) Directive No. BSEC/CMRRCD/2021-386/03 dated January 14, 2021.

Statutory and Regulatory Compliance
The Company shall declare dividend only after ensuring compliance with the regulatory guidelines on 
dividend declaration.

Financial Parameters
Availability of profits;

Company’s liquidity position and future cash flow requirements for operation;

Profits earned during the financial year.

Internal Factors
Growth rate of past earnings;

Earnings stability;

Accumulated reserves;

History of dividends distributed by the company; and

Working capital requirements.

External Factors
Shareholders’ expectations;

Industry outlook for the future years;

Changes in the government policies or changes in regulatory provisions; and

Other relevant factors that the Board may deem fit.

Entitlement of Dividend
The company shall determine the record date of members. Members whose names shall appear in the 
Members’/Depository Register on the Record date will be eligible to receive dividend.

Approval Procedure
The dividend proposal placed before the Board for its recommendation shall be in term of this policy;

The recommendation of the Board should be placed before the Annual General Meeting for final approval 
of the Shareholders.

Dividend Distribution
1. Company shall pay off the dividend the entitled shareholders within 30 days of approval.

2. Equivalent amount of cash dividend shall be kept in a dedicated separate Bank Account.

3. Company shall pay off cash dividend to the bank account of the entitled shareholder are available in 
the BO account maintained with the Depository Participant(DP) or the Bank Account as provided by 
the shareholder in paper form, through Bangladesh Electronic Funds Transfer Network (BEFTN) or 
through bank transfer or any electronic payment system as recognized by the Bangladesh Bank, if not 
possible to pay off through BEFTN;

4. In case of non-availability of bank account information or not possible to distribute cash dividend 

through BEFTN or any electronic payment system, company shall issue cash dividend warrant and 
shall send it by post to the shareholder;

5. Company shall credit stock dividend directly to the BO account of the entitled shareholder, subject to 
clearance of the exchange(s) and the Central Depository Bangladesh Limited (CDBL); and

6. 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.

Information and disclosure of unpaid or unclaimed dividend

Company shall maintain detailed information of unpaid or unclaimed dividend as per BO account 
number-wise or name-wise or folio number-wise of the shareholder and shall also disclose the 
summary of aforesaid 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’;

Compliance report to the Commission and Stock Exchanges

The company shall submit a compliance report to the Commission and the Exchanges in a specified format 
in respect of the provisions of clause (2), (3), (4) and (5) of the Directive No. BSEC/CMRRCD/2021-386/03; 
dated: January 14, 2021 within 7 (Seven) working days of the completion of dividend distribution and 
publish the compliance report in its website.

Statement of Internal Control

The internal control system of Saiham Cotton Mills Limited is designed to manage risks that may impede 
the achievement of the company’s business objectives rather than eliminates these risks. The ultimate 
facilitator of the internal control system is the Board of Directors in order to ensure that the importance of 
internal controls is understood across the company and that adequate resource allocations are available. 
Internal control is the process by which the company’s directors, management and staff obtain reasonable 
assurance as to the achievement of specified objectives including: -
• Efficiency and effectiveness of operations, 
• Maintenance of assets, 
• Reliability of financial and other management information, 
• the prevention of fraud, 
• Compliance with relevant national laws and Companies Act. BSEC Rules, Stock Exchanges Rules and Regulations. 

Saiham Cotton Mills Limited continues to ensure the presence of the following components that would 
create an effective internal control system.

Control Environment

The Board of Directors sets the tone for an effective control environment through regular exchange views 
and reviews of the processes for identifying, evaluating and managing the significant risks. An effective 
control environment is set by top management that cascades across all business functions.

Control Activities

Control activities are the policies and the procedure to help ensure that management directives are 
carried out, and the necessary actions are taken to minimize the risks of failing to meet objectives. Policies 
and procedures are effectively established within the company and continuously reviewed for compliance, 
adequacy and improvement.

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Board Meetings

The Company shall conduct its Board meeting and record the minutes of the meeting as well as keep 
required books and records in line with the provision of the relevant Bangladesh Secretarial Standards 
(BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB).

The meetings of the Board of Directors of Saiham Cotton Mills Limited are generally held at the Corporate 
Office of the Company. The meetings are held frequently at least once in a quarter, to discharge its 
responsibility and functions as mentioned above. Meeting is schedule well in advance and the notice of 
each Board meeting is given, in writing to each director by the Company Secretary.

Number of Board Meeting held in for the year June 30, 2025

The Board of Directors of Saiham Cotton Mills Limited during the year 2024-2025, 05 (five) meetings were 
held & the attendance records are as follows:

Role of Company Secretary

The Corporate Governance Guidelines issued by the Bangladesh Securities and Exchange Commission 
(BSEC) also require a listed company to appoint a Company Secretary, as distinct from other managers of 
the Company. In pursuance of the same, the Board of Directors has appointed a qualified Fellow Chartered 
Secretary (FCS) as Company Secretary and defined his roles & responsibilities. In Saiham Cotton Mills 
Limited, among other functions, the Company Secretary; 

• Advises and assists the members of the Board with respect to their duties and responsibilities as 
Directors and compliance with their obligations under the Companies Act, Stock Exchange requirements 
and issues on corporate governance.

• Acts as a channel of communication and information 

• Ensures that the Board’s decisions are properly implemented and communicated by assisting in the 
implementation of corporate strategies and policies.

• Ensures proper compliance with all relevant statutory and regulatory requirements. 

• Communicates with the stakeholders of the company

Role of Chief Financial Officer (CFO)

The Chief Financial Officer (CFO) is a versatile individual with the talent to meet a continually changing set 
of circumstances. He is responsible for accounts and treasury functions of the company. In addition, he 
attends all board meetings and presents quarterly and periodical results. 

He is to certify to the board regarding financial statements and financial transactions of the company according 
to the Corporate Governance Code as issued by Bangladesh Securities and Exchange Commission (BSEC).

Role of the Head of Internal Audit and Compliance

The Head of Internal Audit and Compliance is responsible for reporting to the Board/ Audit Committee 
regarding any deviation from accounting and internal control systems of the Company. He is also 
responsible for ensuring regulatory compliance of the Company.

Secretarial Standards

The Company has complied with the Bangladesh Secretarial Standards (BSS) as adopted by The Institute 
of Chartered Secretaries of Bangladesh (ICSB).

Board Committees

The Board has established 02 (two) Board Committees to which it has delegated some of its responsibilities. 
They are the Audit Committee and Nomination and Remuneration Committee (NRC).

Audit Committee 

The Audit Committee of Saiham Cotton Mills Limited is a sub-committee of the Board of Directors and 
is appointed and authorized by the Board in compliance with BSEC Corporate Governance Code 
BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018.

Composition of Audit Committee

An audit committee consisting of the Independent Director as chairman and 02 (two) other Director as 
member has been constituted in terms of the BSEC Corporate Governance Code for ensuring good governance 
practices. The Company Secretary acts as the secretary of the Audit Committee. The Audit committee consists 
of the following members:

Chairman of the Audit Committee

The committee headed by Mr. Tariquzzaman Khan , FCA, FCS with 40 years of knowledge and experience 
in the field of financial accounting, management & cost accounting, statutory audit, special audit, internal 
audit, internal control, income tax, VAT, company law banking insurance and other business services.

Meeting of the Audit Committee

The Audit Committee of the Board meet 04 (four) time during the year and examined the coverage of 
Internal and External Audit.

Role of Audit Committee

The audit committee is governed by a terms of reference (TOR) which is reviewed by the Board. The major 
roles of audit committee are given bellow:

• Oversee the Financial Reporting Process;

• Monitor choice of Accounting Policies and Principles;

• Monitor Internal Audit and Compliance Process;

• Oversee hiring and performance of External Auditors;

• Hold meeting with the external or Statutory Auditors for review of the Annual Financial Statements 
before submission to the Board for approval;

• Review along with management, the quarterly and half yearly Financial Statements before submission 
to the Board for approval;

• Review the internal audit function;

• Any other matters as per terms of reference of the audit committee as per notification of the BSEC.

Reporting of Audit Committee

The audit committee directly reports to the Board of Directors.

Nomination and Remuneration Committee (NRC)

Nomination and Remuneration Committee (NRC) is a sub-committee of the Board formed as per 
notification no. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3 June, 2018.

Composition of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee consists of three Directors including one Independent 
Director. The Committee acts as per the terms and conditions of the Corporate Governance Code of 
BSEC.The Company Secretary acts as the Secretary of the Nomination and Remuneration Committee 
(NRC). The Nomination and Remuneration committee consists of the following members:

Chairman of Nomination and Remuneration Committee (NRC)

Mr. Mohammad Nazmul Hossain, FCA, Independent Director is the Chairman of the Nomination and 
Remuneration Committee.

Meeting of Nomination and Remuneration Committee (NRC)

The Nomination and Remuneration Committee (NRC) of the Board met 01 (one) time during the year June 
30, 2025.

Role of the Nomination and Remuneration Committee (NRC)

The Role of the Nomination and Remuneration Committee (NRC) acts as per the terms and conditions of 
the Corporate Governance Code of BSEC.

Price Sensitive Information (PSI)

The Board of Saiham Cotton Mills Limited through the Company Secretary always ensures to inform all 
Price Sensitive Information (PSI) within 30 minutes of the decision or immediately upon getting such 
information to the BSEC and the Stock Exchanges and also ensure immediate publication of such 
information decision in two widely circulated daily newspapers, one in Bangla and the other in English and 
one in online news site. The communication is done through Fax, E-mail, by special messenger and 
through courier service in special cases.

Information and Communication

The company ensures the effective flow of information on internal activities and external factors across 
the management levels. All individuals receive a clear message from senior management that 
responsibilities must be taken seriously.

Monitoring

The system of internal control is monitored regularly through both ongoing activities and separate 
evaluations. Ongoing monitoring activities are conducted through regular management activities. An 
Internal Audit Team has been setup with three members during the year under review. The internal 
audit function is responsible for providing an objective and independent view of the effectiveness of 
operational and financial controls and procedures, as well as management action in dealing with issues 
of control. The internal audit function monitors the presence of the components of internal control 
system and reports to the audit committee.

