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BHANERO TEXTILE MILLS LIMITED 

NOTICE OF ANNUAL GENERAL MEETING 

 

Notice is hereby given that the 46th Annual General Meeting of the members of Bhanero Textile Mills 
Limited will be held on Monday, 27th October 2025 at 03:00 pm at the registered office of the company 
i.e. Umer House, 23/1, Sector 23, S. M. Farooq Road, Korangi Industrial Area, Karachi, to transact the 
following business: 

The following ordinary and special business is proposed to be conducted in the meeting:   

Ordinary Business: 

1. To confirm the minutes of the last annual general meeting held on 28th October, 2024. 

2. To receive, consider and adopt the audited financial statements of the company for the year 
ended 30th June, 2025 together with the auditors’ and directors’ report thereon. 

In accordance with Section 223 of the Companies Act, 2017, and pursuant to S.R.O. 389(I)/2023 
dated March 21, 2023, the financial statements of the Company have been uploaded on the 
website of the Company which can be downloaded from the following web link and QR enabled 
code: 

 
URL: http://www.umergroup.com/bhanero-financial-reports.html 

 

3. To appoint the auditors for the next term i.e. year 2025-2026 and fix their remuneration at PKR 
2,600,000 (FY 2024-25: PKR 2,275,000). The retiring auditor Messer’s Mushtaq and Company, 
Chartered Accountants, being eligible, offer themselves for reappointment. 

 

4. Special Business:  

 

(A) To approve by way of special resolution with or without modification the following resolutions in 
respect of related party transactions under the provisions of Section 208 of the Companies Act, 2017: 

 

(i) “Resolved That Related Parties Transactions carried out during the year as disclosed in the financial 
statements for the year ended June 30, 2025, be and are hereby ratified, approved and confirmed.” 

(ii) “Resolved That the Board of Directors of the Company be and are hereby authorized to approve 
the transactions to be conducted with Related Parties on case to case basis during the financial year 
ending June 30, 2026. 

http://www.umergroup.com/bhanero-financial-reports.html


Further Resolved That transactions approved by Board shall be deemed to have been approved by the 
shareholders and shall be placed before the shareholders in the next general meeting for their formal 
ratification/approval.” 

 

5. Any Other Business:  

To transact any other business with the permission of the chairman. 

The statement of material facts in relation to aforesaid special business as required under section 
134(3) of the Act and SRO 423 (I)/2018 is enclosed.  

 
The notice along with statement of material fact have been dispatched to the shareholders by post 
and uploaded placed on company website at “www.umergroup.com”.  
 
Moreover, the notice and annual report for June 2025 have also been sent electronically to 
shareholder under the provisions of SRO 452(1)/2025 of 2025 issued by Securities and Exchange 
Commission of Pakistan on March 17, 2025. 
 
 
Karachi:                                                           (By the order of the Board) 

Dated: 30th September, 2025                                                         Mohammad Ahmed   
                    Company Secretary  
 
Notes:  
 
1. For attending the meeting electronically  

In pursuance of SMD/SE/2(20)2021/117 to ensure the participation of members in the general 
meeting electronically, the members can attend the meeting through video link facility, “Zoom” 
which is available on Google Play or Apple App Store. The entitled member(s) can access with 
following ID and password: 

Join Zoom Meeting 

https://us05web.zoom.us/j/3397286733?pwd=N2FFNXpkYkZCS213bzNVNzZZbm94UT09 

Meeting ID: 339 728 6733 

Passcode: btmcorp 

2. The Shares Transfer Books of the Company will remain closed from 20th October 2025 to 27th 
October, 2025 (both days inclusive). Transfers received in order at the registered office of the 
company situated at Umer House, 23/I, Sector 23, S. M. Farooq Road, Korangi Industrial Area, 
Karachi by 19th October 2025 will be treated in time for the purpose of entitlement of dividend (if 
any) and to attend the Annual General Meeting of the company. 

3. Members interested to attend the virtual meeting through some other member as proxy are 
requested to send their proxy form (Enclosed) via email at btm.corporate@umergroup.com or at 
the registered office of the company not later than 48 hours before the time of holding the 
meeting.  

http://www.umergroup.com/
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4. Pursuant to section 132(2) of Companies Act, 2017 the company shall facilitate its members to 
attend the annual general meeting through video-link by providing video-conference facility, if 
available, in the city where 10% or more shareholders of the company reside, provided that the 
Company receives their demand to participate in annual general meeting through video-link at 
least seven (07) days prior to the date of meeting. 

In this regard, it is requested to fill the following Form and submit at the registered address of the 
Company at least 10 days before holding of the Annual General Meeting: 

“I/We, ________ being a member of Bhanero Textile Mills Limited, holder of ________ Ordinary 
Shares vide folio ______ hereby opt for video conference facility at _____________.” 

________________ 

Signature of Member  

5. In compliance of SRO 1013(1)/2017 dated 6th September, 2017 the claimant wise details of 
unclaimed shares and dividends as on June 30, 2025 have been uploaded on our website: 
www.umergroup.com. In this regard, the said shareholders are requested to approach the 
Company Registered Office or Share Registrar Office regarding any unclaimed dividend, shares or 
modarba certificates. In case of failure to lodge the claim for unclaimed dividends that were 
overdue for more than 3 years within 90 days of this notice, the amount of such unclaimed 
dividends shall be deposited to the credit of Federal Government in accordance with the 
requirement of the Companies Act, 2017. 
 

6. Under the provision of S.R.O.452(I)/2025 issued by SECP the distribution of gifts, giveaways or 
complimentary items are strictly prohibited at the general meeting. 
 

7. Under the provision of S.R.O.451(I)/2025 issued by SECP to be read in conjunction with section 
134 of the Companies Act 2017 , for all businesses classified as “Special Business”, the voting by 
the members of the listed company shall only be through postal ballot and for the purpose of this 
there shall be no voting by show of hands by members of the listed company who attend the 
general meeting physically.  
Further, the members who did not cast their vote through electronic voting facility and by post 
prior to the date of the general meeting, shall be allowed to cast his/her vote on the day of the 
general meeting by way of ballot paper only. 
 

8. E-Voting and Postal Ballot 

The schedule and procedure of postal ballot / E-Voting will be placed on the company's website 
i.e., www.umergroup.com before seven (7) days of the meeting. Members can exercise their right 
to demand a poll subject to meeting requirements of Section 143 -145 of the Act and applicable 
clauses of Companies (Postal Ballot) Regulations 2018 issued vide amended SRO 254(1)/2018. 

a) E-Voting  

i) The procedure for e-voting facility will be shared through email with those members of the 
company who have valid cell numbers/email addresses (Registered email ID) available in the 
register of members by the end of 19th October, 2025.Thus, those members who intends to 
exercise their right to vote through E-Voting shall provide their valid cell numbers and email 

http://www.umergroup.com/
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on or before 19th October, 2025 with the registrar of the company or email us at: 
“btm.corporate@umergroup.com”. 

ii) The web address, login details and security codes will be communicated to members via 
email by Hameed Majeed Associates (being the e-voting service provider). 

iii) Identity of the Members intending to cast vote through e-Voting shall be authenticated 
through authentication for email login. 

iv) E-Voting lines will start from October 24, 2025, 9:00 a.m. and shall close on October 26, 
2025 at 5:00 p.m. Members can cast their votes any time in this period. Once the vote on 
a resolution is casted by a Member, he / she shall not be allowed to change it subsequently. 

b) Postal Ballot   

i) Members may alternatively opt for voting through postal ballot and for their convenience, 
Ballot Paper is annexed to this notice and the same is also be downloaded from the 
Company's website www.umergroup.com.  

ii) The members shall ensure that duly filled and signed ballot paper, along with copy of 
Computerized National Identity Card (CNIC) should reach the Chairman of the meeting 
through post at Umer House, 23/1, Sector 23, S. M. Farooq Road, Korangi Industrial Area, 
Karachi (Attention of the Company Secretary/ Chairman) by Saturday, October 25, 2025 
before 5:00 p.m. The signature on the ballot paper shall match with the signature on 
CNIC/record of the Company. A postal ballot received after this time / date shall not be 
considered for voting. 

c) The board of directors under the clause 5 of SRO 254(1)/2018 have appointed the share 
registrar of the company M/s Hameed Majeed & Associates (Pvt) Ltd to conduct the e-Voting 
services. They have their own secured web portal system to perform the services adequately 
in a smooth manner. 

d) The board of directors under the clause 11 of SRO 254(1)/2018 have appointed Messer’s 
Mushtaq and Company, Chartered Accountants, being eligible with satisfactory QCR rating 
from ICAP. They possess necessary knowledge and experience to independently scrutinize and 
conduct the voting services.  

