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INTRODUCTION TO GOVERNANCE POLICIES:

At Dips Apparel Ltd., we are committed to maintaining the highest standards of
corporate governance. Our governance policies are designed to promote
transparency, accountability, and ethical decision-making throughout our
organization. These policies guide all aspects of our operations, ensuring that our
business practices align with stakeholder expectations, regulatory requirements, and
long-term business success. By fostering a culture of integrity, we aim to build trust
with employees, investors, customers, and regulators.

SCOPE:

This policy applies to all manufacturing and operational activities of DIPS Apparel Ltd.,
including employees, contractors, and stakeholders involved in our value chain.

Dips Apparel

79/349 Hazera Mansion, Jamgora, Ashulia, Savar, Dhaka-1349,
Bangladesh 1349 Ashulia, Savar, Dhaka Bangladesh

POLICY STATEMENT:

At Dips Apparel Ltd., we recognize that strong corporate governance is critical to
sustaining our business success and ensuring responsible, transparent operations. We
are committed to upholding the highest standards of governance, including ethical
decision-making, risk management, and compliance with local and international laws.
Our governance policies encompass all areas of our operations, from board oversight

to employee conduct, ensuring that ethical standards are embedded in every stage of

our value chain. Our goal is to maintain a corporate culture of accountability,
transparency, and continuous improvement, ultimately contributing to sustainable
growth and long-term value for all stakeholders.

DUE DILIGENCE

At Dips Apparel Ltd. our due diligence processes ensure full compliance with
governance standards and the proactive management of business risks. We
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continuously monitor and improve our governance practices, integrating
accountability and ethical conduct into all areas of our operations.

Governance Risk Assessment;

We conduct regular risk assessments to identify potential governance risks, such as
conflicts of interest, regulatory non-compliance, and ethical concerns. These
assessments allow us to implement risk mitigation strategies and ensure we are
meeting the highest standards of corporate governance.

Governance Audits:

We perform internal and third-party audits to ensure full compliance with governance
standards, both local and global. These audits cover areas such as board effectiveness,
financial reporting, and ethical business conduct. After each audit, we take prompt
corrective actions to address any areas of concern, ensuring our governance practices
are aligned with the best industry standards.

Monitoring and Reporting:

Our monitoring systems track key governance metrics, including regulatory
compliance, financial integrity, and board performance. We compile quarterly reports
that are reviewed by senior management and the board of directors to ensure that
governance objectives are met. This transparent reporting mechanism helps us
maintain accountability and make informed decisions to enhance our governance
practices.

Supply Chain Due Diligence:

We ensure that our suppliers adhere to our governance standards by conducting

thorough assessments of their business practices. We prioritize partnerships with

suppliers that demonstrate strong ethical conduct and compliance with regulations.
Through regular engagement and on-site inspections, we have developed a network
of suppliers who uphold responsible and transparent business practices.
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Stakeholder Engagement:

Dips Apparel Ltd. actively engages with stakeholders, including investors, regulatory
bodies, employees, and communities, to foster collaboration on governance goals. We
hold regular consultations to gather input and ensure that our governance strategies
reflect stakeholder expectations. This engagement helps strengthen relationships and
enhance our overall governance framework.

Employee Training and Capacity Building:

We have developed a robust employee training program focused on corporate
governance, ethical conduct, and compliance. Our employees receive ongoing training
in areas such as anti-corruption, financial integrity, and conflict of interest
management, ensuring that everyone understands their role in maintaining our
governance standards.

Implementation of Best Practices:

We have integrated industry-leading governance practices into our operations, from

adopting best-in-class financial reporting procedures to strengthening our internal
controls. Our governance framework is designed to maximize transparency,
accountability, and ethical decision-making, ensuring that we remain at the forefront
of responsible business practices.

Corrective Actions and Continuous Improvement:

Whenever areas for improvement are identified through audits or assessments, we
take immediate corrective actions. This includes revising governance policies,
enhancing training programs, and refining decision-making processes. Our continuous
improvement efforts ensure that we remain agile and proactive in addressing
governance challenges and adapting to changing regulatory GOVERNANCEs.