Statement of Risk Management

The management structure of the Company has been restructured over the year with the combination of 
Senior Management and young recruits to tackle any unforeseen risks and finding ways to mitigate them. The 
Company’s well experienced Management team has been applying robust and integrated Risk Management 
Policies to ensure that the risks and uncertainties assumed by it e.g. Industry Risks, Regulatory Risks, Market 
Risks, Operational Risks, Legal Risks, Interest Rate Risks, Exchange Rate Risks and potential changes in Global 
policies etc. are within the defined risk appetites and are properly addressed. Periodic Monitoring is carried 
out on regular basis to address any risk related issued upcoming and that it might affect the profitability. The 
company believes that increased competition enhances team responsiveness and the risk can be mitigating 
by ensuring impeccable quality, timely delivery and superior services.

Statements of Directors Responsibilities on Financial Statements

The Directors are responsible for preparing the annual report and financial statements in accordance with 
the Companies Act 1994, Securities and Exchange Rules 2020, Bangladesh Financial Reporting Standards 
(BFRS) and other applicable laws and regulations.

The Companies Act 1994 requires Directors to ensure that the company keeps proper books of accounts 
of all transactions and prepares financial statements that give a true and fair view of the state of the 
company’s affairs and of the profit for the year.

The Directors are also required to ensure that the financial statements have been prepared and presented 
in accordance with the International Financial Reporting Standards (IFRS) and BFRS as applicable in 
Bangladesh and provided as required by the Companies Act 1994, Securities and Exchange Ordinance 
1969, Securities and Exchange Commission Rules 2020 and the regulations of the Dhaka/Chittagong Stock 
Exchanges PLC. They are also responsible for taking reasonable measures to safeguard the assets of the 
company, and in that context to have proper regard to the establishment of appropriate systems of 
internal control with a view to preventing and detecting fraudulent activities and other irregularities.

The Directors are of the view that these financial statements have been prepared under the generally 
accepted accounting principles and in accordance with the International Accounting Standards.

The Directors endeavor to ensure that the company maintains sufficient records to be able to disclose, 
with reasonable accuracy, the financial position of the company and to be able to ensure that the financial 
statements of the company meet the requirements of the Companies Act, International Accounting 
Standards, and the regulations of the Dhaka/Chittagong Stock Exchanges PLC.

Financial Year Cash Dividend (Taka) Stock Dividend (No of Shares) 
2020-2021 12,40,488 Nil 
2021-2022 13,52,226 Nil 

2023-2024 15,85,455 Nil 
2022-2023 Nil  Nil 

Total 41,78,169  

The Directors have a reasonable expectation, after making enquiries and following a review of the company’s 
plan for the ensuring year including cash inflows and borrowings facilities, that the Company has adequate 
resources to continues its operational existence in the foreseeable future, and therefore to continue to adopt 
the going concern basis in preparing the accounts.

Khan Wahab Shafique Rahman & Co., Auditors of the company, have examined the financial statements 
made available by the Board of Directors together with all relevant financial records, related data, minutes 
of shareholders and Directors meetings and expressed their opinion in the Annual Report.

Matter of Emphasis

The statutory auditors‘ disclosed the “matter of emphasis” into the independent auditors’ report on the 
financial statements of the company for the year ended 30th June 2025 as follows :

Emphasis of Matters

We draw attention to the fact that the Trust Deed of the Gratuity Fund was formalized and the trust was 
initiated on [1st February, 2025], which occurred subsequent to the period under audit. 

Our opinion is not modified in respect of this matter.

Communications and Relationship with Shareholders

Saiham Cotton Mills Limited is continuously striving to improve relations with its shareholders. The 
Company encourages communications with shareholders throughout the year and welcomes their 
participation at the shareholders’ meeting. The quarterly financial result and all other information are 
published in widely circulated dailies in both Bengali and English newspaper and one in On-line 
newspaper. The information is also made available in the company website. 

Annual Reports are sent to the shareholders through email in soft form. The soft copy of the Annual Report 
is also available in the company’ website.

Website 

The Company has an official website linked with the website of the stock exchanges. All corporate 
information’s are posted on the Investor Relations section of the company’s website: www.saihamcotton.com.

Investor Relations Department
Saiham Cotton Mills Limited 
Saiham Tower (11th Floor), House # 34, Road # 136, Gulshan-1, Dhaka-1212.
Phone  No.: +88 02 222262284
Email: info@saihamcotton.com

UNPAID OR UNCLAIMED DIVIDEND STATEMENT
As on June 30,2025
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AUDIT COMMITTEE REPORT

The terms of reference of the Audit Committee has been determined by the Board of Directors of the Com-
pany in accordance with the conditions of Corporate Governance Code of Bangladesh Securities and 
Exchange Commission (BSEC). The Committee is a sub-committee of the Board which is appointed by and 
responsible to the Board of Directors. 

COMPOSITION OF THE AUDIT COMMITTEE

MEETING AND ATTENDANCE
The committee had 04 (four) meetings during the year ended on June 30, 2025.The Company Secretary 
served as the secretary pursuant to the regulatory guidelines. The Managing Director, Chief Financial 
Officer and Head of Internal Audit & Compliance were regular attendees at the meetings.

Audit Committee member’s attendance is furnished below:

ROLE AND RESPONSIBILITIES OF THE AUDIT COMMITTEE
The role and responsibilities of the Audit Committee are clearly mentioned in the Terms of Reference 
(TOR) in compliance with the Corporate Governance Code 2018 of the Bangladesh Securities and 
Exchange Commission (BSEC). The Committee has been responsible to :

• Reviewed the Quarterly, Half Yearly and Annual Financial Statements of the Company before submission 
to the board for their approval.

• Reviewed the internal controls and internal audit function.

• Met with the external auditors and had discussion on the audit of Financial Statements of the company.

• The Committee reviewed the Audit Plan for the year 2025-2026.

• The Committee reviewed the performance and appointment of external auditors

• The Committee found adequate arrangement to present a true and fair view of the activities and the 
financial status of the Company and didn’t find any material deviation, discrepancies or any adverse 
finding/ observation in the area of reporting.

Sl. No.
 

Name Status with  the 
Company  

Status with the 
committee  

01.  Mr. Tariquzzaman Khan , FCA, FCS  Independent Director

 

Chairman  

02.  Mrs. Yasmin Faisal  Director  Member  

03.  Mr. Syed Shafqat Ahmed, MBA  Director  Member  

04.  Mr. Md. Sahinur Kabir, FCS  Company Secretary  Secretary  

Sl. No.
 

Name Status with the Company
 

Status with the committee
 

Meeting Held  Attended 

01. Mr. Mohammad Nazmul 
Hossain, FCA  

Independent Director
 

Ex-Chairman 3 3 

02. Mrs. Yasmin Faisal  Director Member 4 4 

02. Mr. Tariquzzaman Khan , FCA, FCS Independent Director Chairman 1 1

03. Mr. Syed Shafqat Ahmed, MBA
 

Director Member 4 4 

04. Mr. Md. Sahinur Kabir, FCS
 

Company Secretary
 

Secretary 4 4 

ACTIVITIES OF THE AUDIT COMMITTEE
The following activities were carried out by the Audit Committee during the financial year ended June 
30,2025.

Financial Reporting 

• The Committee reviewed the quarterly and half Yearly financial statements of the company.

• The Audit Committee reviewed Annual Financial Statements of the Company before submission to 
the board for their approval.

Internal Audit

• The Committee reviewed the Internal Audit Reports.

• The Internal Audit reports including the audit issues, audit recommendation and management 
responses reviewed.

• The implementation of these recommendations through follow – up audit reports reviewed to ensure 
all key areas were addressed.

External Audit

• The Audit Committee discussed with the auditors at the conclusion of the annual audit in the absence 
of the Management and also reviewed the findings following the observation, if any as well as and the 
management response thereto.

• The Audit Committee recommended to the Board of Directors that M/S Khan Wahab Shafique 
Rahman & Co., Chartered Accountants be appointed as statutory auditors and M/S Shafiq Basak & 
Co., Chartered Accountants as Corporate Governance Compliance Auditors for the financial year to 
be ended June 30, 2026 subject to the approval of the Shareholder at the 24th  Annual General Meet-
ing of the company.

• The external audit reports reviewed and areas of concern highlighted in the management letter 
including the management’s responses to the findings of the external auditors.

Internal Control and Risk Management System

• The Audit Committee is satisfied that the internal controls system to safeguard the assets of the company.

• The Committee observed that the company complied relevant laws, rules and regulations and follows 
codes of ethics and standards of conducts.

The Committee is of the opinion that, adequate controls and procedures are there to provide reasonable 
assurance that the company’s assets are safeguarded, the liabilities are properly accounted for and Finan-
cial activities of the company is well managed. 

On behalf of the Audit Committee 

(Mr. Tariquzzaman Khan , FCA, FCS)
       Chairman, Audit Committee
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AUDIT COMMITTEE REPORT

The terms of reference of the Audit Committee has been determined by the Board of Directors of the Com-
pany in accordance with the conditions of Corporate Governance Code of Bangladesh Securities and 
Exchange Commission (BSEC). The Committee is a sub-committee of the Board which is appointed by and 
responsible to the Board of Directors. 

COMPOSITION OF THE AUDIT COMMITTEE

MEETING AND ATTENDANCE
The committee had 04 (four) meetings during the year ended on June 30, 2025.The Company Secretary 
served as the secretary pursuant to the regulatory guidelines. The Managing Director, Chief Financial 
Officer and Head of Internal Audit & Compliance were regular attendees at the meetings.