9. Under the provision of Section 72 of the Act, the shareholders are now required to replace their 
physical shares with book-entry form at earliest. Accordingly, the physical shares are now required 
to be converted into Book-Entry Form and kept by Shareholders in their Central Depository System 
(CDS) Accounts. The CDS Account can be opened and maintained by any CDC Participant {Stock 
Broker or CDC Investor Account Services Department (CDC IAS) of Central Depository Company of 
Pakistan Limited situated at Karachi, Lahore and Islamabad. 

The following are key features of holding shares in book-entry form in CDC: 

• Book-Entry shares cannot be lost, stolen or spoiled. 

• No need for issuance of duplicate shares. 

• Book-Entry shares can instantly be traded (Sell/Purchase) in Stock Market. 

• No requirement of transfer deed for transfer/sale of Book-Entry shares. 

• Book-Entry shares can be pledged for availing of any financing facility. 

• Instant credit of Bonus and Right shares entitlements in Book-Entry form. 

mailto:btm.corporate@umergroup.com


• 24/07 online access of CDS Accounts for reviewing portfolio information. 

• Easy access of periodic Account statements of CDS Accounts.  

 

Statement of Material Facts Under Section 134 (3) of The Companies Act, 2017 
 
Items pertaining to 5(A)(i) of the notice for ratification and approval of the related party transactions 
during the year ended June 30, 2025. 
 
The related party transactions (RPT) were carried out at arm’s length during the normal course of 
business activity during the year ended June 30, 2025 with its associated undertaking and related 
parties in accordance with its corporate policy, applicable laws and regulations in compliance with the 
provisions of IAS 24.  All the RPT reviewed and approved by the board of directors were duly placed 
before head of internal audit for approval, followed by the approval of audit committee  
 
However, since common directorship exists between the related parties (by virtue of being the 
shareholder or common directorship), these transactions are being placed for the approval by 
shareholders in the Annual General Meeting. All transactions with related parties to be ratified have 
been disclosed in the financial statements for the year ended June 30, 2025. 
 
The transactions entered with the related parties include, but are not limited to, sale & purchase of 
goods, dividends paid and received, investments and divestment made (in accordance with the 
approval of shareholders and board where applicable). The nature of relationship with these related 
parties has also been stated in the financial statements for the year ended June 30, 2025. 
 

 

TRANSACTIONS WITH RELATED PARTIES

Name Basis of relationship Percentage of shareholding

Faisal Spinning Mills Limited Common directorship N/A

Blessed Textiles Limited Common directorship N/A

Bhanero Energy Limited Common directorship N/A

Admiral (Private) Limited Directorship of close family relative 16.46%

Yasmin Begum Directorship of close family relative 1.00%

Khurram Salim Director 2.06%

Farrukh Salim Directorship of close family relative 2.02%

Yousuf Salim Directorship of close family relative 1.67%

Saqib Salim Directorship of close family relative 1.71%

Amna Khurram Directorship of close family relative 2.44%

Muhammad Umer Directorship of close family relative 0.02%

Yahyaa Farrukh Directorship of close family relative 2.44%

Saba Yousaf Director 2.72%

Saba Saqib Directorship of close family relative 2.76%

Samia Bilal Directorship of close family relative 11.06%

June 30, 2025 June 30, 2024

Nature of relationship Nature of transactions Rupees Rupees

Associated undertaking Sales of fabric 241,003,082           326,094,037         

Sales of Cotton 64,586,798             328,630                

Sales of yarn 753,478,968           997,750,134         

Purchase of yarn 547,587,905           376,688,250         

Purchase of cotton 14,900,199             35,530,084           

Purchase of fabric 138,106,391           110,506,106         

Purchase of store, spares & machinery -                              12,882,768           

Services received 618,000                  618,000                

Sale of machinery -                              708,000                

Electricity purchased 10,387,053             77,832,508           

Loan received from directors and sponsors 2,500,000               31,000,000           

The associated undertaking and related parties comprise associated companies, directors and key management personnel. Names, basis of relationship and

transaction with associated undertakings and related parties, other than remuneration and benefits to key management personnel under the term of their employment

as disclosed in note 42 are as follow:



 
Items pertaining to 5(A)(ii) of the notice for board authorization to approve related party transactions 
that will be conducted during the period July 1, 2025 to June 30, 2026. 
 
The Company shall be entering into transactions with its related parties during the year ending June 
30, 2026 on an arm’s length basis as per the approved policy with respect to ‘transactions with related 
parties’ in the normal course of business activity. Since, there has been common directorship in the 
related party transactions, the Board seeks member’s consent to approve such transactions with the 
related parties from time-to-time on case to case basis for the fiscal year ending June 30, 2026 and 
such transactions shall be deemed to be approved by the shareholders. The nature and scope of such 
related party transactions is explained above and these transactions shall be placed before the 
shareholders in the next AGM for their formal approval/ratification. 



Chairman Review Report 

In accordance with the requirements under Section 192(4) of the Companies Act, 2017, the Chairman’s 

Review Report for the financial year ended June 30, 2025, is hereby enclosed. This report sets forth the 

Chairman’s evaluation of the overall performance and effectiveness of the Board of Directors of Bhanero 

Textile Mills Limited (“BTML”) in fulfilling its strategic objectives and governance responsibilities.  

The Board has discharged its duties in alignment with the applicable regulatory framework, including the 

provisions of the Companies Act, 2017, directives of the Securities and Exchange Commission of Pakistan 

(SECP), listing requirements of the Pakistan Stock Exchange (PSX), and the Code of Corporate Governance 

Regulations, 2019. Throughout the year, the Board has maintained a strong commitment to good 

governance practices, ensuring accountability, transparency, and the long-term sustainability of the 

Company. 

As of mid-2025, Pakistan’s economy is showing signs of cautious recovery, with particular strength in the 

textile sector a cornerstone of the country’s export economy. The textile sector shows signs of modest 

recovery, with exports growing by 7.39 percent i.e from US$ 16.65 billion in FY 2025 to US $17.88 billion 

in FY 2025. This growth was propelled by strong performance in ready-made garments, knitwear, and 

bedwear exports. Conversely, the export of the cotton cloth fell by 3.05 percent whereas cotton yarn 

drastically declined by 27.76 percent.  

 While inflation and external debt pressures persist, improved business confidence and a rebound in 

industrial activity have contributed to modest economic stabilization. The textile industry continues to be 

the backbone of Pakistan’s exports, accounting for approximately 55 percent of total export earnings.  

The challenges in the form of high energy prices, inconsistent supply of energy, dearth of locally produced 

raw cotton, rising production cost, global environmental and compliance pressures, limited value 

addition, frequent changes in tax regimes, global competition, trade tariffs and high borrowing cost 

remains major concerns for the growth of textile sector. 

The Chairman’s Review Report aims to articulate the effectiveness of BTML internal control environment 

and risk management protocols, while providing a comprehensive overview of the corporate governance 

practices instituted by the Company’s Board of Directors and executive management. 

 

The Board maintains oversight of BTML adherence to recognized governance standards and continuously 

monitors the application of these principles to ensure transparency, accountability, and performance 

integrity. In fulfilling this role, the Board evaluates the effectiveness of internal systems and risk mitigation 

frameworks, ensuring they are robust, responsive, and aligned with the Company’s strategic priorities. 

 

Throughout the reporting period, BTML directors have conducted their responsibilities with unwavering 

commitment to the highest standards of ethical conduct, upholding the trust vested in them by all the 

stakeholders. 



Risk Management Framework 
 

BTML has established a comprehensive risk management framework aimed at systematically identifying, 

evaluating, and prioritizing risks while effectively minimizing, monitoring, and controlling their potential 

impact. This framework also seeks to harness opportunity potential through the deployment of cost-

effective and well-coordinated resources. 

