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(a) Preliminary lnformatlon and Oeclarations:

(i) Name(s), address(s), telephone number(s), web address(s), e{ail(s), FAx number(s) and contact
persons of the issuer, issue manager(s), underwriter(s), auditors, credit rating company and valuer, where
applicable;

lssuer Company
Br6in Station 23 PLC.

Plot.2, 8th Floor, 2 Bir Uttam AK
Khandaka. Road, Mohakhali C/A, Dhaka

1212, Bangladesh
lssue Manager

UCB lnvestmeht Llmlted
Bulus Cenler (17th floor), Road: 34, Piol

CWS- (A11, Gulshan Avenue, Dhaka-
1212, Banqledesh

Underwriter
UTB Capilal Limited

Ejab Flora Unity Tower, Level-7
42, Mohakhali C/A, Banani

Dhaka, Bangladesh
Auditor of the Company

Ahsan Manzur & Co.
Chartcred Accountanls

House # 373 (2nd floor), Road # 28
Mohakhali DOHS, Ohaka'1206,

Bangladesh

AI{D/OR VALUER 0F At{Y)."

u-^

llr. Tenzim Al.mglr
iranaging Directo. & cEo

Contact Person

fr. Sumil Poddcl
Chief Executive Officer

Contact Person

Md. Mo bblr Alam

Contact lnformation
ret +aA 02-222296729

Fax:
E-mail: cfo@brainstatjon-23.com

Website: www.brainstation-23.com
Contact lnformation
Tel: +88 02-55668070

Fax:
E-mail: ir{o@ucbil.com.M

Website: www.ucb-investment.cfi
Contact lnformation

Tel: +880966&777755, En. 2417 -2423
Fax: +84(02) 9641159

E-maili info.mtbcap@mdualtrustbank com
Website: www.mlbcap.com

Contact lnlormation

Contact Person

contact Person

Ms. Ummey Sumeya Jahrn FCA
ACMA (UK), CGI|A

Parlner

Tel: +88 02 9885210
Fax:

E.rhail: info@amc+d.com
Websiie: !v!vw.amc&.com

Crcdil R.tng Company & Vtlucr:
Brain Station 23 PLC. has been rated AA3 by Credit Rating Agency of Bangladesh Limited (CRAB), dated 26 February 2026 with
validity up to i5 February 2027. Valuer information is not applicable to grain Stration 23 PLC.

(li) A peBon lnt.rcsted to get s Pro3p.ctus m.y obtaln from th. lssuer and lha lssue anagar.

(iii) "[you hava any quary about this document, you may conlult lhe l3su6., l.sue U.n.g.r.nd uodorwritef

',rl g'firfirn <Ffs sqr nq6s cq ror{ fuem qrqfr !fuffi< ffis tcI{R, tri <I{t.f{ €1\ q{r'Nrfr {r( a{FITRIFI sait
(qr{ firE {rfd f

(iv) "CONSENT OF THE BANGLADESH SECURITIES AND EXCHANGE coMMISSION HAs BEEN OBTAINED TO THE
ISSUE/OFFER OF THESE SECURITIES UNOER THE SECURITIES ANO EXCHANGE ORDINANCE, 1969, AND THE
BANGLADESH SECURITIES AND EXCHANGE COMMISSION (QUALIFIED INVESTOR OFFER BY SMALL CAPITAL
COMPANY) RULES, 2022. IT MUST BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS CONSENT THE COMMISSION
DOES NOT TAKE ANY RESPONSIAILITY FOR THE FINANCIAL SOUNDNESS OF THE ISSUER COMPANY, ANY OF ITS
PROJECTS OR THE ISSUE PRICE OF ITS SECURITIES OR FOR THE CORRECTNESS OF ANY OF THE STATEMENTS
MADE OR OPINIOX EXPRESSED wlTH REGARD TO THEM, SUCH RESPONSIBILITY LIES WTTH THE ISSUER. ITS
DIRECTORS, CHIEF EXECUTIVE OFFICER, MANAGING DIRECTOR, CHIEF FINANCIAL OFFICER, COMPANY
SECRETARY, ISSUE MANAGER, ISSUE MANAGER'S CHIEF EXECUTIVE OFFICER, UNDERWRITERS, AUDITOR(S)

(v) "This being the first issue ot the issuer, thero has been no fomal market ,or the socurities of lh€ issuer. The face
value of the securities is Taka i0.00 (teh) ahd the lssue price is Tk. '10 i.e. I llme of lhe tace valua. The issu6 pric€ as
determined should not be taken lo be indicative ot lhe market price ol the securities .tter listing. No assurance can be
given regardang an active or susiained trading olihe securities or the price afler listing."

(vi) 'lnvestment in securitl* involves a degree ol.isk and investors should not invesl any funds in thls offer unless they
cah aflord to lake the risk ofloslhgthelr investment.lnvestors areadyised to rcad lhe risk lactors carelullybefore maklhg
an investment decislon In this offea. For making an investment decision, investors mu3t rely on their own examination
ot the issuer and the ofter including thc risks involved. Given the emerging nelure ofsmall capital companies, there may
be a higher investment risk attached to the securlties b€ing oftered. The sccurities lo be lraded on the Small Capital
(S E) Platlorm may be more susceptible to high market volatility lha. securities trad€d on the Main Board and no
assurance is given that there will be an active marlel for trading of such securitie3. The securities have not been
recommehdod by the Bangladesh Securities and Exchange Commission (BSEC) nordoe3 BSEC guaraniee th6 accuracy
or adequacy ot this documeht. Specillc attentioh ol Investors is invited lo the staterneht of 'risk factors' given oh page
numb€(s) 8-11.

(vii) "Th€ issuer, having made all reasonable inqui.les, accopts responsibillty for and confirms that this prospoclus or
information memorandum cohtaihs all material lntormation wlth regaid to lhe issuer and the issue, that the infomation
contained ln the prospectus oa intormation memorandum is true, fair and correct ln all material aspects and are not
misleading ln any resp€cl, that th€ oplnlons and Intentions.rpiessed herein a.e honeslly held and that there are no
other facts, the omission ot which make lhis docurhenl as a whole o. any of such inrormation or the erpression of any
such opinions or intentions misloading in any material respect."

2lPage

Managing Director & CEO

Brain Staton 23 PLC #f;hli::ri.:::

lrr. Nd. Ho.abblr Al.m
Directot & CFO

et

CL
lJ.,

l\
e

Raisul Kabir

oirsctor & CFO
Brain Station 23 PLC.



(b) Availability of Prospectus

(i) Website addresses and e{ail addresses and names ot contact person of the institutions where the
prospectus is available in soft form:

Tel: +880 +880
+880 2333326801-5

Fax: +880 2333314101. +880 2333326810
E-mail: info@cse. com. bd,
habib-ullah@cse.com.d

Website: www.cse,com.bd

Chittegong Stock Exchange PLC.
CSE Building, 1080, Sk. Mujib Road
Agrebad, Chittagong, Bangladesh

ilr. iilohammad Habib ljllah
Doplty Manager

Prospectus is also available on the website of BSEC (www.sec.gov.bd) and Public Reference room of the
Bangladesh Securities and Exchange Commission (BSEC), Dhaka Stock Exchange PLC. (DSE) & Chittagong Stock
Exchange PLC. (CSE) for reading and studying.
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Brain Station 23 PLC.

Md. Mosabblr Alam
Director & CFO
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Tanzim Alamgir

t',lanaqrnq Director & CEO.

UCB investment Limrteo

lssuer Company
Braln Statlon 23 PLC.