Audit Committee member’s attendance is furnished below:

ROLE AND RESPONSIBILITIES OF THE AUDIT COMMITTEE
The role and responsibilities of the Audit Committee are clearly mentioned in the Terms of Reference 
(TOR) in compliance with the Corporate Governance Code 2018 of the Bangladesh Securities and 
Exchange Commission (BSEC). The Committee has been responsible to :

• Reviewed the Quarterly, Half Yearly and Annual Financial Statements of the Company before submission 
to the board for their approval.

• Reviewed the internal controls and internal audit function.

• Met with the external auditors and had discussion on the audit of Financial Statements of the company.

• The Committee reviewed the Audit Plan for the year 2025-2026.

• The Committee reviewed the performance and appointment of external auditors

• The Committee found adequate arrangement to present a true and fair view of the activities and the 
financial status of the Company and didn’t find any material deviation, discrepancies or any adverse 
finding/ observation in the area of reporting.

ACTIVITIES OF THE AUDIT COMMITTEE
The following activities were carried out by the Audit Committee during the financial year ended June 
30,2025.

Financial Reporting 

• The Committee reviewed the quarterly and half Yearly financial statements of the company.

• The Audit Committee reviewed Annual Financial Statements of the Company before submission to 
the board for their approval.

Internal Audit

• The Committee reviewed the Internal Audit Reports.

• The Internal Audit reports including the audit issues, audit recommendation and management 
responses reviewed.

• The implementation of these recommendations through follow – up audit reports reviewed to ensure 
all key areas were addressed.

External Audit

• The Audit Committee discussed with the auditors at the conclusion of the annual audit in the absence 
of the Management and also reviewed the findings following the observation, if any as well as and the 
management response thereto.

• The Audit Committee recommended to the Board of Directors that M/S Khan Wahab Shafique 
Rahman & Co., Chartered Accountants be appointed as statutory auditors and M/S Shafiq Basak & 
Co., Chartered Accountants as Corporate Governance Compliance Auditors for the financial year to 
be ended June 30, 2026 subject to the approval of the Shareholder at the 24th  Annual General Meet-
ing of the company.

• The external audit reports reviewed and areas of concern highlighted in the management letter 
including the management’s responses to the findings of the external auditors.

Internal Control and Risk Management System

• The Audit Committee is satisfied that the internal controls system to safeguard the assets of the company.

• The Committee observed that the company complied relevant laws, rules and regulations and follows 
codes of ethics and standards of conducts.

The Committee is of the opinion that, adequate controls and procedures are there to provide reasonable 
assurance that the company’s assets are safeguarded, the liabilities are properly accounted for and Finan-
cial activities of the company is well managed. 

On behalf of the Audit Committee 

(Mr. Tariquzzaman Khan , FCA, FCS)
       Chairman, Audit Committee
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NOMINATION AND REMUNERATION COMMITTEE (NRC) REPORT

The Board of Directors of Saiham Cotton Mills Limited has duly constituted a Nomination and Remunera-
tion Committee (NRC), as per the requirements of the BSEC Code of Corporate Governance. The NRC 
assists the Board in formulating the nomination criteria or policy for determining qualifications, positive 
attributes, experiences and independence of Directors and other top level executives. The NRC also assists 
the Board to formulate policy for formal and continued process of considering remuneration/honorarium 
of Directors and top-level executives. 

The Report of Nomination and Remuneration Committee (NRC) is prepared according to the requirements 
of the Corporate Governance Code issued by the Bangladesh Securities and Exchange Commission (BSEC). 
This Report covers nomination and remuneration policies, evaluation criteria and activities of NRC. 

TOP LEVEL EXECUTIVE SELECTION AND REMUNERATION POLICY 
The Company follows nomination and remuneration policies, as on standards and recognizable in the 
market context and sufficient to meet the current and future needs of the Company. The broad criteria in 
that respect for Directors and top-level executives and all other employees of the Company are as follows:

a) Nomination Criteria: 

i. Observe with the Company policies as well as guidelines and applicable country regulations 

ii. Ensure a selection process that is transparent in all respects. 

iii. Following a process which is compatible to standards on best practices.

iv. Recognize core competencies of the respective personnel for the different level of management and 
employees of the Company 

v. Consider diversity in age, maturity, qualification, expertise and gender disciplines. 

b) Recruitment and Selection Guidelines: 
The NRC draws a broad outline of the Company needs for employees at different levels, as ascertained by 
the management. The recruitment and selection of Directors, top-level executives and other employees of 
the Company are made according to the following guidelines:

Director(s): The NRC recommends the candidate(s) for Director(s), based on company Laws, BSEC guide-
lines, rules and regulations. The Board of Directors appoints the Director(s) upon nomination and recom-
mendation of the NRC and subject to approval by the shareholders in General Meeting. 

Independent Director: The Independent Director shall be a knowledgeable individual with integrity who 
is able to ensure compliance with financial laws, regulatory requirements and corporate laws that can 
make meaningful contribution to the business. The Independent Director should have competence 
relevant to the sector in which the Company operates, and necessarily should have the qualifications as 
required by the regulations of BSEC. The Board of Directors appoints Independent Director upon nomina-
tion and recommendation of the NRC, which is then approved by shareholders at the Annual General 
Meeting of the Company. 

Top-level executives: The NRC identifies and recommends candidate(s) for top-level executives upon 
thorough scrutiny by the Managing Director and Human Resources Department (HRD), considering 
relevant qualifications, experience, skills and leadership, as required for the respective positions based on 
the Company’s internal selection process. 

Explanation: ‘Top-level executives’ of the Company include Managing Director, Company Secretary, Chief 
Financial Officer, Head of Human Resources, Chief Production Officer, Head of Internal Audit & Compli-
ance, and same level/ ranked/ salaried officials of the Company. 

Other Employees: The NRC sets a guideline to identify the Company’s need for employees at different 
levels and empowers the relevant management of the Company’s HRD for selection, transfer, replacement 
and promotion of respective employees based on the HR policy of the Company. 

c) Remuneration Criteria 

i. The structure, scale and composition of remuneration/ honorarium are reasonable and sufficient to 
attract, retain and motivate suitable Directors, top-level executives and other employees to run the 
Company efficiently and successfully; 

 The context of packages, including remuneration/ benefits monthly, yearly and in the long run for all 
the employees are categorically laid down and meets the appropriate performance benchmarks; 

ii.  There is a clear balance in benefits between fixed and incentive pay of the Directors and senior man-
agement, reflecting short and long term performance goals and objectives of the Company; 

iii.  The remuneration, including bonuses, compensation, benefits (or in whatever form) payable to the 
Directors, top-level executives and other employees are determined by the NRC based on the respec-
tive Company HR policies and guidelines, which shall be ratified by the Board as and when required;

 iv.  The remuneration to be paid to the Directors is in accordance with the Company’s HR policies and 
guidelines;

v Increments (if any) to the existing structure of remuneration are determined by the NRC based on the 
Company’s HR policies and guidelines, which are ratified by the Board as and when required; 

vi The NRC will recommend the Board meeting attendance fees, honorarium, including incidental 
expenses, if any; and

vii No member of the NRC receives, either directly or indirectly, any remuneration for any advisory or 
consultancy role or otherwise, other than attendance fees or honorarium from the Company. 

EVALUATION CRITERIA 

a) Independent Director & Non-Executive Director 
The evaluation of performance of the Independent Directors (IDs) and Non-Executive Directors are carried 
out at least once a year by the Board of Directors, according to the following criteria: 

a) Attendance at the Board meetings and Committee meetings 

b) Participation in the Board meetings and committee meetings 

c) Contribution to improving the corporate governance practices of the Company 

b) Top-level Executives & other Employees
 The respective line authority of top-level executives and other employees sets the performance measure-
ment criteria based on the respective roles and responsibilities to achieve people and business objectives 
through Company appraisal processes at the beginning of each calendar year. The employees concerned 
prepare the performance document (half-year and year end). The respective line authority then evaluates 
the performance of the employee(s) according to the measurement criteria. 

COMPOSITION AND MEETINGS OF NOMINATION AND REMUNERATION COMMITTEE 

Formation of NRC Committee and its Meetings 
The Committee is appointed by and responsible to the Board of Directors. The present NRC was constitut-
ed by the Board consisting of the following members:

In 2024-25, the Committee met once. Mr. Mohammad Nazmul Hossain, FCA, presided as the Chairman of 
the Committee. 

MAJOR ACTIVITIES OF NRC
Major activities of the NRC during the year were as follows: 

i. Reviewed the goals and successes of the Managing Director/CEO against the operating activities for 
the year 2024-2025.

ii. Reviewed the terms of reference of NRC. 

iii. Formulated a policy relating to the remuneration of the Directors, top-level executives and all 
employees of the Company.

iv. Formulated the criteria for determining qualifications, positive attributes and independence of a 
Director. 

v. Formulated the criteria for evaluation of performance of Independent Directors and the Board 
Members. 

vi. Identified criteria for selection, transfer or replacement and promotion at different levels of the 
Company. 

vii. Reviewed the HR Policy of the company. 

For and on behalf of the Nomination and Remuneration Committee

(Mr. Mohammad Nazmul Hossain, FCA) 
                            Chairman

Nomination and Remuneration Committee
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NOMINATION AND REMUNERATION COMMITTEE (NRC) REPORT

The Board of Directors of Saiham Cotton Mills Limited has duly constituted a Nomination and Remunera-
tion Committee (NRC), as per the requirements of the BSEC Code of Corporate Governance. The NRC 
assists the Board in formulating the nomination criteria or policy for determining qualifications, positive 
attributes, experiences and independence of Directors and other top level executives. The NRC also assists 
the Board to formulate policy for formal and continued process of considering remuneration/honorarium 
of Directors and top-level executives. 

The Report of Nomination and Remuneration Committee (NRC) is prepared according to the requirements 
of the Corporate Governance Code issued by the Bangladesh Securities and Exchange Commission (BSEC). 
This Report covers nomination and remuneration policies, evaluation criteria and activities of NRC. 