 

To ensure its continued relevance and responsiveness, BTML risk management policies are subject to 

regular review and refinement by the Board of Directors. The Board emphasizes the integration of risk 

assessment into strategic decision-making processes, reinforcing organizational resilience and sustainable 

value creation. 

 

Independent directors play a critical role in this process by constructively challenging management’s 

assumptions and contributing diverse perspectives to Board deliberations. This oversight helps safeguard 

the integrity of governance decisions and ensures alignment with the Company’s strategic direction. 

Furthermore, the Board conducts continuous evaluation of defined goals and objectives, closely 

monitoring performance metrics to assess progress and identify areas requiring corrective action. 

 

Board Evaluation   
 

The Chairman of BTML plays a central role in determining the strategic direction of the Company, fostering 

a culture of high performance, and ensuring that executive management executes operations in alignment 

with the Board-approved strategies, while upholding the principles of sound corporate governance. 

 

In accordance with the requirements of the Code of Corporate Governance, the Board undergoes an 

annual evaluation to assess its overall effectiveness and adherence to established governance 

benchmarks. This assessment encompasses a comprehensive review of the Board’s structure, 

composition, strategic oversight, and execution capabilities. 

 

During the year under review, the Board effectively managed the affairs of the Company, demonstrating 

operational agility and strong financial stewardship. The evaluation results affirm that the Board continues 

to perform its duties with diligence, transparency, and a commitment to long-term value creation. 
 

Stakeholder Management and Communication 
 

BTML recognizes the importance of transparent and timely communication with its stakeholders, 

particularly shareholders and the investor community. To this end, the Company maintains a 

comprehensive and regularly updated corporate website, which serves as a central platform for 

disseminating information related to business performance, financial results, regulatory disclosures, 

notices, and corporate announcements. 



In line with best practices in stakeholder engagement, BTML also conducts an annual Corporate Briefing 

Session, wherein key members of the executive team including the Chairman, Chief Executive Officer, 

Chief Financial Officer and Company Secretary provide detailed insights on the Company’s historical 

performance, financial outlook, and strategic direction. This forum fosters dialogue, reinforces investor 

confidence, and underscores BTML ongoing commitment to accountability and long-term value creation. 

 

Corporate Governance  
 

The Board of Directors of BTML remains committed to the principles of sound corporate governance and 

strives for continuous improvement rather than absolute perfection. In line with applicable regulatory 

frameworks, the Board rigorously adheres to governance standards in all matters, particularly in the 

appointment of key management personnel, including the Chief Financial Officer, Company Secretary, 

and Head of Internal Audit, ensuring full compliance with the prescribed codes and criteria. 

 

To safeguard the independence and effectiveness of the audit function, the Board, in collaboration with 

the Audit Committee, has established a well-resourced and competent internal audit department. The 

internal audit function reports functionally to the Audit Committee, reinforcing its objectivity and 

operational autonomy. The team comprises qualified professionals equipped with the necessary skills and 

expertise to execute their responsibilities effectively. 

 

Furthermore, BTML Audit and Human Resource Committees are composed exclusively of non-executive 

directors and are chaired by independent directors, in accordance with governance best practices. This 

structure fosters accountability, transparency, and ethical oversight across the Company’s strategic and 

operational dimensions. 
 

Governing Board and Committees Structure   
 

BTML recognizes that in today’s increasingly complex and dynamic economic environment, board 

diversity is essential to sound governance and effective strategic oversight. At BTML, diversity is viewed 

as a strategic asset fostering synergy by bringing together a range of perspectives, experiences, and 

competencies to address both current and future challenges. 

 

The Board is composed of ten directors, including four non-executive directors, two executive directors, 

three independent directors, and one female non-executive director. This composition reflects an 

intentional and thoughtful balance of age, gender, professional background, and governance expertise. 

The structure aligns with evolving global expectations on board diversity, and BTML is proud to contribute 

to this positive trend. All members of the Board have successfully completed certification under the 

Directors’ Training Program (DTP) in accordance with the requirements of the Code of Corporate 

Governance, thereby reinforcing their capacity to discharge fiduciary and strategic responsibilities 

effectively.  



The Board has constituted Audit and Human Resource Committees, both chaired by independent 

directors and comprised exclusively of non-executive directors. These committees function actively and 

contribute meaningfully to oversight and policy formulation. In particular, the Human Resource 

Committee ensures that the remuneration framework for executive directors and the Chief Executive 

Officer is aligned with their respective skills, responsibilities, and contributions while safeguarding the 

independence and objectivity of governance practices. 

 

Muhammad Shaheen  

(Chairman) 

30th September 2025, Karachi.   



 

 

Directors Report 

The Board of Directors of Bhanero Textile Mills Limited are pleased to present Annual Report along with 

the audited financial statements of company together with auditors’ report thereon for the year ended 

June 30, 2025. 

Financial Recitals  

The Board of Directors presents financial results of the for the year ended June 30, 2025 as under: 

 

The company showed a modest recovery and posted profit after tax of PKR 114,229,053 during the current 

year ending June 30, 2025 marking an improvement from the last year ending June 30, 2024 where it posted 

a significant loss after tax of PKR (131,761,151). The sales revenue marginally declined by 0.45 percent 

during the current year. The company struggled during the fiscal year to fetch better pricing due to weak 

global demand of textile where consumers are spending less on non-essential items like fashion and home 

textiles due to economic uncertainty.  

Statement of Profit or Loss

For The Year Ended June 30, 2025

June 30, 2025 June 30, 2024

Rupees Rupees

Sales 32,907,546,738   33,057,244,654   
Cost of sales (30,319,406,417)  (30,023,432,811)  
Gross profit 2,588,140,321     3,033,811,843     

Other income 193,598,624        128,313,555        
2,781,738,945     3,162,125,398     

Distribution cost (691,835,314)       (757,124,365)       
Administrative expenses (381,672,868)       (335,713,971)       
Other operating expenses (24,656,283)         (33,376,153)         
Finance cost (1,160,308,271)    (1,866,239,907)    

(2,258,472,736)    (2,992,454,396)    
Profit before Levies and taxation 523,266,210        169,671,002        

Levies (411,344,334)       (357,944,172)       

Profit / (Loss) before taxation 111,921,876        (188,273,170)       

Taxation 2,307,177            56,512,019          

Profit / (Loss) after taxation for the year 114,229,053        (131,761,151)       

Earnings / (Loss) per share - basic & diluted 37.56                   (43.36)                  



 

 

The company is experiencing rising inventory levels due slower turnover and mounting pricing pressure. 

Additionally, the energy cost remains elevated likewise previous year, accounting for approximately 11 

percent in the total cost of sales. 

We comprehend the challenges currently confronting the company and remain committed to improving 

our financial standing in the years to come. The board affirms that proactive measures have been 

implemented to address the challenges currently faced by the company. 

Given the ongoing decline in both inflation and the policy rate, eases cost pressures, while reduced interest 

rates enables textile sector to improve margins, support working capital requirements, carry out BMR for 

upgradation of machinery and invest more confidently to enhance the in exports. Despite these 

improvements, energy remains a heavy burden where structural reforms will be key to long-term 

competitiveness. 

Dividends & Reserves Appropriation 

The company has showed modest recovery during the current year by posting a profit after tax amounting 

to PKR 114.229 million during the fiscal year ending June 30, 2025 from the substantial loss after of              

PKR (131.761) million during the preceding year ending June 30, 2024. The EPS stood at PKR 37.56 whereas 

ratio of net profit after tax stood at meagre 0.35 percent. 

During the year, the company is carrying high levels of inventory and trade debtors which requires working 

capital to sustain operations whereas volatility in raw cotton prices and rising energy costs, have 

significantly impacted the profit margins. The global demand for textile products has been inconsistent due 

to geopolitical tensions and changing trade policies, necessitating to exercise financial prudence. 

Accordingly, on the recommendation of the audit committee the board has opted to retain earnings to 

safeguard financial stability for fiscal year ending June 30, 2025, citing caution amid prevailing global and 

domestic economic uncertainties. 

Nevertheless, the consideration will be given for the declaration of interim dividends by the board of 

directors depending on profitability and economic viability during the year. 