Plot-2, 8th Floor, 2 Bir Uttam AK Khandakar
Road, Mohakhali C/A, Dhaka 1212,

Bangladesh
lssue Manager

[JCB lnvestment Limited
Bulus C€nter (17th foor), Road: 34, Plol:

CWS- (Afl, Gulshan Avenue, Dhaka-1212.
Bangladesh

Stock Exchanges

Dhaka Stock Exchange PLC.
DSE Tower, Plot-46, Road-21

Nikunja-2, Dhaka-1229

Contact Person

r. Md. llosabblr Alam
Oirector & CFO

Tel: +48 02-2222967 29



(ii) DEFrNrTroi.ls AND ACRoNYMS oR ELABoRATIoNS

Defi nitions and Acronyms

servlces

Price of Securities

ratio
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Raisul Kabir
Md. Alam

Director & CFO
Brain Station 23 PLC.

4lPaoe

Tanzim Alamgir
& cEO

Mansging oirac-tor & CEO
Brain Station 23 pLC.

Managing Director

UCB lnvestment Limited

A
AI
Allotment

B

Artilicial lntelligence
Allotment of Shares

Bangladesh Association of Software
Bangladesh Bureau of Statistics
BangladeshiTaka
Bangladesh lnvestment Development Authority
Beneficiary Owner
Business Process Outsourcing
Eangradesh Securitres and Exchange Commission
Brain Station 23 PLC.

Credit lrfomation Bureau
Brain Station 23 PLC.
Chattagong Stock Exchange PLC.

Dhaka Electric Supply Company Limited
Dhaka Stock Exchange PLC.

Eamings before lnterest, Tax, Depreciation and Amortization
Eamings per Share
Enterprise Resource Planning
Employee Share Ownership Plan

Great Britain Pound

Hongkong and Shanghai Banking Corporation

Machine Learning

Learning Management Solution

Unless lhe context requires olherwise, refers to, the DSE & CSE where
Ordinary shares will be listed.

Bangladesh Securities and Exchange Commission (BSEC)

BASIS
BBS
8DT
BIDA
BO
BPO
BSEC
B523

c
ctB
Company
csE
D
DESCO
DSE

E
EBITDA
EPS
ERP
ESOP

G
GBP

H
HSBC

I

IAS
ICT
IFRS
lssue
lssuer
lssue Manager
IT
ITES

M
ML

L
LMS

N

o
Offer Price

P
PIE
PLC.

a
Qlo
S

Stock Exchange(s)

T
The Commission

& lnformation Services
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Tax ldentiflcation Number

united Arab Emirates
UCB lnvestment Limited
United Kingdom
unitad Statss Dollar

Velue Added Tax

Water Supply & Sewerage Autho.ity
Workers' Profit Participation Fund



"The Prospectus may be obtained lrom th6 lssuer Company, lssue Manager, Underwriler and stock erchanges{s)"

4632-3. +880

lrr. oharnhad Hablb lJllah
Oeputy Manager

233332047 1 -2, +880 2333326801 -5
Fax: +880 2333314101. +880

2333326810
E-mail: info@cse.com.ttd,
habib.ullah@cse.corn.M

Website: \Mrw.cse.com.bd

Chitlagong Stock Exchang€ PLC.
CSE Building, 1080. Sk. Muiib Road
Agrabad, Chittagong, Bangladesh
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Raisul Kabir
Md. Alam

Director & CFO
Brain Station 23 PLC.
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Managrng Direstor & CEO

Brain Station 23 PLC. ud*.#lfiltt:.;

lssuer Company Contact Person
Br.ln Statlon 23 PLC.

Plot-2, 8th Floor, 2 Bir Uttam AK
Khandakar Road, MolEkhali CrlA

Dhaka-l21 2, Bangladesh
lssue Uanager

t CB lnv.3tnrd Limitcd
Bulus Center (1 7th floor). Road: 3,1
Plot CWS- (Afl, Gulshan Avenug

Dhaka-l 21 2. Bangladesh
lJnderwriler

rrB C.pitrl Limltod
Ejab Flora Unity Tov/er, Levd-7

42. Mohakhali C/4, Banani
Ohaka. Bangladosh

Auditor of the Company
Ahsen HllEu, ! Co.

Ch..Lr.d Accountant6
Holse # 373 (2nd floo4, Road # 28

Mohakhali DOHS
Dheka-1 206, Baigladesh

Slock Etchahges

Dhak Stock Excfi.ng. PLC.
DSE Torver. Plot-46, Road-2l

Nikunia-2, Dhaka-1229, Bangladesh

Irr.. d.lrosabbir Alam
Director & CFO

Contacl Person

Mr. Tan2im Alamgit
Managing Direclo. & CEO

Contact Person

fr. Sumh Poddcr
Chief €xecutive Officer

Conlact lnformation
.rel +88 02-222296729

Ummay Sumaya Jahan FcA
AC A (UK), CGMA

Contact Person

ilr. t d. R.biul lslam
Assastant General Manager

Ms.
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SECTIoN I - RISK FAcToRs AND MANAGEI,ENT,S PERCEPTIoN ABoUT THE RISKS



a) lnterest Rate Risks

lnterest rate risk arises from the Companys exposure to short-term and long-term borrowings, and is influenced
by nuctuations in the money market, which may lead to changes in the overall interest rate structure. Such
volatility can affect the cost of funds and the Company's financial performance.

It e n a g e me na Percept i o n

Brain Station 23 PLC. is not exposed to interest rale fluctuations, as the Company does not have any short-term
or long-term interest-bearing debt. The only interest expense presented in the financial statements relates to the
interesl componenl arising from lease liabilities in accordance with IFRS 16, Leases. This amount represents
the finance cost recognized on lease liabilities as required under IFRS 16 and does not constitute interest
expense or interest liability arising from any financing or bonowing anangement lrom outside.

b) Exchange Rate Risks

Brain Stalion 23 PLC. is exposed to exchange-rate risk from foreign curency revenues, expenses, receivables,
payables, and ERQ account balances. Cunency movements may create exchange gains or losses and may
also cause translation differences when consolidating the Malaysia and UAE subsidiaries. These fluctuations
could affect the Group's consolidated financial position, performance, and other comprehensive income.

,l a na g e m e n a P ercept I o n

The management of Brain Station 23 PLC. regulariy monitors the Company's foroign cunency exposures ansing
from export revenue, foreign cunency-denominated expenses, receivables, payables, and balances maintained
in its ERQ foreign currency account. As a significant portion of the Company's revenue is eamed in foreign
cunencies, depreciation ofthe BangladeshiTaka may increase the BDT equivalent of export eamings; however,
such movemenls may also increase the BDT equivalent ol foreign currency{enominated costs and obligations
and may result in exchange gains or losses. The Group is also exposed to translation dilferences arjsing from
the consolidation of its subsidiaries in Malaysia and the lJnited Arab Emirates- Management seeks to mitigate
these risks through the monitoring of cunency positions, the alignment of foreign cunencl receipts with
payments where practicable, and p.udent management ot loreign cufiency balances. Nevertheless, exchange-
rate movements rcmain subject to ma*et conditions and may affect the Group's reported financial position and
performance.

c) lndustry Risks

lndustry isk refers to extemal factors thal may afiect a specific industry and the companies operating within it-
These risk factors can have a direct impact on a company's groMh prospects, profitability, and long-tem
sustainability.