TOP LEVEL EXECUTIVE SELECTION AND REMUNERATION POLICY 
The Company follows nomination and remuneration policies, as on standards and recognizable in the 
market context and sufficient to meet the current and future needs of the Company. The broad criteria in 
that respect for Directors and top-level executives and all other employees of the Company are as follows:

a) Nomination Criteria: 

i. Observe with the Company policies as well as guidelines and applicable country regulations 

ii. Ensure a selection process that is transparent in all respects. 

iii. Following a process which is compatible to standards on best practices.

iv. Recognize core competencies of the respective personnel for the different level of management and 
employees of the Company 

v. Consider diversity in age, maturity, qualification, expertise and gender disciplines. 

b) Recruitment and Selection Guidelines: 
The NRC draws a broad outline of the Company needs for employees at different levels, as ascertained by 
the management. The recruitment and selection of Directors, top-level executives and other employees of 
the Company are made according to the following guidelines:

Director(s): The NRC recommends the candidate(s) for Director(s), based on company Laws, BSEC guide-
lines, rules and regulations. The Board of Directors appoints the Director(s) upon nomination and recom-
mendation of the NRC and subject to approval by the shareholders in General Meeting. 

Independent Director: The Independent Director shall be a knowledgeable individual with integrity who 
is able to ensure compliance with financial laws, regulatory requirements and corporate laws that can 
make meaningful contribution to the business. The Independent Director should have competence 
relevant to the sector in which the Company operates, and necessarily should have the qualifications as 
required by the regulations of BSEC. The Board of Directors appoints Independent Director upon nomina-
tion and recommendation of the NRC, which is then approved by shareholders at the Annual General 
Meeting of the Company. 

Top-level executives: The NRC identifies and recommends candidate(s) for top-level executives upon 
thorough scrutiny by the Managing Director and Human Resources Department (HRD), considering 
relevant qualifications, experience, skills and leadership, as required for the respective positions based on 
the Company’s internal selection process. 

Explanation: ‘Top-level executives’ of the Company include Managing Director, Company Secretary, Chief 
Financial Officer, Head of Human Resources, Chief Production Officer, Head of Internal Audit & Compli-
ance, and same level/ ranked/ salaried officials of the Company. 

Other Employees: The NRC sets a guideline to identify the Company’s need for employees at different 
levels and empowers the relevant management of the Company’s HRD for selection, transfer, replacement 
and promotion of respective employees based on the HR policy of the Company. 

c) Remuneration Criteria 

i. The structure, scale and composition of remuneration/ honorarium are reasonable and sufficient to 
attract, retain and motivate suitable Directors, top-level executives and other employees to run the 
Company efficiently and successfully; 

 The context of packages, including remuneration/ benefits monthly, yearly and in the long run for all 
the employees are categorically laid down and meets the appropriate performance benchmarks; 

ii.  There is a clear balance in benefits between fixed and incentive pay of the Directors and senior man-
agement, reflecting short and long term performance goals and objectives of the Company; 

iii.  The remuneration, including bonuses, compensation, benefits (or in whatever form) payable to the 
Directors, top-level executives and other employees are determined by the NRC based on the respec-
tive Company HR policies and guidelines, which shall be ratified by the Board as and when required;

 iv.  The remuneration to be paid to the Directors is in accordance with the Company’s HR policies and 
guidelines;

v Increments (if any) to the existing structure of remuneration are determined by the NRC based on the 
Company’s HR policies and guidelines, which are ratified by the Board as and when required; 

vi The NRC will recommend the Board meeting attendance fees, honorarium, including incidental 
expenses, if any; and

vii No member of the NRC receives, either directly or indirectly, any remuneration for any advisory or 
consultancy role or otherwise, other than attendance fees or honorarium from the Company. 

EVALUATION CRITERIA 

a) Independent Director & Non-Executive Director 
The evaluation of performance of the Independent Directors (IDs) and Non-Executive Directors are carried 
out at least once a year by the Board of Directors, according to the following criteria: 

a) Attendance at the Board meetings and Committee meetings 

b) Participation in the Board meetings and committee meetings 

c) Contribution to improving the corporate governance practices of the Company 

b) Top-level Executives & other Employees
 The respective line authority of top-level executives and other employees sets the performance measure-
ment criteria based on the respective roles and responsibilities to achieve people and business objectives 
through Company appraisal processes at the beginning of each calendar year. The employees concerned 
prepare the performance document (half-year and year end). The respective line authority then evaluates 
the performance of the employee(s) according to the measurement criteria. 

COMPOSITION AND MEETINGS OF NOMINATION AND REMUNERATION COMMITTEE 

Formation of NRC Committee and its Meetings 
The Committee is appointed by and responsible to the Board of Directors. The present NRC was constitut-
ed by the Board consisting of the following members:

In 2024-25, the Committee met once. Mr. Mohammad Nazmul Hossain, FCA, presided as the Chairman of 
the Committee. 

MAJOR ACTIVITIES OF NRC
Major activities of the NRC during the year were as follows: 

i. Reviewed the goals and successes of the Managing Director/CEO against the operating activities for 
the year 2024-2025.

ii. Reviewed the terms of reference of NRC. 

iii. Formulated a policy relating to the remuneration of the Directors, top-level executives and all 
employees of the Company.

iv. Formulated the criteria for determining qualifications, positive attributes and independence of a 
Director. 

v. Formulated the criteria for evaluation of performance of Independent Directors and the Board 
Members. 

vi. Identified criteria for selection, transfer or replacement and promotion at different levels of the 
Company. 

vii. Reviewed the HR Policy of the company. 

For and on behalf of the Nomination and Remuneration Committee

(Mr. Mohammad Nazmul Hossain, FCA) 
                            Chairman

Nomination and Remuneration Committee
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NOMINATION AND REMUNERATION COMMITTEE (NRC) REPORT

The Board of Directors of Saiham Cotton Mills Limited has duly constituted a Nomination and Remunera-
tion Committee (NRC), as per the requirements of the BSEC Code of Corporate Governance. The NRC 
assists the Board in formulating the nomination criteria or policy for determining qualifications, positive 
attributes, experiences and independence of Directors and other top level executives. The NRC also assists 
the Board to formulate policy for formal and continued process of considering remuneration/honorarium 
of Directors and top-level executives. 

The Report of Nomination and Remuneration Committee (NRC) is prepared according to the requirements 
of the Corporate Governance Code issued by the Bangladesh Securities and Exchange Commission (BSEC). 
This Report covers nomination and remuneration policies, evaluation criteria and activities of NRC. 

TOP LEVEL EXECUTIVE SELECTION AND REMUNERATION POLICY 
The Company follows nomination and remuneration policies, as on standards and recognizable in the 
market context and sufficient to meet the current and future needs of the Company. The broad criteria in 
that respect for Directors and top-level executives and all other employees of the Company are as follows:

a) Nomination Criteria: 

i. Observe with the Company policies as well as guidelines and applicable country regulations 

ii. Ensure a selection process that is transparent in all respects. 

iii. Following a process which is compatible to standards on best practices.

iv. Recognize core competencies of the respective personnel for the different level of management and 
employees of the Company 

v. Consider diversity in age, maturity, qualification, expertise and gender disciplines. 

b) Recruitment and Selection Guidelines: 
The NRC draws a broad outline of the Company needs for employees at different levels, as ascertained by 
the management. The recruitment and selection of Directors, top-level executives and other employees of 
the Company are made according to the following guidelines:

Director(s): The NRC recommends the candidate(s) for Director(s), based on company Laws, BSEC guide-
lines, rules and regulations. The Board of Directors appoints the Director(s) upon nomination and recom-
mendation of the NRC and subject to approval by the shareholders in General Meeting. 

Independent Director: The Independent Director shall be a knowledgeable individual with integrity who 
is able to ensure compliance with financial laws, regulatory requirements and corporate laws that can 
make meaningful contribution to the business. The Independent Director should have competence 
relevant to the sector in which the Company operates, and necessarily should have the qualifications as 
required by the regulations of BSEC. The Board of Directors appoints Independent Director upon nomina-
tion and recommendation of the NRC, which is then approved by shareholders at the Annual General 
Meeting of the Company. 

Top-level executives: The NRC identifies and recommends candidate(s) for top-level executives upon 
thorough scrutiny by the Managing Director and Human Resources Department (HRD), considering 
relevant qualifications, experience, skills and leadership, as required for the respective positions based on 
the Company’s internal selection process. 

Explanation: ‘Top-level executives’ of the Company include Managing Director, Company Secretary, Chief 
Financial Officer, Head of Human Resources, Chief Production Officer, Head of Internal Audit & Compli-
ance, and same level/ ranked/ salaried officials of the Company. 

Other Employees: The NRC sets a guideline to identify the Company’s need for employees at different 
levels and empowers the relevant management of the Company’s HRD for selection, transfer, replacement 
and promotion of respective employees based on the HR policy of the Company. 

c) Remuneration Criteria 

i. The structure, scale and composition of remuneration/ honorarium are reasonable and sufficient to 
attract, retain and motivate suitable Directors, top-level executives and other employees to run the 
Company efficiently and successfully; 

 The context of packages, including remuneration/ benefits monthly, yearly and in the long run for all 
the employees are categorically laid down and meets the appropriate performance benchmarks; 

ii.  There is a clear balance in benefits between fixed and incentive pay of the Directors and senior man-
agement, reflecting short and long term performance goals and objectives of the Company; 

iii.  The remuneration, including bonuses, compensation, benefits (or in whatever form) payable to the 
Directors, top-level executives and other employees are determined by the NRC based on the respec-
tive Company HR policies and guidelines, which shall be ratified by the Board as and when required;

 iv.  The remuneration to be paid to the Directors is in accordance with the Company’s HR policies and 
guidelines;

v Increments (if any) to the existing structure of remuneration are determined by the NRC based on the 
Company’s HR policies and guidelines, which are ratified by the Board as and when required; 

vi The NRC will recommend the Board meeting attendance fees, honorarium, including incidental 
expenses, if any; and

vii No member of the NRC receives, either directly or indirectly, any remuneration for any advisory or 
consultancy role or otherwise, other than attendance fees or honorarium from the Company. 