Legal and Regulatory Compliance:

We rigorously comply with all governance-related laws and regulations, both locally
and globally. Our compliance calendar ensures that we stay up to date with regulatory
filings, certifications, and corporate governance requirements. By staying ahead of
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regulatory changes, we proactively update our governance policies and procedures,

ensuring ongoing compliance and minimizing legal risks.
CORE GOVERNANCEAL PRINCIPLES:

Ethical Leadership: Promoting transparency, honesty, and integrity in decision-
making.

Anti-Corruption: Preventing bribery, fraud, and corruption through strong policies.
Accountability: Ensuring clear roles, transparency, and stakeholder communication.
Diverse Governance: Fostering a diverse, inclusive, and independent board.

Risk & Compliance: Managing risks and ensuring legal compliance with robust
frameworks.

GOALS AND COMMITMENTS (Baseline Year: 2022):
Voice of the People: Enhancing Stakeholder Engagement

= Promote understanding of stakeholder rights and responsibilities across the
organization.
Empower employees to be ambassadors of stakeholder engagement within the
organization.
Increase stakeholder engagement survey participation rates to 80% by 2030,
starting from 30% in 2022.
Ensure that all major decisions are informed by stakeholder feedback, with a target
of 100% inclusion by 2030.

= Review and update stakeholder engagement strategies every two years, with the
first review completed by 2027.

Ethics in Innovation: Upholding Intellectual Property Rights

= Commit to respecting and protecting intellectual property rights in all business
practices.

= Foster an organizational culture that promotes innovation while adhering to ethical
standards.

= Train 100% of employees on intellectual property rights and their importance by
2030, starting from 20% in 2022.
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Conduct annual reviews of all intellectual property to ensure proper protection and
compliance by 2030.

Increase the number of intellectual property audits conducted annually to at least
two by 2030, starting from one in 2022.

Ensure all employees are aware of the importance of intellectual property and its
protection.

Encourage collaboration and sharing of best practices regarding intellectual
property management.

Integrity in Action: Combatting Corruption

Champion a zero-tolerance policy towards bribery and corruption.

Ensure comprehensive employee understanding of anti-corruption policies and
procedures.

Conduct corruption risk assessments for 100% of operational sites by 2030,
increasing from 0% in 2022.

Achieve 100% employee participation in anti-corruption training programs by
2030, with 30% participation in 2022.

Implement a whistleblower hotline, targeting reports from at least 5% of employees
annually by 2030, starting from 0% in 2022.

Review and update anti-corruption policies every two years, with the first review
completed in 2026.

Reduce incidents of reported corruption by 50% by 2030, using 2022 as the
baseline year.

Engage stakeholders in proactive discussions on anti-corruption measures and best
practices.

Fair Play: Navigating Conflicts of Interest

= Train 100% of employees on conflict of interest policies by 2030, increasing from
20% participation in 2022.
Achieve 90% compliance with disclosure requirements from employees by 2030,

up from 50% compliance in 2022.

Conduct annual audits of conflict of interest disclosures, targeting 100% issue
resolution by 2030.

Require immediate disclosure of any potential conflicts of interest by all employees.
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= Enhance awareness and understanding of conflict of interest situations through
regular communication.

= Increase awareness of conflict of interest policies through at least three company-
wide campaigns per year, starting from 0 in 2022.

= Maintain that 100% of leadership staff participate in advanced conflict of interest
training by 2030, with 50% participation in 2022.

Transparency Matters: Preventing Fraud

Commit to full transparency in all business transactions and operations.

Educate 100% of employees on fraud prevention and detection by 2030, increasing
from 25% completion in 2022.

Conduct fraud risk assessments for all major departments by 2030, starting from 0
assessments in 2022.

Implement fraud reporting mechanisms, aiming for a 70% usage rate among
employees by 2030, starting from 10% in 2022.

Review and revise fraud-related policies and training materials every two years, with
the first review completed by 2027.

Establish clear procedures for reporting suspected fraud without fear of retaliation.
Regularly communicate the importance of ethical conduct and integrity in all
business dealings.