,1. n e g e m ent Pe rc ept i o n

Globally, the demand for lT solutions continues to rise as businesses seek to enhance operational efficiency,
reduce costs, and improve profitability in an increasingly competitive environment. The management of Brain
Station 23 PLC. believes that the demand for technology-driven solutions will continue to grow, both in the
domestic and intemational markets.

Given Bangladesh's cost-competitive lT professionals, the Company expects sustained groMh in the export of
lT services and sofrware solutions. With the rapid expansion of the lT and soflvrare industry, the Company's
exposure to industry-specific risk is cunently assessed to be relatively low.

d) Market and Tochnology.related Rlsks

Market and technology .isk refers to potential disruptions arising from changes in market conditions or
technological advancements that may adversely affect the Company's operations, competitiveness, or business
model.

,l a o a gc m e n t P ercept i o n

Brain Station 23 PLC. remains committed to staying at the forefront of technological innovation to maintain its
competitiveness in the global market- As part of this commitrnent, the Company actively invests in research and
development to deliver innovative, cutting-edge solutions that enhance client satisfaction and enable the
successful execution of complex projects.

To ensure its workforce r€mains equipped with the latest industry knowtedge, the Company regularly conducts
training and development programs, keeping employees up to date with emerging technologies, tools, and best
practices.
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e) Potential or Existinq Govsmment Regulalions

Companies operating in Bangladesh are governed by various laws and regulations, including the Companies
Act, '1994, taxation laws, and the rules and directives issued by the Bangladesh Securities and Exchange
Commission (8SEC), among others-

Any sudden or significant changes in these regulatory policies or legal frameworks may hav€ an adverse impact
on the Company's operations, financial performance, or overall business environment.

,l anagemena Pefception

The Govemment of Bangladesh has identiied the ICT and software secto. as a priority (thrust) sector, rellecting
its strategic impo.tance to national development. ln light of this, the management of Brain Station 23 PLC.
believes, it is highly unlikely that the government will implement any policies or measures that could have an
adverse impact on the industry.

g) History of Non-Oporation

The Company's history of non-opeGtion ref,ects challenges in operational management. Periods of inactivity
can result in negative cash now, sustained losses, and, in severe cases, may lead to insolvency.

anagement Perception

Brain Station 23 PLC. has a consistent track record of conlinuous operations, with no history of non-operation.
Backed by an experienced board ofdirectors and a capable management team, the Company is well-positioned
to operate efficiently and .emain competitive. As a result, the likelihood of the Company becoming non-
operational is considered minimal.

h) Operational Risks

Operational risk refers to the potential for losses resulting rrom inadequate orfailed inte.nal processes, systems,
policies, or external events that disrupt normal business activities. This type ot risk may arise frorn human error.
fraudulent activities, or physical incidents, among other factors.

ll a na gemeot Percepti on

Brain Station 23 PLC. manages operalonal risk through robusl intemal @ntrols focused on the identification,
assessment, monitoring, and mitigation of operational risks. ln addition, the Company implements necessary
prccedures to ensure full compliance with regulatory requirements. A strong risk management framework is in
place to effectively address and minimize potential operational dis.uptions.

i) Risk Rolating to Secondary Trading of Securities

ln the primary market, the issue price of Brain Station 23 PLC. is detemined in accordance with applicable laws
and regulations. However, this price may not necessarily refect the stock's market value once it begins trading
in the secondary market.
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0 Potential Changes in Globalor Nalional Policies

The pertormance of companies may be innuenced by political and economic instability, both domestically and
globally. Any occunence ofpolitical unrest or disturbance within Bangladesh may have a negative impact on the
overall economy, which could, in tum, adversely aflect the Company's operations and performance-

,l anegemenl Perception

Changes in global or national policies are beyond the controlofany individual company and may pose potential
risks. However, Brain Station 23 PLC. is well-prepared to adapt to new policies and regulatory measures as
needed, in order to mitigate the impact of such changes.

While instances of political unrest, such as strikes or mass protests, can negatively affect overall business
activities, the nature of the Company's operations-primarily involving the delivery of lT and sofrware solutions-
allov/s for a relatively low leve! oI disruptjon, as these seNices can ofren be rendered remotely and with nexibility.



j) Other Risks

i. Client Concentration Risk

Gture, Norway, contributed approximately 13.24% of F\2O25-26 revenue, while Grameenphone contributed
approximately 13.04%. The concenlEtion of revenue from these lwo clients may iMicate a potential client
concentration risk.

Management Perception

Client Concentratlon Risk
. Gture, Norway, has been a st.ategic partner since 2015 and contributed approximalely 13.241o ol FY2O25-

26 revenue. lts engagements cover multiple European endrlients, sectors, and projects, providing

underlying diveIsifi cation.

Grameenphone conbibuted approximately 13.M% ot F\2o25-26 revenue and represents an established
client relationship with recuning and diversified project requiremenls.

Management continuously monitors client coocentration and mitigates the associated risk by diversifying
its client base ac.oss markets, sectors, and geographies while maintaining strong client relationships and
service quality. Nevertheless, the loss of, or a significant reduction in business from, a major client could
adversely affect the Company's financial performance.

ii. Service-Model Concentration Risk

Approximatety 55ok$0ok of the Company's revenue comes from Full Development Engagement (FDE)
Services/Staff-Augmentation Services,/Resource Augmentiation Services- Any reduction, non-renewal, or pricing
pressure from major clients may adveEely affect revenue, resource utilization, and profitability.

Management Perception

Management continuously monilors revenue concentration by client and engagement model and seeks to mitigate
the risk through client and geographic diversification, longer{erm contractual arangements, disciplined resource
planning, and gradual expansion of fixed-price, managed-service, and recuring-revenue offerings.

iii. Artifi cial lntelligence-Related Risk

Rapid developments in artificial intelligence may disrupt conventional softwareievelopment and staff-augmentation
models, intensify pricing pressure, and shorten technology life cycles. The adoption ofAl also involves risks relating
to data privacy, cybersecurity, intellectual property, outputaccuracy, regulatory compliance, third-party dependency,
and repulational exposure. Failure to adopt Al responslbly and remain technologically competitive may adversely
affect the Company s service demand, profitability, and market position.

fil a na gement Percoptio n
Management views Al as both a strategic opportunity and an emerging business risk. The Company is gradually
inlegrating Al inlo its services and intemal operations while st.engthening employee capabilities, data security,
human oveGight. and govemance controls. lt is also expanding into Al-enabled, doud, cybe.security, data-
analytics, and proprietary solulions to improve productivity, enhance seryice quality, and reduce reliance on
conventional development models. Management will continue to monitor technological developments, regulalory
requirements, client expectations, and third-party Al-related.isks.

iv. Tax Exemption and Cash lncrntive Risk

The Company currently enjoys tax exemption beneflts and cash incehtives available to eligable businesses in the
ICT and soflware sector under the applicable laws, rules, and government policies of Bangladesh. Any withdrawal,
reduction, expiry, delay, or adverse modification of these benefits, or any inability of the Company to satisry the
applicable eligibility and documentation requirements, could increase its tax burden, delay incentive receipts, and
adversely affect profitability, cash flows, and financial position.
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,l a n a g e m e o I Pe rce pti o n

Brain Station 23 PLC. recognizes that the market price of its shares is influenced by systematic risk, which may
adve.sely impact the share price during trading in the secondary market.