       Earnings per Share (EPS) and Breakup Value per Share (BVS) 

Investors commonly use Earnings Per Share (EPS) as a key indicator when assessing a company’s potential 

for future returns and overall financial stability. A higher EPS reflects stronger profitability and suggests 

effective utilization of investor capital. Additionally, the breakup value serves as a measure of a company’s 

intrinsic financial soundness, helping investors gauge the underlying asset strength and liquidation 

potential. 

The basic and diluted EPS is PKR 37.56 during the current year ending June 30, 2025 as compared to 

corresponding year 2024 where basic and diluted loss per share was PKR (43.36). 



 

 

The BVS of share is PKR 3,604.83 (Year 2024: PKR 3,572.26) during the current year ending June 30, 2025.  

  

Working Capital Management 

The Company has instituted a vigilant monitoring framework for its assets and liabilities, ensuring optimal 

liquidity management to effectively meet short-term operating expenses and debt obligations. 

The repayments amounting to PKR 668.245 million and PKR 1,409.377 million on account of long-term 

loans and debt servicing have been made during the year ended June 30, 2025. The company’s short-term 

liquidity remains stable despite a marginal decline in the current ratio, which stands at 1.50 for the year 

ended 2025 (Year 2024: 1.54). This indicates the Company’s continued ability to comfortably meet its short-

term obligations through its current assets. 

Capital Structure   

The company utilizes a balanced mix of debt and equity financing to support its operational requirements 
and strategic investments. This approach contributes to a stable capital structure, effectively managing the 
company’s risk profile and promoting long-term financial sustainability. 
 
The shareholder equity at PKR 10,961.450 million during the current fiscal year ending June 30, 2025    
(2024: PKR 10,863.114 million) reflecting the company’s financial firmness and commitment to long-term 
stability. 
 
The Company’s gearing ratio decreased from 1.23 to 1.13 during the corresponding year ending June 30, 

2025, indicating lower financial leverage. This level is considered reasonable and reflects low risk for a 

financially stable company. 
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Renewable Energy Initiatives    

So far, the company has taken renewable energy initiatives for the installation of around 12.70 mega-watt 

solar energy at Karachi and Punjab Units.  A further 3.85 mega-watt solar energy initiative amounting to 

PKR 300.00 million approximately is under consideration during the upcoming fiscal year 2025-26.  

Credit Rating 

The entity’s rating reaffirmed at A+/A-1 (Single A Plus / A One) with ‘Stable’ outlook on given ratings is 

based on assessment by Messer’s VIS Credit Rating Company Limited on January 30, 2025. 

Financial Statements 

The Chief Executive Officer and Chief Financial Officer presented the financial statements of the company 

for the year ended June 30, 2025, duly endorsed under their respective signatures, for consideration, 

approval, and authorization by the board of directors for issuance and circulation as required under 

Companies Act of 2017, listing regulations of PSX, and directives issued by the SECP. 

The company's auditors, Mushtaq & Company, Chartered Accountants, have duly audited the financial 

statements, and they have issued a clean audit report on the financial statements for the year that ended 

on June 30, 2025, as well as a clean review report on the Statement of Code of Corporate Governance 

Regulations, 2019 ("Code"). The financial statements are annexed with these reports. 

Accounting Standards 

The accounting policies of the Company fully reflect the requirements of the Companies Act 2017 and such 

approved International Accounting Standards and International Financial Reporting Standards as have been 

notified under this Act as well as through directives issued by the Securities and Exchange Commission of 

Pakistan. 

Global and Domestic Challenges of the Textile Sector  

The global textile industry has been experiencing a significant slowdown and several interconnected factors 

are driving this trend. Among these factors like  recent imposition of tariffs by the United States, the growing 

emphasis on sustainability and evolving trade policies across the Western world. The countries that 

previously depended on low labor costs are now shifting toward high-value segments, including technical 

textiles and environmentally responsible manufacturing practices and Pakistan is no exception to this 

change. 

In Pakistan, soaring energy prices and elevated borrowing cost significantly eroded the profitability of the 

textile sector. These financial pressures are compounded by regressive fiscal policies, which have severely 

strained liquidity particularly for exporters operating on narrow margins. The imposition of the Captive 

Power Levy and delays in sales tax refunds compounded financial stress, leading to widespread factory 



 

 

closures and reduced production capacity. The textile sector relies heavily on an uninterrupted and 

consistent energy supply to adhere with production timelines of export orders. However, the government's 

push to transition industries onto the national grid poses significant challenges, as the grid lacks both 

reliability and regular connectivity in many industrial zones. 

Another critical factor is Pakistan’s cotton production which declined by 30 percent year-on-year, as per 

PCGA only 594,000 bales reached ginning factories by July 31, 2025. This intensified financial strain on 

farmers, who face rising input costs and struggle to secure fair market prices. The situation is worsened by 

distortions under the Export Facilitation Scheme (now withdrawn), which allows duty-free imports of 

cotton, yarn, and fabric, while domestic output remains subject to an 18 percent sales tax undermining 

local producers and ginners. Over the past decade, average yields have plunged from 802 kg to 475 kg per 

hectare, driven by poor seed quality, ineffective pest control and climate change. 

Without a strategic shift toward sustainable practices and green technologies, the sector risks losing its 

competitive edge in global markets. Moreover, international climate regulations, including the European 

Union’s Carbon Border Adjustment Mechanism (CBAM), are driving up compliance costs for exporters that 

fail to meet environmental standards. 

Despite facing significant domestic and global headwinds, Pakistan’s textile exports in FY 2024–25 recorded 

a resilient performance rising by 7.22 percent to reach US$17.88 billion, up from US$16.68 billion in the 

previous fiscal year FY 2023-24. While upstream segments such as cotton yarn and cloth saw notable 

declines, value-added products like knitwear and readymade garments posted strong growth, reflecting a 

shift in global demand and Pakistan’s evolving export mix. 

As textiles and apparel remain the backbone of Pakistan’s economy, this is a need for concrete measures to 

secure long-term global market share hence, the government must prioritize: 

• Long-term financing for renewable energy to reduce manufacturing costs and meet climate 

compliance standards. 

• Investment in research and development to drive innovation and improve productivity. 

• Market diversification strategies to reduce reliance on traditional export destinations. 

• Structural reforms to eliminate inefficiencies across the supply chain. 

Equally critical is the revival of cotton production, which demands urgent action to ensure the availability of 

high-yield, disease-resistant seed varieties. Strengthening the cotton base will reinforce the entire textile 

value chain and enhance export competitiveness. 

Compliance with Code of Corporate Governance 

The statement of compliance under regulation 36(1) for listed companies with the Code of Corporate 

Governance Regulations, 2019 is annexed. 



 

 

Statement on Corporate and Financial Reporting Framework: 

The Directors of the company are fully aware of their responsibilities under Companies Act 2017, 

Regulations under Code of Corporate Governance 2019 “Code”, Rule Book of the Pakistan Stock Exchange 

Limited and directives issued by Securities & Exchange Commission of Pakistan. As a part of the compliance 

to the regulators we confirm the following: 

• These financial statements, prepared by the management of the company, present fairly its state of 
affairs, the result of its operations, cash flows and changes in equity. 

• Proper books of account of the company have been maintained.  

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

• International Financial Reporting Standards, as applicable in Pakistan, have been followed in 
preparation of financial statements. 

• The system of internal control was sound in design and has been effectively implemented and 
monitored. 

• There were no significant doubts upon the company's ability to continue as a going concern. 

• There has been no material departure from the best practices of corporate governance, as detailed in 
the listing regulations. 

• We have prepared and circulated a Code of Conduct and business strategy among directors and 
employees. 

• The Board of Directors has adopted a vision and mission statement and a statement of overall 
corporate strategy. 

• All the directors have attended its board and general meeting either physically or through video 
conference unless preclude due to reasonable reason. 

• All the directors are assigned with their responsibilities, roles, remuneration, powers and obligation 
at the commencement of their terms in accordance with Code of Corporate Governance, Companies 
Act and Article of Association. 

• All the directors of the Company are accredited / exempted under Directors Training Program (DTP) 
as required by the Code of Corporate Governance Regulations, 2019. 