Clean Transactions: Combatting Money Laundering

= Uphold a commitment to preventing any involvement in money laundering
activities.
Ensure all employees understand the legal implications and risks associated with
money laundering.
Train 100% of employees on money laundering awareness and prevention by 2030,
increasing from 15% in 2022.
Conduct comprehensive audits of financial transactions for anti-money laundering
compliance by 2030, starting from 0 in 2022.
Report all suspicious activities to authorities within 24 hours, targeting 100%
compliance by 2030.
Evaluate and update money laundering policies every two years, with the first
update completed in 2030.
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= Collaborate with law enforcement and regulatory agencies to enhance awareness
of money laundering risks.

Leveling the Field: Ensuring Fair Competition

= Train 100% of employees on anti-competitive practices by 2030, increasing from
10% in 2022.
Conduct annual reviews of marketing and sales practices for compliance with
competition laws, targeting 100% review completion by 2030.
Achieve 90% employee awareness of antitrust policies and reporting mechanisms
by 2030, starting from 40% in 2022.
Promote ethical business practices that discourage anti-competitive behavior.
Regularly communicate anti-competitive practices policies and their implications.
Encourage reporting of any anti-competitive behavior by employees.
Maintain zero incidents of legal actions related to anti-competitive practices by
2030, using 2022 as the baseline.
Maintain regular market competition assessments every two years to ensure fair
practices, starting in 2030.

Guardians of Data: Ensuring Information Security

= Commit to the responsible management and protection of confidential
information.
Conduct IT security risk assessments for 100% of sites by 2030, increasing from 0%
in 2022.
Achieve 100% employee participation in information security training programs by
2030, with 20% participation in 2022.
Implement a data breach response plan with a target response time of less than 24
hours for any reported incident by 2030.
Maintain the number of security audits conducted per year to at least two for each
department by 2030, starting from 1 in 2022.
Establish clear protocols for reporting information security breaches or
vulnerabilities.
Promote collaboration with external security experts to enhance information
security measures.

Rewarding Fairly: Transforming Executive Remuneration
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= Commit to transparency in the remuneration of executives and senior
management.
Ensure executive pay structures are aligned with the long-term interests of the
organization and stakeholders.
Maintain 100% transparency in executive remuneration disclosures by 2030, up
from 60% in 2022.
Ensure that by 2030, 100% of executive bonuses are tied to both financial
performance and non-financial metrics (including ESG goals), starting from 30% in
2022.
Maintain annual reviews of remuneration policies, with 100% compliance by 2030,
starting from 70% in 2022.
Reduce the executive-to-employee pay ratio by 20% by 2030, using 2022 figures
as the baseline.
Regularly review and benchmark remuneration practices against industry standards
to ensure competitiveness and equity.

Voices Heard: Strengthening the Whistleblower Framework

= Promote an open, safe, and confidential environment where employees can report

any ethical concerns without fear of retaliation.

Ensure that whistleblower policies are clearly communicated and accessible to all
employees and stakeholders.

Train 100% of employees on whistleblower policies and protection rights by 2025,
increasing from 50% in 2022.

Establish a whistleblower reporting hotline accessible 24/7, with a target of
handling 100% of reports within 48 hours by 2030.

Increase the percentage of whistleblower cases resolved within three months to
95% by 2030, up from 60% in 2022.

Maintain biannual audits of the whistleblower system to ensure 100% compliance
with internal and external regulations by 2030.

Raise awareness of the whistleblower program through at least two major
company-wide campaigns per year, starting from zero in 2022.
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ROLES AND RESPONSIBELITY:

The governance structure at Dips Apparel for the Governance Policy ensures that all
roles and responsibilities are clearly defined to uphold corporate integrity,
transparency, and ethical decision-making. Key governance roles include:

Board of Directors:

Strategic Oversight: Provides overarching guidance on the governance strategy,

ensuring alignment with business objectives, legal frameworks, and ethical
standards.

Accountability: Monitors the company’s progress in achieving governance goals
related to ethics, transparency, risk management, and compliance.

Risk Management: Ensures the company’s risk management structures are robust,
and oversees initiatives that mitigate potential governance risks, such as corruption
and fraud.

Approvals: Reviews and approves key governance policies, including the Anti-
Corruption Policy, Whistleblower Policy, and Code of Conduct.