Direclor & CFO
Brain Stauon 23 PLC.



ll a nagem ent Pe rception

Management monitors changes in applicable tax laws. cash incentive policies, eligibility conditions, and
documentation requirements and maintains relevant records lo support compliance and timely realization of
available benellts. Although the Company currently enjoys these benefits, their continuation and timing remain
dependent on prevailing govemment policies and regulatory approvals. Management lherefore evaluates the
possible fnancial impact of any change or delay and seeks to reduce dependence on such benetits through
susiainable operating performance-
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SECTIoN II- USE oF PRoCEEDS



Padiculars Amount in BDT
Number of shares to be issued under lQlO
lssue price
Total amount to be raised

lJse of proceeds from lQlO are given below

5,000,000
10

50,000,000

SL Particulars Amount (in BOT)

2
Purchase of Computer lT Equipment
QIO expenses

Total

47,185,000
2,815,000

50,000,000

Brsakdown of use of proceedsi

The net proceeds from the lnitial Qualified lnvestor Offer (lQlO) will be used for the Purchase of Laptop/Compute.
, lT Equapment and lQlO Expenses. The details are as lollows:

l. Purchase of Computor and lT Equipmsnt

Tentative
Quantity

Total Cost in
BDT (est.)Name of Product

Laptop

Macbook
pro/Macbook AIR

est.

16

50

Md. Mosa bblr Alam
Director & CFO

Brain Station 23 PLC.

Clone Desktop with RaizenT
with atlisl 9000 serice RTX or

5000/6000 Serice RTX navedia
GPU,

Macbook pro/ Macbook AIR
M5 AlR.Ms/Mspro, RAM,
26124132t48164 GS. 14'

BDT esl.

290,000

14,490,000

7,824,000

14,500,000

d

Network ltem - Switch.
Router & Application
Server. Access Point,
System Accessories

10,371,000

Total 47,185,000

Note:

The prices stated above represent indicative average prices based on prevailing market prices and may vary at the
time oI acquisition during the next two years. The stated prices are inclusive of all applicable taxes and VAT
prevailing as of the date of this Prospectus; however, the applicable rates of taxes and VAT may change from time
to time. Furthermore, the desktop/ laptop models, specifications, and other details stated above are indicative and
may be subject to change depending on ma*et conditions, technological advancements, product availability, and
the operational requirements of the Company. with a view to ensuring optimal service delivery to its clients-
Accordingly, the specitic items to be acquired and their respective per-unit specifications and prices may vary from
those stated above.

2. lQlO Expensos:

Detailed lQlO expenses are given in Section-V (xiv).

lnfrastructure Upgrade
Foritigate/ Sophos, Cisco,

Juniper. Mikrotik, UniFi, Ruijie
(Min: 4000000 Max: 8000000);

lncrease data center seNer,
Vertualization Server)-

HP/DELU Olher, Ruijie, UniFl,
Cable, Connector etc-

G'

t!
laJ

l-
e,

14lPase

ir
CEO
mited

Laptop RyzenT/ryzens
processor or intel Core ultraT
32/50/64G8 RAM, 1TB Nvme

SSD,'t 4'l1 6'display Brand:
HP/DELUACERYLenovo etc.

63 230,000

Raisul Kabir
Managing Oirector & CEO

Brain Station 23 PLC.

Tanzim Alamg

Managrng Oirector,d

UCB lnvestmelr( ''

a) The prospectus shall show how the net proceeds ot the offering shall be used, indicating the amount to
be usod for each purpose;

Source ol fund:

Technical Specifications
(Tentative)

Tentative Avq.
unit Price in

Desktop 489,000

4*zc*-



b)The prospectus shall also include a schedule mentioning the stages of implementation and utilization of
funds received lhrough public offering, mentioning about the approximate date ofcompletion ofthe project
and the projected dale ol full commercial operation. The schedule shall be signed by the chief executive
office. and lhe chief financial officer of the issuer:

A schedule mentioning the stages ol implementation and utilization offunds received through lOlO is given belo'r,/:

SL. Particulars Amount to be
utilized (BDT)

Progress made
so far

Purchase of
Computer and lT

Equipment
47,185,000

After completion of
Purchase

Total

c) lf the.e a,e contracls covering any of the activities of the issuer company for which the proceeds of sale
of securities aae lo be used, such as contracts for lhe purchase of land or contracts tor the construction ot
buildings, the prospectus shall disclose the terms of such contracts, and copies of the cont.acts shall be
,iled with th€ Commlssion as annexurc to the prospectus;

Brain Station 23 PLC. is not engaged in such contracl.

o
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e

Raisul Kabir
Managing Oireqtor & cEO

Md. Alam
DarBctor & CFO

Brain Stauon 23 PLC.

lslPase

Tanzim
Managrng Di(ector & cEO

Brarn Station 23 PLC.
UCB lnvestm errt Limited

Schodule of lmplementatlon
oolff':l*" ProJoclod daro or

--.--.- - commercialcomDEron ot oo€fttron
Drotecu3

1

2. 2,815,000

50,000,000

The Process.*.ll wrthrn 24 months
oe sEneo aner

receiv,nsnthe roro' lii?j',i;to'*
lmmediately after

N/A receiving the lOlO
fund
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Managing Director
Managing Direclo. & CEO
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UCB lnvestment Limited

SEcTIoN III. DEScRIPTIoN oF BUSINESS



a) The date on which lhe issuer company was incorporated and the date on which il commenced operalions
and the nalure ofthe business which the company and its subsidiaries are engaged in or propose to engage
in shall be stated in the prospectus;

Particulars
Date of incorporation as a Private Limited Company
Date of commercial operation
Date of conversion into Public Limited Company

January 21 , 2015
Jan,ary 21 , 2015
Janoary 11,2024

Nature of Business

Brain Station 23 PLC. is primarily engaged in providing lT Enabled SeMces (ITES), induding software development,
application customization, web hosting and .elated services, lT support, and sofrware maintenance.

Started joumey in 2006 and established as a partnership firm in 2008, the Company has grown significantly over
the yea.s. It employs over 91'l full-time software engineeE and other professionals, as of 30 June 2026. ln the
linancial year 2026, Brain Station 23 PLC. surpassed USD 14.10 million in revenue, positioning itsell as one ol the
largest software solutions providers and exporters in Bangladesh.

Below are some major events in the history ofthe company:

Ma.ior Events Year
Started joumey
Established as a Partnership
Footprint in global market
Started operations in local markel
Developed the lirst in-country banking mobile app (City Touch)
lncorporated as a Private Limiled Company
Started work with German partners
Crossed USD 10M revenue
Co-founder & CEO of the company, Mr. Raisul Kabir became Top 20 young business leaders
in South Asia
Converted into a Pub ic Limited Company
lssued share to employees from ESOP Trust Fund
lncorporaled two subs diaries, namely Brain Station 23 Tech Sdn- Bhd. in Malaysia and Brain
Station lnformalion Technology L.L.C in lhe United Arab Emirates (UAE)

2006
2008
2007
2010
20't3
2015
2018
2022

2022

2024
2024
2025

Over the past 20 years, Brain Station 23 PLC. has emerged as a prominent leader in Bangladesh's lT and software
development industry. playing a vital role in strengthening the nation's foreign exchange reseryes through its
consistent export prformance.

Below is a list of awards received by Brain Station 23 PLC. in recognition for their contribution to the country's
economy and superior service delivery.