• There has been a proper updated record of the significant policies duly approved by the board of 
directors on human resource, whistle blower, procurement, communication mechanism with 
stakeholders, related party, environment, health and safety, director’s remuneration, anti-money 
laundering and risk management, environmental, social & governance, anti-harassment for 
employees duly updated by incorporating the mechanism prescribed under protection against 
harassment of women at workplace Act 2010  etc.  

• The company has made the disclosure of gender pay gap in the overview of ESG performance by the 
company during the year ending June 30, 2025 as required under circular 10 of 2024 dated April 17, 
2024. 



 

 

• As required under Code of Corporate Governance Regulations, 2019 and Companies Act 2017 (Act), 
we have included the following information in this report: 

o Statement of pattern of shareholding has been given separately. 

o Statement of shares held by associated undertakings and related persons. 

o Statement of the board meetings and annual general meeting held during the year and 
attendance by each director has been given separately. 

o Chairman review report under the provisions of section 192(4) of the Act. 

o Statement of compliance duly signed by the chairman under regulation 36 of the Code. 

• Key operating and financial statistics for last six years along with information for taxes and levies have 
been adequately disclosed in the annexed audited financial statements. 

• The company strictly follow the guidelines issued by SECP on prohibition of insider trading for listed 
companies and no trading in the Company’s shares was carried by its Directors, CEO, CFO, Company 
Secretary, Head of Internal Audit and their spouses and minor children except as disclosed in pattern 
of shareholding. 
 

Pattern of Shareholding 
 

The pattern of shareholding and relevant information thereon is annexed accordingly. 
 

Related Party Transactions   
 

The company adheres to the disclosure requirement under IAS 24 for Related Party Transactions (RPT) 

and their status are adequately disclosed in the financial statements of the company. Moreover, there is 

a robust policy in place for all in pursuant to the notification issued by Securities and Exchange Commission 

of Pakistan vide SRO 768(1)2019 and the guidelines have been duly incorporated in the company policy 

regarding transactions and maintenance of records.  

 

The RPT were duly approved by the internal audit followed by the approval of the audit committee before 

presentation of the same in the board meeting, to ensure that all the transactions are at arm’s length 

during the normal conduct of business activity. 

 

All the RPT’s during the current fiscal year ending June 30, 2025 will be presented before the general 

meeting of the company for member’s approval. Similarly, the board has also decided to avail the approval 

of members in the general meeting of the company for the transactions to be carried during the fiscal 

year ending June 30, 2026 and same shall be placed before the shareholders in the next annual general 

meeting for their formal ratification/approval. 

 

 

 

 



 

 

Board Evaluation 

 

In accordance with Regulation 10(3)(v) of the Code of Corporate Governance, the company conducted a 

structured internal evaluation of the board, individual directors and committee members. The assessment 

identified key strengths and areas for improvement, fostering deeper engagement and encouraging 

directors to leverage their unique perspectives to enhance overall Board effectiveness. This evaluation is 

carried out annually through an internal process. 

 

Board Composition  

As required under regulation 34 of Code the board of ten (10) directors is comprised as follows; 

 

Sr 
No 

Category 
Gender  

Total  
Male  Female  

(i) Independent Director 3 0 3 

(ii) Executive Directors 2 0 2 

(ii) Non- Executive Directors 4 1 5 
 

 

 Board and Audit Committee Meetings 

• All the directors, eligible to attend the meeting have attended the general meetings of the company  

in person or through video conference under Regulation 10(6) of the Code unless precluded from 

doing so due to any reasonable reason cause. 

 

• Following are the number of meetings held and attended by board of directors, audit committee and 

human resource & remuneration committee during 2024-25:  

 

 

 

 

 

 

 

 



 

 

 

Name of Directors 

Board of Directors 

Committees 

 

Sr 
Audit 

Human Resource and 

Remuneration  

 Eligible 

to 

attend 

Attended 
Eligible to 

attend 
Attended 

Eligible to 

attend 
Attended 

1. Mr. Muhammad Salim 4 4 -  -  -  -  

2. Mr. Muhammad Shaheen 4 4 -  -  -  -  

3. Mr. Khurrum Salim 4 4 -  -  -  -  

4. Mr. Bilal Sharif 4 4 6  6  -  -  

5. Mr. Muhammad Amin 4 3 -  -  1 1  

6. Mr. Hamza Shakeel 4 4 6  6  1  1  

7. Mr. Tauqeer Ahmed Sheikh 4 4  6 6  1  1  

8. Mr. Asif Elahi 4 4 -  -  -  -  

9. Mr. Mustafa Tanvir  4 4 -  -  -  -  

10. Mrs. Saba Yousaf 4 4 -  -  -  -  

 

Audit Committee 

Sr  Name  Designation  Category  

i Taqueer Ahmed Sheikh   Chairman   Independent Director 

ii Hamza Shakeel  Member  Non- Executive Director 

iii Bilal Sharif Member  Non- Executive Director 
 

The Audit Committee (“AC”) comprised of three members, including an independent director as Chairman 

and two non-executive directors. The AC operates under terms of reference approved by the Board and 

fulfills its oversight responsibilities in accordance with Regulation 27 of the Code of Corporate 

Governance. 

A financially literate member has been appointed in line with Regulation 27(I)(iii) for the AC. The AC met 

regularly during the year to review interim and annual financial statements prior to board approval along 



 

 

with an additional meeting once a year with an external auditor in absence of the CFO and another with 

an internal auditor in absence of both the CFO and external auditor under Regulation 27(2) of Code of 

Corporate Governance, 2019. 

The AC oversees the financial reporting and disclosure process, monitors internal controls and ensures 

compliance with applicable laws and regulations. It works closely with management, external and internal 

auditors to evaluate accounting policies and detect irregularities. The AC also plays a key role in fraud risk 

management by ensuring that robust policies are in place to prevent and identify financial statement 

fraud, asset misappropriation, and corruption. It promotes ethical conduct and effective communication 

across the organization, and remains informed on investigations, disciplinary actions, and compliance 

efforts 

Human Resource and Remuneration Committee  

Sr  Name  Designation  Category  

i Tauqeer Ahmed Sheikh   Chairman    Independent Director 

ii Muhammad Amin  Member  Non- Executive Director 

iii Hamza Shakeel Member  Non- Executive Director 

The Human Resource and Remuneration Committee comprises three non-executive directors, with an 

independent director serving as chairman. The committee advises the board on key human resource 

policies, including the selection, evaluation, compensation including retirement benefits and succession 

planning of the CEO, CFO, and Company Secretary. It also supports senior management recruitment, 

training, performance evaluation and strategic human capital utilization to enhance organizational 

productivity and governance effectiveness 

Corporate Social Responsibility Policy - CSR 

CSR is a core ethos that guides the company’s commitment to sustainability, ethical practices and social 

impact. We believe businesses have a broader duty beyond profit-making to positively influence society 

and the environment. The company fulfills its civic responsibilities by addressing pollution, waste 

management, product safety, and labor standards, while maintaining long-term relationships with 

stakeholders. 

A comprehensive CSR policy is in place to promote economic, social and environmental sustainability. This 

includes reducing greenhouse gas emissions, conserving natural resources, encouraging recycling and 

ensuring responsible waste disposal. In response to Pakistan’s energy challenges, the company has 

implemented solar energy initiatives across its units in Sindh and Punjab to reduce carbon emissions and 

support renewable energy adoption. 

 

 

 



 

 

Health, Safety and Environment Policy - HSE 

The Company’s HSE policy is designed to proactively manage risks that may impact people, the 

environment, assets, or reputation. Through high standards and stakeholder engagement, we ensure safe 

working conditions that minimize accidents, illnesses, property losses, and environmental harm. 

A group life insurance policy is in place for employees, along with health coverage for administrative staff 

in Karachi and Lahore. Environmental, health, and safety priorities are embedded across all operations 

and treated with equal importance to business objectives. 

Key focus areas include water quality, smog control, pollution mitigation, spill prevention, land 

conservation, and wildlife protection. The Company continuously strives to enhance its HSE performance 

and uphold its commitment to sustainable and responsible operations. 

Environmental, Social and Governance - ESG 

The initiatives are taken by the board for the adoption of ESG guidelines by SECP. 

Addressing Sustainability Risks  

Sustainability risks refer to uncertain societal or environmental events that may adversely impact 

business operations. These risks also present opportunities arising from evolving environmental 

and social dynamics. Inefficient resource utilization contributes to climate change, biodiversity 

loss, pollution, poor health, and poverty issues that are deeply interconnected and mutually 

reinforcing.  