EVALUATION CRITERIA 

a) Independent Director & Non-Executive Director 
The evaluation of performance of the Independent Directors (IDs) and Non-Executive Directors are carried 
out at least once a year by the Board of Directors, according to the following criteria: 

a) Attendance at the Board meetings and Committee meetings 

b) Participation in the Board meetings and committee meetings 

c) Contribution to improving the corporate governance practices of the Company 

b) Top-level Executives & other Employees
 The respective line authority of top-level executives and other employees sets the performance measure-
ment criteria based on the respective roles and responsibilities to achieve people and business objectives 
through Company appraisal processes at the beginning of each calendar year. The employees concerned 
prepare the performance document (half-year and year end). The respective line authority then evaluates 
the performance of the employee(s) according to the measurement criteria. 

COMPOSITION AND MEETINGS OF NOMINATION AND REMUNERATION COMMITTEE 

Formation of NRC Committee and its Meetings 
The Committee is appointed by and responsible to the Board of Directors. The present NRC was constitut-
ed by the Board consisting of the following members:

In 2024-25, the Committee met once. Mr. Mohammad Nazmul Hossain, FCA, presided as the Chairman of 
the Committee. 

MAJOR ACTIVITIES OF NRC
Major activities of the NRC during the year were as follows: 

i. Reviewed the goals and successes of the Managing Director/CEO against the operating activities for 
the year 2024-2025.

ii. Reviewed the terms of reference of NRC. 

iii. Formulated a policy relating to the remuneration of the Directors, top-level executives and all 
employees of the Company.

iv. Formulated the criteria for determining qualifications, positive attributes and independence of a 
Director. 

v. Formulated the criteria for evaluation of performance of Independent Directors and the Board 
Members. 

vi. Identified criteria for selection, transfer or replacement and promotion at different levels of the 
Company. 

vii. Reviewed the HR Policy of the company. 

For and on behalf of the Nomination and Remuneration Committee

(Mr. Mohammad Nazmul Hossain, FCA) 
                            Chairman

Nomination and Remuneration Committee

SL #  Name Status in the Board  Status in the Committee  

01.  Mr. Mohammad Nazmul Hossain, FCA Independent Director  Chairman  

02.  Mrs. Yasmin Faisal  Director  Member  

03.  Mr. Syed Shafqat Ahmed, MBA  Director  Member  

04.  Md. Sahinur Kabir, FCS  Company Secretary  Secretary  
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NOMINATION AND REMUNERATION COMMITTEE (NRC) REPORT

The Board of Directors of Saiham Cotton Mills Limited has duly constituted a Nomination and Remunera-
tion Committee (NRC), as per the requirements of the BSEC Code of Corporate Governance. The NRC 
assists the Board in formulating the nomination criteria or policy for determining qualifications, positive 
attributes, experiences and independence of Directors and other top level executives. The NRC also assists 
the Board to formulate policy for formal and continued process of considering remuneration/honorarium 
of Directors and top-level executives. 

The Report of Nomination and Remuneration Committee (NRC) is prepared according to the requirements 
of the Corporate Governance Code issued by the Bangladesh Securities and Exchange Commission (BSEC). 
This Report covers nomination and remuneration policies, evaluation criteria and activities of NRC. 

TOP LEVEL EXECUTIVE SELECTION AND REMUNERATION POLICY 
The Company follows nomination and remuneration policies, as on standards and recognizable in the 
market context and sufficient to meet the current and future needs of the Company. The broad criteria in 
that respect for Directors and top-level executives and all other employees of the Company are as follows:

a) Nomination Criteria: 

i. Observe with the Company policies as well as guidelines and applicable country regulations 

ii. Ensure a selection process that is transparent in all respects. 

iii. Following a process which is compatible to standards on best practices.

iv. Recognize core competencies of the respective personnel for the different level of management and 
employees of the Company 

v. Consider diversity in age, maturity, qualification, expertise and gender disciplines. 

b) Recruitment and Selection Guidelines: 
The NRC draws a broad outline of the Company needs for employees at different levels, as ascertained by 
the management. The recruitment and selection of Directors, top-level executives and other employees of 
the Company are made according to the following guidelines:

Director(s): The NRC recommends the candidate(s) for Director(s), based on company Laws, BSEC guide-
lines, rules and regulations. The Board of Directors appoints the Director(s) upon nomination and recom-
mendation of the NRC and subject to approval by the shareholders in General Meeting. 

Independent Director: The Independent Director shall be a knowledgeable individual with integrity who 
is able to ensure compliance with financial laws, regulatory requirements and corporate laws that can 
make meaningful contribution to the business. The Independent Director should have competence 
relevant to the sector in which the Company operates, and necessarily should have the qualifications as 
required by the regulations of BSEC. The Board of Directors appoints Independent Director upon nomina-
tion and recommendation of the NRC, which is then approved by shareholders at the Annual General 
Meeting of the Company. 

Top-level executives: The NRC identifies and recommends candidate(s) for top-level executives upon 
thorough scrutiny by the Managing Director and Human Resources Department (HRD), considering 
relevant qualifications, experience, skills and leadership, as required for the respective positions based on 
the Company’s internal selection process. 

Explanation: ‘Top-level executives’ of the Company include Managing Director, Company Secretary, Chief 
Financial Officer, Head of Human Resources, Chief Production Officer, Head of Internal Audit & Compli-
ance, and same level/ ranked/ salaried officials of the Company. 

Other Employees: The NRC sets a guideline to identify the Company’s need for employees at different 
levels and empowers the relevant management of the Company’s HRD for selection, transfer, replacement 
and promotion of respective employees based on the HR policy of the Company. 

c) Remuneration Criteria 

i. The structure, scale and composition of remuneration/ honorarium are reasonable and sufficient to 
attract, retain and motivate suitable Directors, top-level executives and other employees to run the 
Company efficiently and successfully; 

 The context of packages, including remuneration/ benefits monthly, yearly and in the long run for all 
the employees are categorically laid down and meets the appropriate performance benchmarks; 

ii.  There is a clear balance in benefits between fixed and incentive pay of the Directors and senior man-
agement, reflecting short and long term performance goals and objectives of the Company; 

iii.  The remuneration, including bonuses, compensation, benefits (or in whatever form) payable to the 
Directors, top-level executives and other employees are determined by the NRC based on the respec-
tive Company HR policies and guidelines, which shall be ratified by the Board as and when required;

 iv.  The remuneration to be paid to the Directors is in accordance with the Company’s HR policies and 
guidelines;

v Increments (if any) to the existing structure of remuneration are determined by the NRC based on the 
Company’s HR policies and guidelines, which are ratified by the Board as and when required; 

vi The NRC will recommend the Board meeting attendance fees, honorarium, including incidental 
expenses, if any; and

vii No member of the NRC receives, either directly or indirectly, any remuneration for any advisory or 
consultancy role or otherwise, other than attendance fees or honorarium from the Company. 

EVALUATION CRITERIA 

a) Independent Director & Non-Executive Director 
The evaluation of performance of the Independent Directors (IDs) and Non-Executive Directors are carried 
out at least once a year by the Board of Directors, according to the following criteria: 

a) Attendance at the Board meetings and Committee meetings 

b) Participation in the Board meetings and committee meetings 

c) Contribution to improving the corporate governance practices of the Company 

b) Top-level Executives & other Employees
 The respective line authority of top-level executives and other employees sets the performance measure-
ment criteria based on the respective roles and responsibilities to achieve people and business objectives 
through Company appraisal processes at the beginning of each calendar year. The employees concerned 
prepare the performance document (half-year and year end). The respective line authority then evaluates 
the performance of the employee(s) according to the measurement criteria. 

COMPOSITION AND MEETINGS OF NOMINATION AND REMUNERATION COMMITTEE 

Formation of NRC Committee and its Meetings 
The Committee is appointed by and responsible to the Board of Directors. The present NRC was constitut-
ed by the Board consisting of the following members:

In 2024-25, the Committee met once. Mr. Mohammad Nazmul Hossain, FCA, presided as the Chairman of 
the Committee. 

MAJOR ACTIVITIES OF NRC
Major activities of the NRC during the year were as follows: 

i. Reviewed the goals and successes of the Managing Director/CEO against the operating activities for 
the year 2024-2025.

ii. Reviewed the terms of reference of NRC. 

iii. Formulated a policy relating to the remuneration of the Directors, top-level executives and all 
employees of the Company.

iv. Formulated the criteria for determining qualifications, positive attributes and independence of a 
Director. 

v. Formulated the criteria for evaluation of performance of Independent Directors and the Board 
Members. 

vi. Identified criteria for selection, transfer or replacement and promotion at different levels of the 
Company. 

vii. Reviewed the HR Policy of the company. 