Awardinq Bodv
Bangladesh Association of Software & lnformation
Services (BASIS)
Hongkong and Shanghai Banklng Corporation
(HSBC)
Govemment of Bangladesh, Ministry of lndustries

Bangladesh Association of Software & lnformation
Services (BASIS)
Kaggle

The Daily Star

Posts and Telecommunication Division, Govt. of
People's Republic of Bangladesh
BASIS

BASIS Best Outsourcing Organization winner for the years
2013, 2014, 2015, 2011 , 2018, 2020 & 2021
HSBC Exporter of the Year Award as top SME exporter for
2412
Awarded the best ICT enterp.ise for the NPO by the Ministry
of lndustries in 2019
Winner in 4 Categories of the BASIS ICT Award: Finlech
(2018), RealEstate (2018), Transportation (2018), HR (2019)
Bronze Winner in Machine Leaming in 20'19 Google Artificial
lntelligence Competition (Kaggle)
Best ICT Solution Provider Winner by The Da ly Star
lntemational Market Focus for 2017
Telecom & ICT Award 2025

BASIS Top Performer in lT Export Calegory in 2025
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Tanzim
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amglrRaisul Kabir

Managing Directo. & CEO
Br.in Station 23 PLC.

Md. Mosabbir Alam
Director & CFO

Brain Station 23 PLC,

Manaqrng D ireclor & CEO

UCB lnvestment Limited
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Notable Global Clients Notable Local Clients
Gture

Abbvie lnc.
UNIPET

Stella
LionOBytes

Grameenphone
Bang alink

Metlife
EGMEA

C P. Bangladesh

Subsidiarics of the Company

Brain Station 23 PLC. has recently established two subsidiaries outside Bangladesh. The details oI which is as
follows:

SL Name o, Subsidiary Date of
lncorporation Country Ownership %

Brain Station 23 Tedr Sdn. thd.
Brain Station lnformation Technology L.L.C

14-Aug-25
15-Oct.25

Malaysia
UAE

Fudhe.more, the Company has obtained anothe. approval to establish a subsidiary in the Netherlands. The
company incorpoftltion is cur.ently under process.

SL. Name ot principal technology products or services/ solutions Existing/Target Markels

1 100yo
100%

I
2

3

4

5

6

7

8

I

10

Artilicial lntelligence, Machine Leaming and Gene.ative Al Solutions

E-commerce, l,-larketplace and Omnrchannel Commerce Platforms

Enterprise Resource Planning (ERP) and Business Proc,ess
Automation
Full Developmenl Engage.nenl (FDE) Servrces

Digital Banking, Finlech and Payment Technology Solutions

Solulion Delivery Engagement (SDE) Services /Managed Project
Delivery (MPD)Services /Fixed Scope Delivery (FSO)Services
Digital Wallel, Payinent Gateway and Merchant Payment Solutions

Learning l\,4anagement Systems (LMS) and EdTech Platforms

Web Application, Portal and Content Manaqement System
Development
Telecommunications, Digital SeNice and Subscriber Engagement
Platforms

Augmented Reality (AR), Virtual Reality (VR) and lmmersive
Technology Solutions

Native and C.oss-Platform lilobile Application Developmenl

Cloud Consulting. Migration and Managed Services across AWS,
Google Cloud and Google Workspace

Dala Engineenng, Analy4ics and Business lntelligence Solutions

Custom Software and Digital Product Engineering

Software Quality Assurance, Test Automation and Per{o.mance
Engineering

C4.^

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

Bangladesh and

lntemational

lnternational

lntemational

lnternational

lntemational

lnternational

lntemational

lnternational

lntemational

lnternational

1-l

12

'!3

14

'16

17

Bangladesh and lnlernational

15 Managed Hosting, Cloud lnfrastructure and Cyb€rsecurity Services Bangladesh and lntemational

Bangladesh and lntemational

Bangladesh and lnternational

Bangladesh and lntemational

Bahgladesh ahd lnlernational

Banglad6h and lntematq|al
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Raisul Kabir
Managing Director & CEO

Brain Station 23 PLC.

Md. Mo bir Alam
Director & CFo

Brain Station 23 PLC.

Below is a list of some notable clients served by Brain Station 23 PLc. over the years:

b) The prospectus shall contain the information in respect of its business operalion, for example:-

i) The principal products or seruices of the company and the markets for such products or services;

'--v-.
Tanzim Alamgr! 
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SL. Name of p.incipal technology products or services/ solulions Existing/Targel Markets

18 Microsoft 365, SharePoint and Digital Workplace Solutions Bangladesh and lnternational

19 Game Development and lnteractive Entertainment Solutions Bangladesh and lntemational

ii) lf the company has more than one product o. service, the relative contribution to sales and income of
each product or seryice that accounts for moae than l0% of the company's total revenues;

sl.
No

I July 2025 to 30 June 2026 'l July 2024 to 30 June 2025
Name of the Service Amount in

BDT
Percentage of
total reYenue

Amount in BDI Percentage of total
revenue

,|

2

Software development
and customization
Web hosting & relaiBd
servbe

1,611,605,444 93%

Md. Mosabbir Alam
Director & CFO

Brain Station 23 PLC.

1 ,349,021 ,842

173,685,071

a6yo.

'11%

lll) Names of associates, subsidiary/ related holding company and their core areas ot business;

The issuer has no associate or holding company. However, with the approvalof Bangladesh Bank dated 17 July
2025, Brain Station 23 PLC. received permission to establish three subsidiary companies in Malaysia, ihe United
Arab Emirates (UAE), and the Netherlands respectively. Pursuant to this approval, the Company incorporated Brain
Station 23 Tech Sdn. Bhd. in Malaysia on 14 August 2025 and Brain Station lnformation Technology L.L.C in the
UAE on 15 October 2025. The subsidiaries are engaged in the same line of business as the parent company.

iv) How the products or services are distributed:

Software development and customization services, IIES services Irom Brain Stataon 23 PLC. and its
subsidiaries are distributed to clients primarily through digital and remote delivery channels. Braih Station 23
PLC. delivers dedicated technology teams/ FDE and specialized Al, telecommunications, cybersecurity,
FinTech, cloud and digiial engineering solutions through a digital-Iirst, outcomejocused delivery model.
Engagements are structured around client priorities and may be deljvered through secure remote
collaboration, cloud€nabled delivery. hybrid engagement or onsite support in Bangladesh and inlemational
markets. following the typical delivery steps below:

1. Client Oiscovery, Team Mobilization and Requirement Definition

Clients connect with Brain Station 23 PLC. through local and international business teams, partner
networks, refenals and digital channels. The Company evaluates the client's product/service roadmap,
required skills, team structure, govemance model, seNice levels and delivery schedule, and validates
business, ,unctional, technical, data, security, regulatory and compliance requirements through workshops,
virlual meetings and discovery sessions. Dedicated delivery teams are then mobilized with appropriate
enganeering, quality assurance, Devops, projecl management and domain capabilities.

2. Priority Solution Oesign and Agile Engineering

Cross-functional teams design, build and test solutions using Agile practices, modem architecture,
Devops/Devsecops workflows, version conlrol and automated quality cont.ols. Depending on the
engagement, delivery may include Al and machine-leaming models, telecommunications and subscriber
platforms, cybersecurity controls, digital banking and payment capabilities, cloud-native applications, data
solutions or other dagital products. Clients receive regular sprint updates, demonstrations, delivery
dashboards and governance reports.