Chief Compliance Officer (CCO):

Policy Implementation: Oversees the execution of governance policies, ensuring
adherence to best practices and compliance with local and international
regulations.

Monitoring and Reporting: Regularly reports to the Board on governance
performance, including risk assessments, fraud prevention, and whistleblower
activity.

Ethical Leadership: Leads efforts to integrate ethical practices into the company
culture, ensuring that governance principles are followed in day-to-day operations.
Coordination: Collaborates with various departments to align governance
initiatives with overall business strategy and operational needs, while ensuring
compliance with regulations and company standards.

Legal & Compliance Department:
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Regulatory Compliance: Ensures the company complies with all relevant legal
requirements, including anti-money laundering, anti-corruption, and anti-
competitive practices.

Policy Development: Regularly reviews and updates governance-related policies,
including the Code of Conduct, to reflect emerging legal and ethical standards.
Dispute Resolution: Handles legal disputes related to governance issues and
ensures proper investigation and resolution of governance violations.

Training & Awareness: Organizes governance training for employees, focusing on

ethics, anti-corruption, and whistleblower protection.
Governance Compliance Committee (GCC):

Operational Oversight: Oversees daily governance operations, ensuring
compliance with governance policies and procedures.

Audits and Assessments: Conducts regular audits on governance practices,
including risk management and information security, to ensure alignment with the
Governance Policy.

Stakeholder Engagement: Collaborates with stakeholders to ensure transparency
and ethical behaviour in corporate decision-making.

Corrective Actions: Recommends corrective measures and policy adjustments
when governance violations or risks are identified.

Risk Management Team:

Risk Identification: Identifies potential governance risks, including fraud, bribery,
money laundering, and conflicts of interest.

Mitigation Strategies: Develops and implements strategies to mitigate governance
risks, in coordination with the CCO and Legal & Compliance Department.

Risk Audits: Conducts risk audits annually, ensuring that 100% of governance risks
are properly documented and managed.

Crisis Response: Leads crisis management efforts related to governance issues,
ensuring timely and effective response to any breaches.

All Employees:
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Governance Policy

Policy Adherence: Uphold the company's Governance Policy by adhering to its
guidelines, including anti-corruption, whistleblower protection, and ethical
behaviour.

Training Participation: Participate in all relevant governance training programs,
including ethics, fraud prevention, and whistleblower protection.

Reporting Violations: Report any governance-related concerns, such as fraud,
unethical behavior, or corruption, to the appropriate channels (e.g., Legal &
Compliance or the Whistleblower Hotline).

Ethical Conduct: Engage actively in promoting a culture of transparency and
integrity by supporting the company’s governance initiatives and following the
Code of Conduct.

DETAILED ETHICAL GUIDELINES WITH EXAMPLES

Our company is committed to ensuring that all employees, managers, contractors, and
business partners conduct themselves with the highest ethical standards. The following
principles guide our behaviour in all textile manufacturing, sourcing, and operational

Doc.

activities:

Ethical Area

Standard

Textile-Sector Examples

Anti-
Corruption

No employee shall offer, give,
request, or accept any bribes,
kickbacks, or gifts that could
influence business decisions.

Refusing any cash or expensive
gifts from a yarn supplier in
exchange for awarding them
contracts.

Conflict of
Interest

All personal interests that may
influence or appear to
influence professional
decisions must be disclosed.

Not awarding a fabric dyeing
order to a company owned by
a family member without
disclosure and approval.

Confidentiality

Sensitive business, employee,
and customer information
must be kept confidential at all
times.

Not sharing upcoming garment
designs, production schedules,
or buyer pricing agreements
with competitors or outsiders.

Fair
Competition

The company competes
honestly and does not engage
in anti-competitive behavior.

Avoiding price-fixing
agreements with other garment
exporters for overseas buyers.
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Recording actual worker
All documents, records, and ) ) )
Accurate overtime hours in compliance
. reports must be truthful and ] ]
Reporting records instead of altering
complete. ]

them for audit purposes.

Everyone must be treated with | Preventing harassment on the
Respect and | dignity, respect, and fairness, production floor and ensuring
Inclusion without discrimination or equal opportunities for male

harassment. and female sewing operators.