For and on behalf of the Nomination and Remuneration Committee

(Mr. Mohammad Nazmul Hossain, FCA) 
                            Chairman

Nomination and Remuneration Committee

Annexure: I
Taka in MillionFinancial Highlights

Particulars 2024-2025 2023-2024
2022-2023

Restated 2021-2022
2020-2021 

Restated
Turnover 5980 5,207        5,513          4086 3,648          

Gross profit 659 652            491             677 484             

Net profit after tax 147 126            44               188 160             

Net cash operating activities 357 1,527        (781)            691 487             

Table: Summary of Balance Sheet

Particulars 2024-2025 2023-2024
2022-2023

Restated 2021-2022 2020-2021

Authorized capital 2,000         2,000        2,000          2,000         2,000          

Paid-up capital 1,488         1,488        1,488          1,488         1,488          

Reserve and surplus 2,102         1,946        1,731          1,750         1610

Shareholders' equity 5,692         5,607        5,352          5,456         5,401          

Non-current liabilities 456            667            1,000          1,149         884             

Current liabilities 4,097         4,155        4,593          2,795         3,437          

Total Liabilities 4,553         4,822        5,592          3,944         4,321          

Non-current Assets 5,664         5,664        5,699          5,965         6,151          

Current Assets 4,589         4,765        5,249          3,435         3,572          

Total Assets 10,245       10,429      10,948       9,400         9,723          

Net Assets 5,692         5,607        5,355          5,456         5,402          

Book value per share 10 10 10 10 10                

Earning per share 0.99 0.85 0.29 1.27 0.36

Dividend per share :
Cash 7% 5% -              11% 10%

Stock -             -             -              -              -              

Number of shareholders 10,896       11,205      12,106       11,588       11,554        

Table : Ratios

Particulars 2024-2025 2023-2024
2022-2023

Restated 2021-2022
2020-2021

Restated
Debt to Equity Ratio 0.80 0.86 1.04 0.72 0.8

Current Ratio 1.12 1.15 1.14 1.23 1.04

Gross profit/Sales (%) 11.02% 12.52% 8.90% 16.75% 13.27%

Operating profit/Sales (%) 3.56% 4.24% 4.10% 10.38% 2.18%

Profit after tax/Sales (%) 2.46% 2.42% 0.79% 4.61% 1.48%

Return on Asset (%) 1.95% 1.74% 0.75% 2.99% 1.20%

Return on Equity (%) 3.57% 3.39% 1.41% 5.27% 2.11%



49 Annual Report 2024-2025 Saiham cotton Mills Ltd.

DECLARATION OR CERTIFICATION OF MD OR CEO AND CFO
Annexure -A

The Board of Directors
Saiham Cotton Mills Limited
Saiham Tower, House# 34, Road# 136
Gulshan-1, Dhaka-1212.

Sub: Declaration or Certification on Financial Statements for the year ended June 30, 2025.

Dear Sir(s)

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commission’s Notification No. BSEC/CMR-
RCD/2006-158/207/Admin/80 dated 3 June, 2018 under section 2CC of the Securities and Exchange 
Ordinance, 1969, we do hereby declare that:

1.  The Financial Statements of Saiham Cotton Mills Limited for the year ended on June 30, 2025 have 
been prepared in compliance with International Accounting Standards (IAS) or International Financial 
Reporting Standards (IFRS), as applicable in the Bangladesh and any departure there from has been 
adequately disclosed; 

2. The estimates and judgments related to the financial statements were made on a prudent and 
reasonable basis, in order for the financial statements to reveal a true and fair view; 

3. The form and substance of transactions and the Company’s state of affairs have been reasonably and 
fairly presented in its financial statements;

4. To ensure above, the Company has taken proper and adequate care in installing a system of internal 
control and maintenance of accounting records; 

5. Our internal auditors have conducted periodic audits to provide reasonable assurance that the estab-
lished policies and procedures of the Company were consistently followed; and 

6. The management’s use of the going concerns basis of accounting in preparing the financial state-
ments is appropriate and there exists no material uncertainty related to events or conditions that 
may cast significant doubt on the Company’s ability to continue as a going concern.

In this regard, we also certify that: -

(i)    We have reviewed the financial statements for the year ended on June 30, 2025 and that to the best 
of our knowledge and belief: 

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

 (b) these statements collectively present true and fair view of the Company’s affairs and are in com-
pliance with existing accounting standards and applicable laws. 

(ii)    There are, to the best of knowledge and belief, no transactions entered into by the Company during 
the year which are fraudulent, illegal or in violation of the code of conduct for the company’s Board 
of Directors or its members. 

Sincerely yours, 

 (Engr. Syed Ishtiaq Ahmed)                                                                (Syed Rakibul Hasan)
         Managing Director                                                   Chief Financial Officer
     Date: October 18, 2025                                                              Date: October 18, 2025
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Annexure-C

Status of compliance with the conditions imposed by the Bangladesh Securities and Exchange Commission’s Notification No. 
BSEC/CMRRCD/ 2006-158/207/Admin/80, dated 03 June 2018, BSEC/CMRRCD/2009-193/66/PRD/148, dated 16 October 2023 
and BSEC/CMRRCD/2009-193/76/PRD/151, dated 04 April 2024 issued under section 2CC of the Securities and Exchange 
Ordinance, 1969

 (Report under Condition No. 9.00)

 
 

Condition 
No.  

Title  

Compliance status  

appropriate column)  

 
 

Remarks (in any)
 Complied  Not 

complied  
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Mr. Mohammad Nazmul
Hossain, FCA.
Mr. Tariquzzaman Khan,
FCA, FCS &
Ms. Tasnuva Ahmed, FCA
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Independent Auditor’s Report 
To the Shareholders

of

Report on the Audit of the Financial Statements

Opinion 

Basis for Opinion  

Descrip on of key audit ma ers Our response to key audit ma ers 
Turnover 

he C an  ha  ade net a e   k  
5 980 010 778 durin  the ear  In the r e   
re verin  r  the e ide i  it  a e  have 
in rea ed ared t  the revi u  ear  

e ni n  revenue  aiha  C n i  

ur r edure in ude : 
 

 evie in  the dire t r’  a e ent  
e e n  the a r u t er  en urin  

the vera it   the data re ented and 
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i ited ha  een n idered ex  a  it 
inv ve  evera  t e   ntra t  ain  a ed 

n ex rt a e  a n  ith a hi her a e  v u e 
ared t  the er r an e  the a t e  

ear  A VA  re n i ia n ha  een re ared t  
a i n turn ver er inan ia  tate ent  ith VA  
return  
 

hi  a er ha  een n idered a Ke  Audit 
a er due t  the i ni ant eve   r e i na  

ud ent inv ved in deter inin  the in  and 
ea ure ent  revenue re ni n   

a e in  ana e ent’  n idera n  
thi  r e ; 

 A e in  etene  and a ura   
the data u ed r re ni n  revenue; 

 evie in  the an ’  revenue 
re ni n i ie  a un n  

uide ine  and di ure  t  a e  
n r it  ith I  15 evenue r  

C ntra t  ith Cu t er  
 va ua n  the a r riatene   the 

n te  re ated t  the an ’  revenue; 

e er urn ver” Statement of ProŬt or [oss and Other Comprehensive Income  the inan ia  
tate ent  

Acquisiǝon of Property, Plant & Equipment 

At the end  the ear the an  re rded t ta  
r ert  ant  ui ent k  5 004 146 816 
Carr in  A unt  

 
here i  a ri k that the a et  ein  verva ued  

either  in a n  t r va ua n  

ur r edure in ude : 
 e n  re evant ntr  ithin the 

ur ha e and ea ure ent r e   
the n n- urrent a et ; 

 e a u a n  the de re ia n and 
a r a n  the n n- urrent a et ; 

 va ua n  the a i  r the rate  
har in  a r a n and de re ia n 

and deter ina n  u e u  i e; 
 Iden in  i  there i  an  i air ent 

indi at r; 
 A e in  the u a n  the 

va ua n  
ee n te n  3 t  the tate ent  nan ia  i n  

ee n te n  6 t  the tate ent  inan ia  i n  

Inventory 
he an  had invent r   k  3 543 860 303 

at une 30  2025 he d in the a t r  d n and 
a r  u e r du t ine  Invent rie  are 
arried at the er  t and net rea i a e 

va ue  A  a re u t  the ana e ent a ie  
ud ent in deter inin  the a r riate va ue  

r - vin r ete ite 
 

ur r edure in ude : 
 va ua n  the de i n and i e enta n 

 ke  invent r  ntr  era n  a r  
the an  in udin  t k in the 
a t r  and in the d n ; 

 Che kin  the ana e ent’  invent r  
unt heet and re n i in  the unt 

re u t t  the invent r  i n  t  te t the 
etene   data; 

 C arin  the net rea a e va ue  
tained thr u h a det ed revie   
e  e ent t  the ear-end  t  the 
t ri e  a a e  invent rie ; 
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Unrealized Gain / ([oss) for change in exchange rate of foreign Currency 
ta  unrea i ed  r han e in ex han e 

rate  re n urren  i  k  29 022 088  
durin  thi  eri d  hi  i  ain  e au e  

rade  ther e eiva e  U  A unt  I  
and h rt-ter  an  
 

ur r edure in ude : 
 We revie ed the a r riatene   the 

a u a n and the treat ent   
ade in the In e tate ent  

 We have he ked the an e  re n 
Curren  an a n e and Curren  rate  

 re a n t  de erred tax ia i it  a  their 
ad u ta i it  i  de endent n re a t   uture  
 

re ni n and ea ure ent  e erred 
ax A et  and ia i i e  and the 

a u n  u ed in e a n  the uture 
taxa e ex en e  the an ; 

 A e in  the etene  and a ura  
 the data u ed r the e a n   

uture taxa e ex en e/in e; 
 va ua n  the rea na ene   ke  

a u n  in   rever a   
te rar  di eren e  and ex ira n  
tax  arr  r ard  re ni n and 

ea ure ent  e erred ax ia i it ; 
 e n  the tax i i a n  the 

rea na ene   e ate  and 
a u a n  deter ined  ana e ent; 

and 
 ina  a e ed the a r riatene  and 

re enta n  di ure  a ain t IA  12 
In e ax  

ee n te n  13 t  the tate ent  inan ia  i n  

Provision for Current Income Tax 
r vi i n r the in e tax re uire  the 
n idera n  in e r  x rt a e  

ur r edure in ude : 
 evie in  the tax a u a n rk  

and re ated detai   e e i  ur 
u tan ve te n  r edure  in uded 

the in ; 
 Current tax ha  een a u ated n the 

a i   add and a k e inad i i e 
and ad i i e ex en e  re e ve  a  

er In e ax A t 2023; 
 ax n in e r  ex rt a  derived 

r er ; 
ee n te n  16 t  the tate ent  inan ia  i n  

ee Unrea i ed ain /  r han e in ex han e rate  rei n Curren   the Statement of 
ProŬt or [oss and Other Comprehensive Income. 
 aeasurement and Recogniǝon Deferred Tax [iability 

he C an  re rted net de erred tax ia i it  
t ta  k  416 696 832 a  at  e au e 

 redu n in the rate  tax durin  the ear 
there ha  een in e in de erred tax r k  
8 181 383  i ni ant ud ent i  re uired in 

ur r edure in ude : 
 

 va ua n  the de i n and te ted the 
era na  e e vene   the 

C an  ke  ntr  ver the 
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hǘƘŜǊ LƴŦƻǊƳŀǝƻƴ

wŜǎǇƻƴǎƛōƛƭƛǝŜǎ ƻŦ aŀƴŀƎŜƳŜƴǘ ŀƴŘ ¢ƘƻǎŜ /ƘŀǊƎŜŘ ǿƛǘƘ DƻǾŜǊƴŀƴŎŜ ŦƻǊ ǘƘŜ ŎƻƴǎƻƭƛŘŀǘŜŘ ŀƴŘ ǎŜǇŀǊŀǘŜ 
CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ ŀƴŘ LƴǘŜǊƴŀƭ /ƻƴǘǊƻƭǎ