3. Secure Digital Oelivery and Deployment

Software releases, Al models, source code, configuration liles, technical documentation and approved
environments are delivered through secure repositories, encrypted channels, conuolled cloud platforms or
direct deployment into the client's infiastructure. Deployrnent may be cloud-based, on-premises, at a
telecommunications or financial-services environment, or hybrid, subject to agreed security, privacy,
resilience, access-control and regulatory requirements.
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4. Managsd Supporl and Conllnuous lmprovemont

Following go-live, lhe Company provides remote or onsite support, service monitoring, incident and

vulnerability management, security updates, bug fixing, performance optimization, model monitoring where
applicable, cloud operations and feature enhancement under agreed seNice levels, maintenance terms or
managed-seNice arangements. Support coverage is structured according to the operational criticality of
dedicated{eam. telecommunications, cybe.security. FinTech, Al and cloud engagements.

5. Regional and Subsidiary-Led Delivery

For clients in markets such as Malaysia and the UAE, the relevant subsidiaries support local business
development, contracting, client coordination, account management and regional delivery. ln other
intemational markets, including Germany, the USA, Norway and Japan, the Company works with local

business and technology partners to support market access, client engagemenl, commercial coordination
and delivery oversight, subject to the sclpe of the applicable partnership arangement- Core soffware
programming, coding, engineering and technology capabilities a.e primarily provided from the Company's
delivery cenlers in Bangladesh, enabling a coordinated global delivery model through subsidiaries and
partner networks.

6. Srrvice-Specific Delivery Models - Dedicated Technology Delivery Teams are provaded through
scalable, cross-functional team structures aligned with each client's roadmap and govemance
requiremenls. Al engagements may include data preparation, model development, integration and
monitoring; telecommunications engagements may include platform integration, subscriber services and
operatjonal support; cybersecurity engagements may include secu.e engineering, monitoring and
remediation; FinTech engagements may include regulated integration, testing and payment operations;
and cloud engagements may include migration, managed infrastructure and optimization. Delivery may be
onsite, .emote or hybrid for clients in Bangladesh and is primarily coordinated from Bangladesh through
secure digital workspaces ,or intemational clients.

v) Competitive conditions ih the busihess;

Although Brain Station 23 PLC. is one of the leading companies in the industry, it operates within a free-market
economy, where the business environment remains highly competitive.

Below is the list of the ma.ior compelitors ot Brain Below is the list of the top 6 (six) exporters in the lT
Station 23 PLC. in the local market. and software development sector of Bangladesh

Sl. No. Major Competitors in th€ Local Market Sl. No. Top Exporters
1

2

4
5
6

,|

2
3
4

6

Datasoft Systems Bangladesh Limited
eGeneration Limited
Cefalo Eangladesh Limited
EJlT Limited
Tiger lT Bangladesh Limited
Kazi lT Limited

Vivasoft Limited
Brain Station 23 PLC.
BJIT Limited
DataSoft Systems Bangladesh Limited
Enosis Solutions
Cefalo Bangladesh Limited

Ihere is no market data in respect of the market shares of major competitors

vi) Sources and availability of raw materials and the names of the principal supplieB;

As a service-oriented business, Brain Station 23 PLC. considers its human resources-primarily its skilled
professionals-as its core operational assets. The Company employs 8'14 full-time software engineers and 97 other
professionals as of 30 June 2025. However, to support il6 operations, it occasionally procures specific services from
extemal suppliers as listed below:

Sl. No Name of Supplier Type of Service Purchased
1

2
3
4

6

Microson
Google Cloud
Amazon Web Services
Oracle
nopcommerce
Odoo

License
Cloud Server and Storage
Cloud Server and Storage
Consultancy support
Platform and soflware support
Plat orm and software support

G'
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Managing Director & CEO
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7
8

10
11

12
13
14
15

't7

Adobe
Moodle
Gadget Planet
Star Tech Ltd.
Techno Fair
Gadgets Planet
Global Brand PLC
Aamra Networks Limited
Smart Technologies (BD) Ltd
Bangladesh Expod lmport Company Ltd
Walton Plaza- Computer City, Clg.

Platlorm and soltware support
Plat{orm and software support
lT Accessories
lT Accessories
lT Accessories
lT Accessories
lT Accessories
Networking
lT Acc€ssories
Networking
lT Accessories

vii) Sources of, and requirement for, power, gas and water; or any other utilities;

Gas Water
st.
No

Office Supplier Requirement Supplier &
Requiremeht Supplier & Requirement

2.

4

5,555 sq. ft.
8rh Floor,

2 Mohakhali
C/A. Dhaka-

1212
16,402 sq. ft.

Cultural
Center, Mirpur

DOHS. 3rd
Floor. Dhaka

1216
16,000 sq. ft.

4rh & 5rh Floor
4 Mohakhali
C/A, Dhaka-

20,445 sq. ft.
12h Floor, 'l

Mohakhali C/A,
Dhaka-1212

Dhaka Electric
supp y

Company
Lim(ed

{DESCO)
Dhaka Electric

Supply
Company

Limited
(DESCO)

2200/KWH
Monthly

6,300/KWH
Monthly

Dhaka Eleclric
Supply

Company
Limrted

(DESCO)
Dhaka Eleclic

Supply
Company

Limited
(DESCO)

Since the Brain Station
23 PLC. is not engaged

in any
m a nufactu ring

operations, there is no
requirement for Gas.

Water Supply & Sewerage
Authority (WASA)is the

supplier of water in all office
spaces held by Brain

Station 23 PLC

Gture, Norway
(Sofrware development and
customization )

229,959.016 13.240h 2't9,578,300 14.O4%

Grameenphone
(Software development and
customization)

226,475,122 13.O4% 185,536,650 11.470/o

ix) Oescription of any contract which the company has with its principal suppliers or customers showing
the total amount and quantity ot t.ansaction forwhich the contract is made and the duration otthe contract;

The company has not entered into any contract with any of its suppliers or customers.

2

2llPase

Raisul Kabir
Md. Mosabblr Alam

Oirector & CFO
Brain Station 23 PLC'
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Br.in Station 23 PLC.

3.
6,100/KWH

Monthly

8.500/KWH
Monthly

Since the company is not
engaged in any

manufacturing operalions,
there is no significant

requirement for water apart
frcm noamal usage.

viii) Names of the customers who purchase 'i0% or more of the company's products /services;

Name of the Customer & 1 July 2025 to 30 June 2026 1 July 2024 to 30 June 2025
Sl. No '- - - ::- i1-'- - - Amount in Percentage of Amount in Percentage otserylce BDT Total Revenue BDT Total Revenue

1

e

e,



x) Description of any material patents, lrademarks, licenses or royalty agreements;

Particulars License lssuer/
lssuing Authority

Registration/Certifi
cate/ License No.

lssue Date
Renewal

Date
Expiry
Date

Certifi cate of lncorporation

Trade license

TIN certificate

VAT registration certificate

BASIS membership
certificate

Registrar of Joint
Stock Companies
Dhaka North City

Co.poration
National Board of

Revenue.
Bangladesh

National Board of
Revenue,

Bangladesh
Office of the Chief

Controller of lmports
and Exports
Bangladesh

Association of
Software and

lnlormation Services
National Board of

Revenue,
Bangladesh

lntemational
Organization for
Standardization

CMMI lnstitute
Dhaka Chamber of

Commerce & lndustry
Bangladesh-Malaysia

Chamber of
Commerce & lndustry

21.0'1.2015

08.04.2015

15.04.20'15

24.08.2019

18.08.2015

N/A

18.07 2026

N/A

01.07.2025

nyA

30.06.2027

N/A

N/A

30.06.2027

26.11.2014

15 09.2023

18.08.2025

24.01.2026

26.11 .2025

26.01.2026

24.01 .2026

25.11.2027

15.09.2026

31.12.2026

31 .12.2026

c-120623

TRAD/DNCC/OO1O1
212022

Certificate oI Non-
deduction of Tax

BIN:0001&798-
0109

08.01 .0000.034.0 t.0
01.14 J20

EAUCMMV2123I11
ECNB R4202508001

532

649010914667

Bt\,'l-484

260326210666420

GE-09-03-324 29.03.2009 01.01.2026 31j22026

ISO/lEC 9001:2015
(Ouality Management
System)
ISO/IEC 27001:2O12
(lnrormation Security
Management System)
CMMI Certificate
D@l Membership
Certificate
BMCCI