The textile industry is a significant consumer of natural resources such as water, land, and fossil 

fuels. It ranks as the second-largest industrial water user and contributes 2-8 percent of global 

carbon emissions. Harmful dyeing processes, microplastic pollution from garment washing, and 

high landfill rates with 85 percent of textiles discarded annually further compound environmental 

challenges. 

The company is fully committed to operating sustainably by meeting current business needs 

without compromising the environment or the well-being of future generations. It actively 

encourages customers, suppliers, employees, and stakeholders to adopt ethical and ecological 

practices. 

The organization took following measure to mitigate the sustainability risks: 

• The company installed heat recovery boilers being sustainable way to use waste heat to generate 

steam. These helps in reduction of carbon footprints, energy consumption and minimize the 

environmental impact caused during the manufacturing process. 

• Since the cotton is highly combustible product the flame arrestors are mandatory for the vehicles 

during transportation of the raw materials or finished products. This helps in safeguarding the 

environment by capturing toxic pollutants and preventing them from being released into the 



 

 

atmosphere and minimizing the chances of fire breakouts. The flame arrestors are required to be 

installed by all vehicles either connected commercially with the organization. 

• The company installed Forced Drafts (FD) Fans in their boilers to maintain the optimal air-fuel 

ratio, improving combustion efficiency and reducing CO2 emissions in the environment. 

• The company utilizes non-hazardous chemicals during the production process that are not 

inherently harmful to humans, local ecosystem or wildlife but still it disposed-off the same in a 

controlled, careful way to ensure the safety of human health and minimal effect on the 

environment.  

• The company has built a water treatment plant for the environmental sustainability, reducing the 

pollution that led to problems such as diseases, death of plants and animals, and destruction of 

habitats. The company ensures that water has low levels of the chemical disinfectant when it 

leaves the treatment plant. This prevents the contamination of water bodies and helps to 

maintain the balance of aquatic ecosystems, safeguarding the health of plants, animals & marine 

life. 

• The company arranges periodic plantation drives to improve air quality for employees and 

environment, combat climate change, preserve biodiversity, helps in reduction of air pollution & 

carbon emission generated during the manufacturing process. Besides, it also regulates the water 

cycle, prevent soil erosion and provide resources and habitats for wildlife.  

 

• The company has installed renewable energy to fulfill energy requirements of the manufacturing 

process. The company ensures to utilize the energy mix in such a way that helps in reduction of 

greenhouse gas emissions. The installation of the solar panels will reduce the need for fossil fuels 

that causes problems like global warming, climate change, extreme weather, rising sea levels and 

adverse impact on our ecosystem. 

Promoting the Diversity, Equity and Inclusion - DEI 

The company is committed to fostering an inclusive environment where every individual has access to 

equal opportunities. As an equal opportunity employer, we cultivate a secure and productive workplace 

where all team members feel valued, respected and empowered to contribute their unique perspectives 

and abilities. 

Our DEI strategy, overseen by the board which places strong emphasis on empowering all employees, 

with particular focus on supporting women in the workforce. Initiatives such as the establishment of a 

daycare facility equipped with modern amenities, flexible hours, and live video access enhance employee 

satisfaction, retention and productivity, while promoting inclusivity and challenging traditional gender 

roles. 

We embrace diversity in all its forms, including gender, race, sexual orientation, cultural background and 

increasingly, diversity of thought. This includes recognizing neurodiversity and valuing varied life 

experiences to enrich our workplace with fresh idea and broader perspective. 



 

 

The Company ensures fair compensation aligned with job responsibilities and performance, irrespective 

of race, gender, age or other personal attributes. We provide resources and support to help every 

employee succeed and thrive. 

Inclusion is embedded in our culture where individuals feel confident to be themselves, work in ways that 

suit their strengths and contribute meaningfully to our business goals. We firmly believe that every person 

connected with our organization adds value to our collective success. 

Directors Remuneration Policy 

The director’s remuneration policy is designed to provide fair and performance linked financial rewards, 

motivating directors to work efficiently and effectively. It safeguards the company’s interests by ensuring 

just compensation aligned with individual contributions. The policy also supports the attraction and 

retention of qualified professionals, aligns directors’ interests with those of shareholders, promotes 

sustainable success and discourages risk-taking that conflicts with the company’s strategic objectives. 

 

The remuneration policy is prepared under the recommendations and suggestions by human resource 

and remuneration committee (HRRC) to the board under the provisions of the Companies Act 2017, 

Companies’ Article of Association and Code of Corporate Governance Regulations, 2019. 

 

The executive directors entitled for the fixed monthly remuneration and other perquisites recommended 

by HRRC which were duly approved by the board and followed by the approval of members in general 

meeting of the company. 

 

In pursuance of section 227(l)(a) of the Act, the following remuneration as disclosed on notes to the 

financial statements has been paid to the directors of the company during the current fiscal year: 

 

a) Mr. Khurrum Salim       (CEO) - PKR  800,000/- per month. 

b) Mr. Mohammad Salim   (ED) - PKR 1,000,000/- per month. 

 

Besides, the other fringe benefits for above directors includes company-maintained vehicle with fuel, 

business travelling and communication expenses.   

 

No fee or remuneration has been paid to any other directors of the company. 

Statutory Auditors 

The present auditor’s M/s Mushtaq & Company, Chartered Accountants shall retire on the conclusion of 

the annual general meeting scheduled for October 27, 2025 however, being eligible they have offered 

themselves for re-appointment. The audit committee has suggested the appointment of                                  

M/s Mushtaq & Company, Chartered Accountants, as external auditor for the year ended 30th June 2026. 

The external auditor M/s Mushtaq & Company, Chartered Accountants have been given satisfactory rating 



 

 

under the quality control review program of the Institute of Chartered Accountants of Pakistan. The firm 

and all its partner are fully complied with the International Federation of Accountants’ Guidelines on the 

Code of Ethics as adopted by Institute of Chartered Accountants of Pakistan and they are registered with 

Audit Oversight Board under section 36I of SECP Act, 1997.  

The statutory auditors neither performed any of the decision making, internal audit or management 

functions nor they have any sort of relationship with any directors or executives of the company. The 

engagement partners were rotated after completion of every five years. 

The Board of Directors also recommended the appointment of M/s Mushtaq & Company, Chartered 

Accountants, as external auditor for the year ended 30th June 2026 and the remuneration of the auditors 

has been fixed at PKR 2,600,000/- (Year 2024-25: PKR 2,275,000/-) for the year 2025-26 as recommended 

by the audit committee to the board under regulation 32(3) of the Code. The assignments include 

statutory audit, half yearly review and code of corporate governance review. 

Material Changes and Commitments 

No material changes and commitments affecting the financial position of the company have occurred 

between the end of financial year of the Company to which the balance sheet relates and the date of 

directors' report.  
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Environmental, Social and Governance (ESG) Performance  

The Securities and Exchange Commission of Pakistan (SECP) introduced significant amendments to 

Regulation 10 of the Listed Companies (Code of Corporate Governance) Regulations, 2019 on June 12, 

2024, aimed at enhancing Environmental, Social, and Governance (ESG) accountability. 

SECP encourage the adoption of ESG guidelines hence, board is currently reviewing the framework to 

ensure necessary compliance and ensure comprehensive reporting in due course. 

On behalf of the Board, I present this ESG report, reaffirming our commitment to sustainable and 

responsible business practices as essential for long-term success. 

This report presents the ESG performance of Bhanero Textile Mills Limited for the year 2025. It highlights 

our efforts to reduce environmental impact, promote social equity, and uphold strong corporate 

governance. We recognize our responsibility to operate sustainably and understand the broader influence 

our actions have on climate, society, and ethical business practices. 

Bhanero Textile Mills Limited demonstrates its commitment to quality and sustainability through multiple 

certifications, including OEKO-TEX® Standard, ISO 9001, Supima, BCI Cotton, USA Cotton, Inditex, GOTS, 

GRS, and Giza Licence. These recognitions reflect our adherence to global standards and responsible 

business practices. Our ESG framework spans environmental, social, and governance domains, embedding 

accountability into every aspect of our operations to deliver sustainable and impactful products. 