!ǳŘƛǘƻǊΩǎ wŜǎǇƻƴǎƛōƛƭƛǝŜǎ ŦƻǊ ǘƘŜ !ǳŘƛǘ ƻŦ ǘƘŜ ŎƻƴǎƻƭƛŘŀǘŜŘ ŀƴŘ ǎŜǇŀǊŀǘŜ CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ

wŜǇƻǊǘ ƻƴ ƻǘƘŜǊ [ŜƎŀƭ ŀƴŘ wŜƎǳƭŀǘƻǊȅ wŜǉǳƛǊŜƳŜƴǘǎ

 

5ŀǘŜŘΣ 5Ƙŀƪŀ Υ нф hŎǘ нлнр

 YƘŀƴ ²ŀƘŀō {ƘŀŬǉǳŜ wŀƘƳŀƴ ϧ /ƻΦ
 /ƘŀǊǘŜǊŜŘ !ŎŎƻǳƴǘŀƴǘǎ
 {ƛƎƴŜŘ ōȅ Υ aŘΦ !ƴƛǎǳǊ wŀƘƳŀƴ C/!
 aŀƴŀƎƛƴƎ tŀǊǘƴŜǊ
 9ƴǊƻƭƳŜƴǘ bƻΦΥ лорл
 CƛǊƳΩǎ wŜƎƛǎǘǊŀǝƻƴ bƻΦ Υ ммфтл 9ΦtΦ
 5±/ Υ нрмлнфлорл!{фссмут
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hǘƘŜǊ LƴŦƻǊƳŀǝƻƴ

wŜǎǇƻƴǎƛōƛƭƛǝŜǎ ƻŦ aŀƴŀƎŜƳŜƴǘ ŀƴŘ ¢ƘƻǎŜ /ƘŀǊƎŜŘ ǿƛǘƘ DƻǾŜǊƴŀƴŎŜ ŦƻǊ ǘƘŜ ŎƻƴǎƻƭƛŘŀǘŜŘ ŀƴŘ ǎŜǇŀǊŀǘŜ 
CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ ŀƴŘ LƴǘŜǊƴŀƭ /ƻƴǘǊƻƭǎ

!ǳŘƛǘƻǊΩǎ wŜǎǇƻƴǎƛōƛƭƛǝŜǎ ŦƻǊ ǘƘŜ !ǳŘƛǘ ƻŦ ǘƘŜ ŎƻƴǎƻƭƛŘŀǘŜŘ ŀƴŘ ǎŜǇŀǊŀǘŜ CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ

wŜǇƻǊǘ ƻƴ ƻǘƘŜǊ [ŜƎŀƭ ŀƴŘ wŜƎǳƭŀǘƻǊȅ wŜǉǳƛǊŜƳŜƴǘǎ

 

5ŀǘŜŘΣ 5Ƙŀƪŀ Υ нф hŎǘ нлнр

 YƘŀƴ ²ŀƘŀō {ƘŀŬǉǳŜ wŀƘƳŀƴ ϧ /ƻΦ
 /ƘŀǊǘŜǊŜŘ !ŎŎƻǳƴǘŀƴǘǎ
 {ƛƎƴŜŘ ōȅ Υ aŘΦ !ƴƛǎǳǊ wŀƘƳŀƴ C/!
 aŀƴŀƎƛƴƎ tŀǊǘƴŜǊ
 9ƴǊƻƭƳŜƴǘ bƻΦΥ лорл
 CƛǊƳΩǎ wŜƎƛǎǘǊŀǝƻƴ bƻΦ Υ ммфтл 9ΦtΦ
 5±/ Υ нрмлнфлорл!{фссмут
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hǘƘŜǊ LƴŦƻǊƳŀǝƻƴ

wŜǎǇƻƴǎƛōƛƭƛǝŜǎ ƻŦ aŀƴŀƎŜƳŜƴǘ ŀƴŘ ¢ƘƻǎŜ /ƘŀǊƎŜŘ ǿƛǘƘ DƻǾŜǊƴŀƴŎŜ ŦƻǊ ǘƘŜ ŎƻƴǎƻƭƛŘŀǘŜŘ ŀƴŘ ǎŜǇŀǊŀǘŜ 
CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ ŀƴŘ LƴǘŜǊƴŀƭ /ƻƴǘǊƻƭǎ

!ǳŘƛǘƻǊΩǎ wŜǎǇƻƴǎƛōƛƭƛǝŜǎ ŦƻǊ ǘƘŜ !ǳŘƛǘ ƻŦ ǘƘŜ ŎƻƴǎƻƭƛŘŀǘŜŘ ŀƴŘ ǎŜǇŀǊŀǘŜ CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ

wŜǇƻǊǘ ƻƴ ƻǘƘŜǊ [ŜƎŀƭ ŀƴŘ wŜƎǳƭŀǘƻǊȅ wŜǉǳƛǊŜƳŜƴǘǎ

 

5ŀǘŜŘΣ 5Ƙŀƪŀ Υ нф hŎǘ нлнр

 YƘŀƴ ²ŀƘŀō {ƘŀŬǉǳŜ wŀƘƳŀƴ ϧ /ƻΦ
 /ƘŀǊǘŜǊŜŘ !ŎŎƻǳƴǘŀƴǘǎ
 {ƛƎƴŜŘ ōȅ Υ aŘΦ !ƴƛǎǳǊ wŀƘƳŀƴ C/!
 aŀƴŀƎƛƴƎ tŀǊǘƴŜǊ
 9ƴǊƻƭƳŜƴǘ bƻΦΥ лорл
 CƛǊƳΩǎ wŜƎƛǎǘǊŀǝƻƴ bƻΦ Υ ммфтл 9ΦtΦ
 5±/ Υ нрмлнфлорл!{фссмут

{ȅŜŘ LǎƘǝŀǉ !ƘƳŜŘ
aŀƴŀƎƛƴƎ 5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ

{ΦaΦ Cŀƛǎŀƭ
5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ

aŘΦ {ŀƘƛƴǳǊ YŀōƛǊΣC/{
/ƻƳǇŀƴȅ {ŜŎǊŜǘŀǊȅ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ
5ŀǘŜ Υ hŎǘƻōŜǊ нуΣ нлнр                                                                                            {ƛƎƴŜŘ ƛƴ ǘŜǊƳǎ ƻŦ ƻǳǊ ǎŜǇŀǊŀǘŜ ǊŜǇƻǊǘ ƻŦ ŜǾŜƴ ŘŀǘŜΦ
tƭŀŎŜ Υ 5Ƙŀƪŀ

 YƘŀƴ ²ŀƘŀō {ƘŀŬǉǳŜ wŀƘƳŀƴ ϧ /ƻΦ
 /ƘŀǊǘŜǊŜŘ !ŎŎƻǳƴǘŀƴǘǎ
 {ƛƎƴŜŘ ōȅ Υ aŘΦ !ƴƛǎǳǊ wŀƘƳŀƴ C/!
 aŀƴŀƎƛƴƎ tŀǊǘƴŜǊ
 9ƴǊƻƭƳŜƴǘ bƻΦΥ лорл
 CƛǊƳΩǎ wŜƎƛǎǘǊŀǝƻƴ bƻΦ Υ ммфтл 9ΦtΦ
5ŀǘŜŘΣ 5Ƙŀƪŀ Υ нф hŎǘ нлнр 5±/ Υ нрмлнфлорл!{фссмут
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{ȅŜŘ LǎƘǝŀǉ !ƘƳŜŘ
aŀƴŀƎƛƴƎ 5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ

{ΦaΦ Cŀƛǎŀƭ
5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ

aŘΦ {ŀƘƛƴǳǊ YŀōƛǊΣC/{
/ƻƳǇŀƴȅ {ŜŎǊŜǘŀǊȅ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ
5ŀǘŜ Υ hŎǘƻōŜǊ нуΣ нлнр                                                                                            {ƛƎƴŜŘ ƛƴ ǘŜǊƳǎ ƻŦ ƻǳǊ ǎŜǇŀǊŀǘŜ ǊŜǇƻǊǘ ƻŦ ŜǾŜƴ ŘŀǘŜΦ
tƭŀŎŜ Υ 5Ƙŀƪŀ

 YƘŀƴ ²ŀƘŀō {ƘŀŬǉǳŜ wŀƘƳŀƴ ϧ /ƻΦ
 /ƘŀǊǘŜǊŜŘ !ŎŎƻǳƴǘŀƴǘǎ
 {ƛƎƴŜŘ ōȅ Υ aŘΦ !ƴƛǎǳǊ wŀƘƳŀƴ C/!
 aŀƴŀƎƛƴƎ tŀǊǘƴŜǊ
 9ƴǊƻƭƳŜƴǘ bƻΦΥ лорл
 CƛǊƳΩǎ wŜƎƛǎǘǊŀǝƻƴ bƻΦ Υ ммфтл 9ΦtΦ
5ŀǘŜŘΣ 5Ƙŀƪŀ Υ нф hŎǘ нлнр 5±/ Υ нрмлнфлорл!{фссмут



68Annual Report 2024-2025Saiham cotton Mills Ltd.