28.06.2026 r.uA 30.06.2027

241126018001 26.11.2014 26.11.2025 25.11.2027

241126058001

xi) Number of total employees and number of full-lime ernployees;

As of 30 June 2026

Pelmanent Temporary Total
AA 97 9tl

ria) Production or service rendering c.pacity and current utilization, where applicable:

Since Brain Station 23 PLC. is a service-o.iented business, the above-mentioned information is not applicable for
the company.
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Name of the Assets
Written Down Value as

on 30 June 2026
(Amount in BDT)

Location' Condition

Fumiture and fixture
Office equipment
Compute, & lT equiprnent

Land

Building & infrastructure
Total

'Details of all the locations

12,522,750
48.726,477

'l 0't ,396,454

Offoe premises in
Mohakhali and Mirpur

OOHS, Dhaka,
Bangladesh; Oubai,

UAE and Kuala
Lumpur, Malaysia
Salarkul, Badda,

Dhaka, Bang{adesh

All assets are in good
and useable condition

3.235.433
435,098,5E1

Sl. No. Particulars Si2e Address

2.
J.
4.
5.
6.

Offce Spacs
Ofilce Space
Offce Space
Oflice Space
Offce Space

Commercial Land

5,555 sq ft
8,000 sq ft
8,000 sq ft
16,402 sq ft
20,,145 sq fr
37.28 katha

2 Mohakhali C/A, 86 Floot, Ohaka-1212
4 Mohakhali C/A,4h Floor, Dhaka-1212
4 Mohakhali C/A,56 Floor, Dhaka-1212
Cu tural Center, Mirpur DOHS, 3rd Floor, Dhaka-1216
'1 Mohakhali C/A,'t2s Floor, Dhaka-1212
Plol C 15, Sunvalley Avenue, Block B, Sector 1, Satarkul,8adda.
Dhaka

b) Whether the property is owned by the compary or taken on lease:

No property of the company is taken on lease ex@pt the following:

Sl. No. Oescription of Leased Asset
5,555 square feet at 2 Mohakhali C/A, th Floor, Dhaka-1212
8.000 square feet at 4 Mohakhali C/A, 4h Floot, Ohaka-l212
8,000 square feet at 4 Mohakhali C/A, 5h Floot, Dhaka-1212
16,402 square feet at Cultural Center, Mirpur DOHS, 3rd Floor, Dhaka,1216
20,445 square feet at 1 Mohakhali C/A, 126 Floor, Dhaka-'12'12

c) lfthe prop€rty is owned bythe company, whetherthere is a mortgage or other type oflien on the property,
with name of the mortgagor;

There are no mortgages or other types of liens against the properties owned by the company.

d) lf the property is taken on lease, the explration date ofthe lease with name ot ths lessor;

No property ofthe company is taken on lease except the following:

sl.
No. Desc.iption of Leased Asset Lessor Effeclive Date

of Lease
Expiration Date

ot Lease

1

2

4

5

2

5,555 square feet at 2 Mohakhali C/A,
8s F,oor, Ohaka-'l212

8,000 square feet at 4 Mohakhali C/A,
4rh Floor, Dhaka-1212

8,000 square feet at 4 Mohakhali C/A,
5s Floor, Dhaka-1212

16,402 square feet at Cullural Center,
Mirpur DOHS, 3rd Floor, Dhaka-1216
20,445 square Ieet at 1 Mohakhali C/A,
12th Floor, Dhaka-1212

Md. Motarraf Hosain 01 Jan 2023

Sadruddin Ahsan Ali
& Saqueb

[4uhammad Ali
Sadruddin Ahsan Ali

& Saqueb
Muhammad Ali

Bangladesh Diesel
Plant Limiled

01 April 2025

01 February
202s

01 July 2022

01 July 2024

31 Oec 2027

31 March 2031

31 March 2031

30 June 2027

30 June 2029

4.

5.

Raisul Kabir
Managing Director & CEO

Brain Station 23 pLC.

l\,lohsina Rahman

Md. Mosabbir Alam
Director & CFO

Braln Station 23 pLC.

24lPase

Tanzim Alamglr
N,4ana-qrng Drrcclor & CEO

UCB tnvestment Ltmtteo

The prospectus shall contain the tollowing information in respec{ ot plants and property, namely;

a) Location ol the principal plants and other property ot the company and the condition thereof;

269,217,467
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Raisul Kabir
Managing Direqtor & CEO

Brqin Station 23 PLC.
Md. bbir Alam
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Tanzim Alamgir
Managrng Director & cEO

UCB lnvestment Limited

SEGTIoN V - PLAN oF OPERATIoN AND DISCUSSION OF FINANCIiAL CONDITION

Director & CFO
Erain Station 23 PLC.



a) lf the issuer has not started its commercial operation, the company's plan of operations for the period
ihich would be roquired to start commercial operation shall be described ir the prospoctus which shall,
amonq others, include:-

i) Proiected financial statements up to the year of commercial operation certified by the auditor of the issuer;
and

(ii) Any expected slgnificant changes ln the number of employees.

The information required in (i) and (ii) is not applicable tor Brain Station 23 PLC. as the Company started its

commercial operation on January 21, 2015.

b) lfth€ issuer had been in operation, rcvenue from operation from each ofthe last three yoars, the issuer's
financial position, changes in linancial position and results of operations for 6ach of the last three years
shall be given in the plospectus whlch shall, among othe6, lnclude lhe following informatlon, to th€ extent
material, namely:-

Particulars 30^Jun -2025 30Jun-2024
Revenue
Cost of service
Gross profit
Administrative expenses
Sales & marketing expenses
Profit from operation
Finance income
Other rncome
Prolit before lntercst and lax
Frnance cost
Profit belore WPPF
Contribution to WPPF
Prolit before tax
lncome tax expense
N€t profit after tax
Earnings per share (EPS)

1,736,581,131
(1,335,829,636)

/O0,75'1,/t94

\1 47 ,779 ,062)
(66,83S,830)
186,132,603
34,203,442

5,968,766
226,301,812
(18,451.625)
207,453,147
(10,232 ,373)
'197,620,81{
(16,836,052)
180,78/,762

1.23

1,301,332,165
(991,333,112)

309,999,053
(122,602,550)
(33,731,431)
't53,665,072
22,fi7,532
71.193,512

217.126,116
(5,44s,997)

24t,980,fi9
\11,522,863)
230,157,256
(10,391,450)
220,065,E07

5.r 5

Changes in financial position of Brain Station 23 PLC. are as follows:

Non.curtent Assets:
Property, plant and equipment
Right-of-use assets (RoU)
lntanqible asset
lnvostment in Sukuk
Advance, deposit and pre-payments
Cu.lent Assels:
Advance, deposit and prepayments
lnventories
lnvestmenl in Shares
Trade and other receivables
Cash and cash equrvalenls
Total Assots
Shareholders' equity:
Share capital
Share premium
Retained eamings
Foreign currency translation reserve
Non{urrent liablllty:
Lease liabilities
Current Liabilities:
Lease liabilaties
Employee benefits

u^

il15.038,91I
371,211,555
32,275,942

12,551,413
711,192,62

24,925,791
2,4a1,961

198,105,515
485,979,396

1,127,531,573
962,271,806
427,577,0W

17,500,000
5'17,194,7't6

'r58,568,893
158,568,893
171,797,UO

33,386,724
45,513,836

17,911,192
17,914,492

117,315,275
16,308,059
'19,236,092

616,804,346
418.734.481
191,373865

6,700,000
810,205,967

35,716,264
6,125,837

1 1,936,200
256,094,873
500,332,794

1 ,127 ,010,313
'1,093,6,!4,081

427,577,W
17,500,000

648,566,991 i:-
lr,

N
e
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Raisul Kabir
Managing Direqtor & CEO

Brain Station 23 PLC.