Environmental 

As part of our commitment towards sustainability, Bhanero Textile Mills Limited aims to reduce emissions 

by 30 to 40 percent over the next five years through a transition to renewable energy. A key initiative 

includes the installation of 9.862 megawatts of solar power at our manufacturing facilities in Sindh and 

Punjab, expected to reduce annual carbon emissions by 7,113 tons. This shift not only lowers our 

environmental footprint but also contributes to long-term operational efficiency. 

To safeguard the environment, Bhanero Textile Mills Limited has installed a water treatment plant at      

Unit-I (Spinning and Dyeing), capable of treating 250,000 to 300,000 gallons of water daily. This initiative 

prevents harmful contaminants from entering natural water bodies, helping preserve aquatic ecosystems 

and protect the health of plants, animals and marine life. 

Given the highly combustible nature of cotton, at all units of Bhanero Textile Mills Limited it’s mandatory 

to use of flame arresters on all vehicles entering its premises. Flame arresters are installed during normal 

operations to prevent ignition of flammable vapors and gases, thereby minimizing the risk of fire or 

explosion under emergency conditions. 

Bhanero Textile Mills Limited has installed six Waste Heat Recovery Boilers (WHRBs) to capture waste heat 

for steam generation for utilization in yarn conditioning machines. These boilers operate without natural 

gas or biomass, eliminating additional emissions and contributing to environmental sustainability. The 

system generates approximately 4,381 kW of steam per hour, significantly reducing thermal waste and 

environmental impact. 



 

Social   

As part of our ESG efforts, we reduce our carbon footprint, promote diversity and inclusivity, support 

worker health and safety, and ensure that our business practices are morally and ethically sound. We 

attempt to communicate with our stakeholders and pay attention to their issues in order to continuously 

improving and making a good impact on the places in which we operate. By providing goods with strong 

social values, the company aims to have a positive social influence on local communities in addition to its 

own workforce. 

Our anti-harassment policy demonstrates our dedication to upholding a harassment-free workplace for 

the benefit of our workers' well-being. In our workplace, intimidation, humiliation, and sabotage of others 

will not be accepted. Any wilful discrimination on the grounds of age, disability, race, ethnicity, religion or 

sexual orientation is likewise forbidden. Considering the 2010 Protection Against Harassment of Women 

at the Workplace Act, the organization has a thorough harassment policy. The goal of the policy is to shield 

employees both men and women from sexual harassment in the workplace. 

To protect children from health risks, developmental delays that could harm their moral or psychological 

well-being, and to prevent child labor, the company has a rigorous policy against using child labor. 

There are five distinct areas where we concentrate on as part of our ESG strategy to address societal 

challenges are: 

i) Participation in the community  

The company participates with the communities in which it operates by hiring locals and pursuing 

philanthropic and charity endeavors. This promotes a positive image and reduces the likelihood of 

potential financial risks. While workers living within the mill's labor colonies receive subsidies for 

transportation, groceries, utilities, and meals, office staff in Karachi and Lahore receive free meals from 

the corporation. Additionally, the company runs a free medical facility in Sindh for the benefit of the 

local people, complete with a lab, an ultrasound machine, and free medications. Free consultations are 

available to the community from family doctors, female doctors, visiting faculty members in paediatrics 

and dermatologists. 

ii) Employee well-being and engagement  

We prioritize the health and well-being of our employees above all else, in part by putting in place 

initiatives like fair compensation, flexible work hours, and mental health assistance. The company has 

taken the initiative to construct an on-site day care at our liaison office in Lahore. This is especially 

beneficial to working mothers as it offers convenience and peace of mind, allowing them to focus on 

their professional responsibilities. Ensuring safe and healthy working environments is a crucial 

component of ESG initiatives. The knowledgeable and compassionate daycare workers handle a variety 

of problems during the day while ensuring that the kids are in a stimulating atmosphere. 

Recognizing the rising cost of healthcare, Bhanero Textile Mills Limited has implemented a 

comprehensive health policy for employees and their families at the Karachi and Lahore offices. 



 

Additionally, a group life insurance policy is in place for all office staff and mill workers, ensuring 

financial protection and well-being across the organization 

iii) DEI initiatives 

The company has developed policies and initiatives to promote diversity and inclusivity in the 

workplace, such as hiring practices, training, mentorship programs, and other areas that help increase 

the participation and representation of different groups of people. Additionally, the goal of equity 

measures is to ensure that all employees are treated equally and have equal opportunities. Among our 

DEI values are acknowledging that people have different challenges to conquer and not undervaluing 

the common ways of thinking and acting. We emphasize that our successful DEI initiatives have enabled 

us to build a workforce that more accurately reflects the diversity of our clientele. 

iv) Social responsibility and moral behavior 

Social responsibility and ethical behavior can be effectively promoted via codes of conduct, 

accountability, and transparency. The business actively encourages organizations to follow its internal 

code of conduct. 

v) Corporate purpose and culture 

Our employees' perception of the significance and influence of their job informs our corporate purpose, 

which is more than just a written tagline issued by the organization. ESG goals, including social ones, 

are incorporated into our business purpose to shape our workplace culture. 

vi) Gender Diversity and Pay Gaps  

We encourage an inclusive workplace by assuring equitable and fair representation at all organizational 

levels irrespective of gender discrimination. At the head office of Karachi and Lahore, women currently 

make up approximately 33 percent of the company's total staff. There is 5.48 percent and 9.25 percent 

mean and median gender pay gap however, the variation in pay is due to individual performance over 

time, employment tenure and specific set of skill. 

Governance  

The company's governance system aims to ensure moral behavior, transparency, and responsibility across 

the board, which is advantageous to us both strategically and morally. It improves the company's long-

term prosperity, financial stability, and overall reputation. Building transparency, moral behavior, and 

accountability puts us in a position to grow responsibly and wins over stakeholders. Our leadership is 

dedicated to upholding the best standards of corporate governance, as well as any legal requirements and 

industry standards. 

Planning for succession  

In the instances where key employees or directors leaves the organization, our succession planning 

approach guarantees a seamless transfer of ownership and leadership and prevents disruptions if any 

employees or directors resign, die away, or take up new opportunities. We believe that inclusion and 

diversity are moral prerequisites for a flourishing and long-lasting organization. 



 

Engagement of Stakeholders 

The company has demonstrated positive and collaborative interactions with both local and global 

stakeholders, in addition to their own initiatives. The company firmly believes that that managing the 

social and environmental effects depends on the connections between stakeholders hence, the initiatives 

for stakeholder engagement are adapted rigorously across the board.  

Ethical Conduct 

The company has an anti-bribery and confidentiality policy that complies with legal standards, as well as 

a high-level ethical policy that intersects with social policy and is fully compliant with regulatory 

requirements. As a public interest corporation, PSX discloses all relevant information to regulatory bodies, 

the Federal Board of Revenue and public through the publication of quarterly and yearly financial 

statements as well as the disclosure of taxes put in the government treasury. For any assessments or audits 

on social and labor conduct, the company ensures openness and transparency by being fully compliant 

with the relevant local labor office, such as SESSI, PESSI, and EOBI. 

The board members provide indispensable skills and knowledge to guide the company's strategic 

direction. 

• The company values diversity and discourage all sorts of discriminate based on age or gender. The 

board comprised of 10 members with an appropriate mix of experience, age and gender. Presently, 

we have three independent directors and one female director on board along with other executive 

and non-executive directors. The roles CEO and chairman are performed by different individuals 

whereas the chair is an independent director. 
 

• An evaluation of board and committees to the board is conducted annually in accordance with the 

provisions of the Code of Corporate Governance Regulations, 2019 (CCG 2019). The process to 

evaluate the board's performance carried out internally. The evaluation promotes a culture of 

responsibility, transparency, trust, and openness to improvement and constructive criticism, all of 

which are characteristics of a high-performing board. 
 

• The Board of Directors and executive management provide steadfast guidance and support to 

enable responsible business management and strategic decision-making. 
 

• All the members of the governing board are either certified under directors training program or 

exempted based on their credentials. 
 

• The chairman to the audit and human resource committee is an independent director. 
 