DISCIPLINARY MEASURES FOR POLICY VIOLATIONS

The company will take swift and fair action against any violations of this Governance
and Ethics Policy. Disciplinary measures will be applied in accordance with Bangladesh
Labour Act 2006 (and amendments) and internal company rules. Possible actions
include:

1. Verbal Warning — For minor, first-time breaches of policy.

. Written Warning — For repeated or moderate violations, recorded in the
employee’s personnel file.
Suspension Without Pay — For serious misconduct while an investigation is
conducted.
Demotion or Removal from Duties — Where trust or competency is
compromised.

. Termination of Employment — For severe breaches, such as theft, bribery,
falsification of records, harassment, or willful policy violations.
Legal Action — Where a violation involves criminal activity (e.g., fraud,
corruption, theft of trade secrets), the matter will be reported to law
enforcement.

Employees are encouraged to report violations in good faith through the company’s

confidential reporting channels. Any retaliation against whistleblowers is strictly

prohibited and will itself be treated as a serious policy breach.
REPORTING MECHANISM

At Dips Apparel, we are committed to maintaining transparent and efficient reporting
mechanisms that ensure our governance practices are communicated clearly to all
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stakeholders, including employees, investors, regulators, and business partners. The
key components of our governance reporting mechanism include:

Governance Performance Metrics:

« Annual Governance Audits: Conduct comprehensive annual audits to assess key
governance indicators such as anti-corruption measures, compliance with
regulatory standards, risk management, and ethical business conduct.

Risk Assessment Reporting: Utilize risk management tools to track governance-
related risks, including corruption, fraud, conflicts of interest, and information
security vulnerabilities. Report findings quarterly to the Board of Directors and
key stakeholders.

Board Oversight Reports: Prepare detailed quarterly reports for the Board of
Directors that outline the company’s progress in achieving governance
objectives, including compliance with anti-corruption policies and whistle-
blower protections.

Annual Governance Report:

o Publication of Governance Practices: Release an Annual Governance
Report that provides an in-depth overview of governance policies, ethics, anti-
corruption measures, compliance achievements, and risk management
strategies.

Transparency and Accountability: Highlight major governance initiatives such
as training programs on fraud prevention, conflict of interest management, and
whistle-blower system utilization.

Third-Party Verification: Engage independent auditors to verify the accuracy of
governance reporting, ensuring that our governance practices adhere to global
best practices and ethical standards.

Incident Reporting System:

« Governance Incident Reporting: Implement a secure and anonymous system for

reporting governance-related incidents, including bribery, fraud, conflicts of
interest, and data breaches.
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« Root Cause Analysis & Corrective Actions: Review monthly incident reports and
conduct detailed root cause analysis for each reported incident. Implement
corrective actions and share findings with the Board and relevant departments.

« Whistle-blower Activity Reports: Track and report whistle-blower complaints
quarterly, ensuring that each report is investigated and appropriate corrective
actions are taken while protecting the anonymity and rights of the whistle-
blower.

Compliance & Regulatory Reports:

« Regulatory Compliance Reporting: Ensure all compliance-related governance

practices are documented and reported to relevant regulatory bodies. This
includes anti-money laundering, anti-corruption, and fair competition practices.
Policy Implementation Reports: Provide quarterly updates on the
implementation of key governance policies, including updates on governance
training programs, audits, and compliance reviews.
Stakeholder Feedback Integration: Collect feedback from stakeholders
regarding the company’s governance practices and report this feedback as part
of the annual governance review, incorporating stakeholder insights to drive
improvements.

Board and Stakeholder Engagement Reports:

« Governance Engagement Programs: Document governance-related
engagement programs, including training for employees on governance issues,
whistle-blower protections, and anti-corruption measures. Include participation
rates and the effectiveness of these programs in fostering a culture of ethical
behaviour.

Stakeholder Feedback Reports: Compile feedback from stakeholders regarding

governance and ethical practices. This feedback is used to continuously refine

governance policies and improve ethical standards across the organization.