{Φa
Φ Cŀƛǎŀƭ

5ƛǊŜŎǘƻǊ
{ŀƛƘŀƳ

 /ƻǧ
ƻƴ a

ƛƭƭǎ [ǘŘΦ

a
ŘΦ {ŀƘƛƴǳǊ YŀōƛǊΣC/{

/ƻƳ
Ǉŀƴȅ {ŜŎǊŜǘŀǊȅ

{ŀƛƘŀƳ
 /ƻǧ

ƻƴ a
ƛƭƭǎ [ǘŘΦ

{ȅŜŘ LǎƘǝŀǉ !ƘƳ
ŜŘ

a
ŀƴŀƎƛƴƎ 5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ
 /ƻǧ

ƻƴ a
ƛƭƭǎ [ǘŘΦ
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{ȅŜŘ LǎƘǝŀǉ !ƘƳŜŘ
aŀƴŀƎƛƴƎ 5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ

{ΦaΦ Cŀƛǎŀƭ
5ƛǊŜŎǘƻǊ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ

aŘΦ {ŀƘƛƴǳǊ YŀōƛǊΣC/{
/ƻƳǇŀƴȅ {ŜŎǊŜǘŀǊȅ

{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ǘŘΦ
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{ŀƛƘŀƳ /ƻǧƻƴ aƛƭƭǎ [ƛƳƛǘŜŘ
bƻǘŜǎ ǘƻ ǘƘŜ CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎ
!ǎ ŀǘ ŀƴŘ ŦƻǊ ǘƘŜ ȅŜŀǊ ŜƴŘŜŘ WǳƴŜ олΣ нлнр

мΦ wŜǇƻǊǝƴƎ 9ƴǝǘȅ 
мΦмΦ .ŀŎƪƎǊƻǳƴŘ ƻŦ ǘƘŜ 9ƴǝǘȅ

мΦнΦ bŀǘǳǊŜ ƻŦ .ǳǎƛƴŜǎǎ

нΦ .ŀǎƛǎ ƻŦ ǇǊŜǇŀǊŀǝƻƴ ŀƴŘ tǊŜǎŜƴǘŀǝƻƴ ƻŦ ŬƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘǎ
нΦм {ǘŀǘŜƳŜƴǘ ƻŦ /ƻƳǇƭƛŀƴŎŜ

нΦн .ŀǎƛǎ ƻŦ tǊŜǇŀǊŀǝƻƴ

нΦо .ŀǎƛǎ ƻŦ wŜǇƻǊǝƴƎ

нΦп wŜǇƻǊǝƴƎ ǇŜǊƛƻŘΥ  

нΦр /ƻƳǇŀǊŀǝǾŜ CƛƎǳǊŜΥ
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нΦс /ƻƳǇƭƛŀƴŎŜ ǿƛǘƘ CƛƴŀƴŎƛŀƭ wŜǇƻǊǝƴƎ {ǘŀƴŘŀǊŘǎ ŀǎ ŀǇǇƭƛŎŀōƭŜ ƛƴ .ŀƴƎƭŀŘŜǎƘ

нΦт ¦ǎŜ ƻŦ ŜǎǝƳŀǘŜǎ ŀƴŘ ƧǳŘƎƳŜƴǘǎΥ

нΦу DƻƛƴƎ ŎƻƴŎŜǊƴ wŜǾƛŜǿ

нΦф /ƻƳǇƻƴŜƴǘǎ ƻŦ ǘƘŜ CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘǎΥ

{lΦ 
NoΦ  

{tanŘarŘ  
Number  ¢itle of {tanŘarŘs  /omplianŎe  

{tatus  
 I   resenta on of inan ial tatements  omplie   
 I   In entories  omplie   
 I  7  tatement of ash lo s  omplie   

4
 

I  8
  omplie

 
5 I   ents a er the epor ng erio  omplie   
6 I   In ome a es  omplie   
7 I  6  ropert  lant  ipment  omplie   
8 I   mplo ee ene ts  omplie  

 I   he e ts of hanges in oreign hange ates  omplie  
 I   orro ing osts  omplie  
 I  4  elate  art  is los res  omplie  
 I   arnings per hare  omplie  
 I  6  Impairment of ssets  omplie  

4 I  7  ro isions  on ngent iabili es an  on ngent ssets  omplie  
5 I   inan ial Instr ments  omplie  
6 I   air Val e Meas rement  omplie   
7 I  5  e en e from ontra ts ith stomers  omplie   
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нΦмл wŜƎǳƭŀǘƻǊȅ ŀƴŘ [ŜƎŀƭ /ƻƳǇƭƛŀƴŎŜΥ

нΦмм tǊƻǇŜǊǘȅΣ tƭŀƴǘ ŀƴŘ 9ǉǳƛǇƳŜƴǘǎ όtt9ύΥ

 5ŜǇǊŜŎƛŀǝƻƴ ƻŦ tǊƻǇŜǊǘȅΣ tƭŀƴǘ ŀƴŘ 9ǉǳƛǇƳŜƴǘ

нΦмн LƴǾŜǎǘƳŜƴǘ ƛƴ {ƘŀǊŜǎΥ

нΦмо LƴǾŜƴǘƻǊƛŜǎΥ

               Name of assets Rates 
il ing an  Others onstr on 5  

O e il ing 
lant an  Ma hineries 

5  
7 5  

rnit re an  i t res                                                            
Motor Vehi les 5  
O e ipment  

n r  ssets  
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нΦмп wŜǾŜƴǳŜ wŜŎƻƎƴƛǝƻƴΥ

нΦмр CǳƴŎǝƻƴŀƭ ŀƴŘ tǊŜǎŜƴǘŀǝƻƴ /ǳǊǊŜƴŎȅ ŀƴŘ ƭŜǾŜƭ ƻŦ ǇǊŜŎƛǎƛƻƴΥ

нΦмс 9ŀǊƴƛƴƎǎ ǇŜǊ {ƘŀǊŜ ό9t{ύΥ 

 ƛύ .ŀǎƛŎ 9ŀǊƴƛƴƎ ǇŜǊ ǎƘŀǊŜ

 ƛƛύ 5ƛƭǳǘŜŘ 9ŀǊƴƛƴƎǎ tŜǊ {ƘŀǊŜ

нΦмт /ŀǎƘ ϧ /ŀǎƘ 9ǉǳƛǾŀƭŜƴǘ

нΦму /ŀǎƘ Cƭƻǿ {ǘŀǘŜƳŜƴǘ

        tarǝŎulars aethoŘ 
a  o on t lo er of eighte  a erage ost or net 

reali able al e 
tores  pares t lo er of eighte  a erage ost or net 

reali able al e 
a ing Materials t lo er of eighte  a erage ost or net 

reali able al e 
or in ro ess  Materials pl s por on of labo r harges  

as harges  
inishe  oo s Yarn  t lo er of eighte  a erage ost or net 

reali able al e 
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нΦмф tǊƻǾƛǎƛƻƴΣ !ŎŎǊǳŀƭǎ ŀƴŘ hǘƘŜǊ tŀȅŀōƭŜǎ

нΦнл CƻǊŜƛƎƴ /ǳǊǊŜƴŎȅ ¢Ǌŀƴǎƭŀǝƻƴ

нΦнм .ƻǊǊƻǿƛƴƎ ŎƻǎǘǎΥ

нΦнн  wŜǾŀƭǳŀǝƻƴ wŜǎŜǊǾŜΥ

нΦно ¢ŀȄŀǝƻƴΥ

 /ǳǊǊŜƴǘ ¢ŀȄΥ 

 5ŜŦŜǊǊŜŘ ¢ŀȄΥ

нΦнп ¢ǊŀŘŜ 5ŜōǘƻǊǎΥ
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нΦнр tǊƻǾƛǎƛƻƴ ŦƻǊ ²ƻǊƪŜǊϥǎ tǊƻŬǘ tŀǊǝŎƛǇŀǝƻƴ CǳƴŘΥ

нΦнс wŜǎǇƻƴǎƛōƛƭƛǘȅ ŦƻǊ tǊŜǇŀǊŀǝƻƴ ŀƴŘ tǊŜǎŜƴǘŀǝƻƴ ƻŦ CƛƴŀƴŎƛŀƭ {ǘŀǘŜƳŜƴǘΥ

нΦнт wŜƭŀǘŜŘ tŀǊǘȅ 5ƛǎŎƭƻǎǳǊŜǎΥ

нΦну 9ǾŜƴǘ ŀƊŜǊ ǘƘŜ ǊŜǇƻǊǝƴƎ ǇŜǊƛƻŘΥ

нΦнф !ǇǇǊƻǾŀƭ ƻŦ ǘƘŜ ŬƴŀƴŎƛŀƭ ǎǘŀǘŜƳŜƴǘΥ

нΦол {ƛƎƴƛŬŎŀƴǘ 9ǾŜƴǘ

нΦом DŜƴŜǊŀƭΥ
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PROXY FORM

  

Revenue
Stamp

Tk. 20.00

Saiham Tower, House # 34 (11th Floor), Road # 136, Gulshan-1, Dhaka-1212

I/We………………………………………………………………………………………….....................…………………………

of………………………………………………..............................………………………………..………………………………

being a Shareholder of Saiham Cotton Mills Ltd. hereby appoint

Mr./Ms. ……………………………………………………...................……………………………………………………………

of………………………………………..............……………………………………………………………………………………

As witness my/our hand this……..........day of December 2025.

Signature of Proxy……………………….........................…………………………………………………………………..…....

Signature of Shareholder ………..………...................................……………………………………………………………….

BO ID No.

as my proxy in my/our absence to attend and vote for me/us on my/our behalf at the 24th Annual General Meeting of 

the Company to be held on December 29, 2025 at 11:00 A.M through Hybrid (Physical & Virtual) and/or at any 

adjournment thereof.



Dhaka O�ce : Saiham Tower, House # 34 (11th Floor), Road # 136
Gulshan-1, Dhaka-1212, Phone : 02-2222-62284, 02-2222-63323

Fax : 02-2222-94607, E-mail : info@saihamcotton.com
website : www.saihamcotton.com