• The board reviews, update, amend its significant policies to follow good governance for the 

success of the organization: 

- Risk Management & Internal Control 

- Human Resource  

- Whistle Blower  



 

- Directors Remuneration 

- Environmental, Health and Safety  

- Anti-Money Laundering (AML) 

- Related Party  

- Anti-Harassment & Protection of Women at Workplace Act 2010 Act (Amended 2022). 

- Diversity, Equity and Inclusion-(DIE) 

- Environmental, Social and Governance-(ESG) 

- Business Ethics 

Bhanero Textile Mills Limited 

 

Khurrum Salim 
(Chief Executive Officer) 
30th September, 2025 
 

 

 



 

 

Annexure A 

STATEMENT OF COMPLIANCE WITH LISTED COMPANIES  
(CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019 

 
The statement is being presented to comply with the requirement of regulation 36(1) contained in Code 
of Corporate Governance Regulations, 2019 for the purpose of establishing a framework of good 
corporate governance, whereby a company quoted at Pakistan Stock Exchange Limited is managed in 
compliance with best practices of corporate governance. 

 
Bhanero Textile Mills Limited 

Year Ending June 30, 2025 

 
The company has complied with the requirements of the Regulations in the following manner:-  
1. The total number of directors are ten (10) as per the following,-  
 

a. Male     : Nine (9) 

b. Female : One (1)   

 

2. The composition of the Board is as follows:  
 

Sr Category Name  

i) Independent Directors (*) Mr. Tauqeer Ahmed Sheikh 
Mr. Asif Elahi  
Mr. Mustafa Tanvir 

ii) Non-Executive Directors - Male Mr. Muhammad Shaheen 
Mr. Muhammad Amin 
Mr. Bilal Sharif 
Mr. Hamza Shakeel 

iii) Non-Executive Directors - Female Mrs. Saba Yousaf 

iv) Executive Directors Mr. Khurrum Salim  
Mr. Mohammad Salim  

 
(*) Explanation required under Regulation 6(1) of Code:  
While calculating the minimum number of ID directors the fraction was not rounded upwards to 1. 
The reason being that as per general rule only number exceeding 0.5 shall be rounded to next number. 
 
3. The directors have confirmed that none of them is serving as a director on more than seven listed 
companies, including this company;  
 
4. The company has prepared a code of conduct and has ensured that appropriate steps have been 
taken to disseminate it throughout the company along with its supporting policies and procedures;  



 

 

 
5. The Board has developed a vision/mission statement, overall corporate strategy and significant 
policies of the company. The Board has ensured that complete record of particulars of the significant 
policies along with their date of approval or updating is maintained by the company;  
 
6. All the powers of the Board have been duly exercised and decisions on relevant matters have been 
taken by the Board/ shareholders as empowered by the relevant provisions of the Act and these 
Regulations;  
 
7. The meetings of the Board were presided over by the Chairman and, in his absence, by a director 
elected by the Board for this purpose. The Board has complied with the requirements of Act and the 
Regulations with respect to frequency, recording and circulating minutes of meeting of the Board;  
 
8. The Board have a formal policy and transparent procedures for remuneration of directors in 
accordance with the Act and these Regulations;  

  
9. The Board has arranged Directors’ Training program for the following:  
The entire board is accredited under directors training program. 
(Name of Executive & Designation - (N/A);  
 
10. The Board has approved appointment of chief financial officer, company secretary and head of 
internal audit, including their remuneration and terms and conditions of employment and complied 
with relevant requirements of the Regulations;  
 
11. Chief financial officer and chief executive officer duly endorsed the financial statements before 
approval of the Board;  
 
12. The Board has formed committees comprising of members given below:  
 
(a) Audit Committee 
 

Name  Designation 

Mr. Tauqeer Ahmed Sheikh Chairman - Independent Director  

Mr. Bilal Sharif Member   - Non- Executive Director 

Mr. Hamza Shakeel Member   - Non- Executive Director 

 

(b) Human Resource & Remuneration Committee 
 

Name  Designation 

Mr. Tauqeer Ahmed Sheikh Chairman - Independent Director  

Mr. Muhammad Amin  Member   - Non- Executive Director 

Mr. Hamza Shakeel Member   - Non- Executive Director 



 

 

 
c) Nomination Committee  

The explanation stated below for not forming the nomination committee. 

 

d) Risk Management Committee 
The explanation stated below for not forming the risk management committee. 

 
13. The terms of reference of the aforesaid committees have been formed, documented and advised 
to the committee for compliance;  
 
14. The frequency of meetings (quarterly/half yearly/ yearly) of the committee were as per following,-  
 

Name of Committee Frequency of Meeting  

Audit Committee Quarterly 

HR and Remuneration Committee Yearly 

Nomination Committee Not applicable 

Risk Management Committee Not applicable 

 
15. The Board has set up an effective internal audit function who are considered suitably qualified 
and experienced for the purpose and are conversant with the policies and procedures of the 
company;  
 
16. The statutory auditors of the company have confirmed that they have been given a satisfactory 
rating under the Quality Control Review program of the Institute of Chartered Accountants of 
Pakistan and registered with Audit Oversight Board of Pakistan, that they and all their partners are in 
compliance with International Federation of Accountants (IFAC) guidelines on code of ethics as 
adopted by the Institute of Chartered Accountants of Pakistan and that they and the partners of the 
firm involved in the audit are not a close relative (spouse, parent, dependent and non-dependent 
children) of the chief executive officer, chief financial officer, head of internal audit, company 
secretary or director of the company;  
 
17. The statutory auditors or the persons associated with them have not been appointed to provide 
other services except in accordance with the Act, these Regulations or any other regulatory 
requirement and the auditors have confirmed that they have observed IFAC guidelines in this regard;  
 
18. We confirm that all requirements of regulations 3, 6, 7, 8, 27,32, 33 and 36 of the Regulations 
have been complied with; and  
 
19. Explanation for non-compliance with requirements, other than regulations 3, 6, 7, 8, 27, 32, 33 
and 36 are below:  
 



 

 

Sr  Requirement Explanation for Non-Compliance Reg No 

1 Disclosure of 
Significant 
Policies 
on Website 

The requirement to disclose significant policies on the website is non-
mandatory in regulation No. 35(1) however, company posts all such 
information adequately promotes transparency and serves the 
interests of all the stakeholders.  The company may consider the 
uploading of key elements on its website if approved by the board.  

35 

2 Significant 
Policies  

The aspects of workplace harassment for the employees are covered 
under the company's code of conduct. Nevertheless, the requirements 
introduced recently by SECP through its notification dated June 12, 
2024 are being incorporated in an independent anti-harassment policy 
as prescribe under Protection against Harassment of Women at the 
Workplace Act 2010.  

10(4)(xvi) 

3 Role of board 
and its 
members to 
address 
Sustainability 
Risks and 
Opportunities 

Through its notification dated June 12, 2024, the Securities and 
Exchange Commission of Pakistan announced several amendments to 
Regulation 10 of the Listed Companies (Code of Corporate Governance) 
Regulations, 2019.  
The amendments encourage board to adopt ESG practices hence, the 
initial septs were taken by the company to report of company’s ESG 
performance. Since, these amendments were made during the year the 
management is now reviewing these amendments and necessary 
compliance will be carried in due course. 

10(A) 

4 Formation of 
the 
Nomination 
Committee 

As the formation of Nomination Committee (NC) is not mandatory 
under regulation 29 of the Code, the functions and responsibilities of 
NC are performed by the Human Resources & Remuneration 
Committee. The board may consider the formation of NC at the 
reconstitution of the board. 

29(1) 

5 Formation of 
the Risk 
Management 
Committee 

As the formation of Risk Management Committee (RMC) is not 
mandatory under regulation 30 of the Code, the functions and 
responsibilities of RMC are performed by the Audit Committee. The 
board may consider the formation of RMC at the reconstitution of the 
board.  

30(1) 

 Annual 
Evaluation of 
the Board  

The company conducts formal and comprehensive boards and 
committees evaluation internally under the provision of Code of 
Corporate Governance Regulations, 2019 (CCG 2019). The independent 
evaluation may be considered by the board before expiry of three years 
as required under amendment made to CCG vide SRO 454(1)/2025.  

10(3)(5) 

 

For and on behalf of the Board   

 
MUHAMMAD SHAHEEN  
(Chairman) 
September 30, 2025, Karachi  
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