The review also involves tracking performance throughout the year, ensuring
continuous improvement in governance practices and reinforcing Dips
Apparel' commitment to transparency, ethical conduct, and regulatory compliance.
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SDG ALIGNMENT

At Dips Apparel Ltd., we align our Governance Policy with the United Nations
Sustainable Development Goals (SDGs)to ensure ethical business practices,
transparency, and strong institutional governance. Key SDG alignments include:

SDG 8: Decent Work and Economic Growth: We promote ethical decision-
making, prevent corruption, and ensure compliance with fair business practices,
contributing to sustainable economic growth and responsible operations.

SDG 9: Industry, Innovation, and Infrastructure: We invest in resilient
information security systems and governance technologies to enhance
operational integrity and protect sensitive data, supporting innovation and trust
within our industry.

SDG 10: Reduced Inequalities: We ensure fair governance practices by
promoting equality, diverse board representation, and inclusive decision-
making processes, reducing governance-related disparities.

SDG 16: Peace, Justice, and Strong Institutions: We are committed to
transparency, anti-corruption efforts, whistle-blower protections, and strong
governance structures that uphold justice, peace, and responsible corporate
governance.

SDG 17: Partnerships for the Goals: We foster partnerships with regulatory
bodies, industry peers, and stakeholders to advance governance best practices
and meet global standards for accountability and transparency.

DECENT WORK AND INDUSTRY, INNOYATION 1 REDUCED 1 PEACE. JUSTICE PMHNERSHIPS

ECONOMIC GROWTH AND INFRASTRUCTURE INEQUALITIES AND STROKG mn THE GOALS
INSTITUTIONS

M %»z@

REVIEW MACHENISM:

Dips Apparel Ltd. conducts an annual review of its Governance Policy, led by the Chief
Compliance Officer. This review process involves the comprehensive analysis of
governance-related metrics, including compliance with anti-corruption measures, risk
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management, fraud prevention, information security, and adherence to ethical

business practices.

Key performance areas are assessed against the company's governance benchmarks
and quantitative/qualitative targets. During the review, the following steps are taken:

o Data Collection and Analysis: Governance performance data is gathered,

including incident reports, audit findings, and employee participation in
governance training programs.
Risk & Compliance Evaluation: The review ensures that the company's
governance practices align with legal requirements, regulatory frameworks, and
ethical standards, including those outlined by global frameworks such as
the UN Guiding Principles on Business and Human Rights and OECD Guidelines
for Multinational Enterprises.

Based on the findings, corrective actions are implemented to address identified gaps
or areas of concern. The review ensures that the company’s governance strategy
remains robust and that progress towards governance goals—such as anti-corruption,
fraud prevention, and whistle-blower protection—is consistently achieved.

POLICY REVISION HISTORY:

Revision

No Date Description of Change Reviewed By | Approved By

HR &
01 10-04-2024 Initial release Compliance Head of HR

Policy reviewed and HR &
10-04-2023 revised for clarity and Compliance Head of HR
format
nezsures and R &
10-04-2025 Ethical Guidelines with Compliance Head of HR

Examples
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EMPLOYEE ACKNWLEDGMENT FORM — GOVERNANCE POLICY

| hereby acknowledge that | have received, read, and understood the DIPS Apparel Ltd.
Governance Policy.

| understand that it is my responsibility to read, familiarize myself with, and comply
with the ethical standards, values, and expected behaviours outlined in the policy,
including but not limited to:

Compliance with applicable laws and regulations.

Prohibition of bribery, corruption, and unethical business practices.
Protection of company assets and confidential information.
Commitment to environmental sustainability and workplace safety.
Adherence to fair labor practices and avoidance of conflicts of interest.

| understand that failure to adhere to the company’s Governance Policy may result in
disciplinary action, up to and including termination of employment, and legal
consequences as per applicable laws.

| also understand that | have the right and responsibility to report any unethical
behaviour, policy violations, or concerns confidentially to the company’'s Ethics
Compliance Committee without fear of retaliation.

By signing below, | acknowledge that | have read and understood the contents of the

Ethics & Code of Conduct Policy and agree to comply with its provisions.
Employee Name: Mst. Mehrin Akter

Department: Quality Assurance

Designation: Jr. Quality Inspector

Signature: m@J

Date: 12-04-2025
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