Md. Mo abbir Alam
Director & CFO

Brain Station 23 PLC.

Tanzim Alamglr
Managrng Dlrector & CEO

tJCB lnvestment Limrled

Results from operation of Brain Station 23 PLC. are as follows:

30Jun-2026
'1,563,604,599

11,225,7O4.887J
337,899,7r2

(132,497.614)
(46,907,329)
158,494,769
36,246,069
4,213.506

198,95/t,34il
(13,004,709)
I 85,949,6:15
(8,854,745)

177,094,890
(15,792,219)
161,302,671

3.77

Parlicula.s 30Jun-2026 30Jun-2025 30Jun-2024
647,398,230
435.098.581
I,14,598,686

2,100,963
60,000,000

5,600,000
8:13,786,106

35,150,495
21.550,004
40.572.060

271,825,m5
464,648,252

l,,l8l,184,336
1,253,467,865

427,577,@O
17,500.000

807,972,497
417 .878

,I8,557,99t
118,557.990
,09,158,481
40,010.904
10,320,739



Particulars 30Jun-2026 30Jun-2025 30.Jun-2024
Trade and other payables
Defened income
Provisions
Cunent tax liabilities
Total Liabilities
Total Equlty and Liabilities
Net Asset Value Per Share (NAv)

34,626,719
26,293,4',17
18,999,999
15,975,644

333,366,232
I,i127.010,313

25.58

28,364,196
42,687 ,177
30.019.375
10,730,376

165,259,767
1,127,531,573

22.51

24.698,763
9,508,141
8.006,631

16.613,304
227,716,471

1,481,18it,336
29.32

i) lnternal and external sources of cash;

Pa.ticulars 30-Jun-2026 30Jun-2025 30Jun-202,1

427.577,090
17,500,000

ao7,972,897
417,878

'1,253,i167,865

427,577,090
't7,500,000

648,566.991

427.577,090
17,500,000

517.194,716

1,093,644,081 962,271,806

1,253,467,865 1,093,6i!1,081 962,271,806

Note:

The financials fo. 2024 and 2025 reflect standalone fgures, whereas the linancials for 2026 reflect consolidated
ligures.

ii) Any material commitments for capital expenditure and expected sources of funds tor such expenditure;

Brain Station 23 PLC. has not yet made any material commitment for capital exf,enditure except for those that are
mentioned under the head 'Use of Proceeds' from lQlO fund.

ill) Causes tor any material changes trom period to period in income, cost of goods sold, othe. operating
expenses and nel income;

30Jun-2026 30Jun-2025 30Jun-2024
Revenue
Cost of service
Operalir€ expens€s
Net profit after tax

1,736,581,131
(1,33s,829,636)

(21.r,618,891)
180,7U,762

1.563.604.599
(1,225,7O4,887)

(179,404,943)
161,302,67'1

1,301,332,165
(991,333,112)
(156,333,981)

220,065,807

Not6:

The financials for 2024 and 2025 reflect standalone fgures, whe.eas the linancials tor 2026 ref,ec{ consolliated
ligures.

e
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Raisul Kabir

Managing Directo. & CEO
Brrin Station 23 pLC.

MC,. Mo abbir Alam
Director E CFO

Brain Station 23 pLC.

(-\

Note:

The financials for 2024 and 2025 ref,ect standalone figures, whereas the fnancials for 2026.efrec{ consolklated
figures.

lnternal Sources of Cash:
Share caprtal
Share premium
Retained earnings
Foreign ajnency tlanslation reserve
Sub-Total
Ertemal Sources of Cash:
Bank Loan
Sub-Total
Grand Total

Particulars

Causes lor changes in revenue: Revenue increased from BDT 1,301.33 million in 2024 to BDT 1,563.60 million
in 2025 and BDT 1,736.58 million in 2026, representing year-on-year growth of 20.2% and 11.1%, respectively. The
groMh was supported by higher business volume, sustained demand for software and lT services, expansion of
the local digitaliation market and the translation effect of foreigh-curency revenue.

Business continuity and recovery: Operations were temporarily affected by the countrywide internet disruption
during July-August 2024, resulting in delays in certain project deliveries and pipeline conveGion. The Company
nevertheless maintained revenue growth and normalized delivery actavities following the disruption.

Global markot condltlohs: During FY 2025-26, heightened geopolitical tensions and continuing conflicts across
several regions created uncertainty in global markets, which affected client decision-making, sales cycles and the
timing of new engagements. Despite these conditjons, the Company maintained .evenue growth and continued to
pursue a diversifled intemational client base.

---L-, f-
Tanzim Alamgir

Managing 0lreclor & CEO

UCB lnvestment Limited



causes for changes in cost of service: Cosl ofservice increasedby 23-6% in 2025 and 9.0olo in 2026, reflecting

higher pro,ect volume, employee and vendor costs, and investment in research, development and Al-enabled

capabilities. ln 2025, cost ol service grew more slowly than revenue, reducing the cost-of-service ratioltofi78.4lo
to 76.9% and indicating improved delivery efiiciency.

Causes lor changes in operating expenses: Operating expenses increased by 14.8% in2025 and 19.60/0in 2026
as the Company expanded ats organizational and delivery capacity. The increase mainly relates to employee and

administrative costs and rental and related expenses for larger office premises. Management continues to monitor
productivity and overhead efficiency as operations scale.

Causes for changeg in net profit after tax: Net profit after tax decreased by 26.7% to BDT 161.30 million in 2025,
mainly due to pricing pressure, cost inflation, higher research and development expenditure, selected strategic
projects, the reduction in the cash incentive rate from 10% to 60/0, and higher finance costs (IFRS '16) associated
with the new office rent. ln 2026, net profit after tax increased by 12.1ol" to BDT 180.78 million, supported by revenue
groMh and improved cost absorption. Management rcmains focused on disciplined pricing, delivery efficiency and
prudenl cost management.

iv) Any 3eason.l aspecls ofthe company's business;

The Company's business does not exhibit any matenal seasonal pattem thal is expected to adversely afiect its
operations.

v) Any known tEnds, events o. uncertainties that shall have a material effect on the company's future
business;

The Company's future operations may be affected by the following trends, events and uncertainties:

. Rapid technological change. including developments in artificial intelligence and cybersecu.ity threats

. lncreased @mpelitioh and related pricing pressure

. Global geopolitical tensions and political or regulatory uncertainty

. Prolohged disruption to power, intemet or telecommunications inf.astructure

. Natural disasters, pandemics and other force majeure events

. Foreign-exchange volatility and changes in export incentive policies

The Company seeks to manage these exposures lhough continued inveslrnent in technology and cybersecurity,
business continuity anangements, client and market diversification. and disciplined cost and pricing management.

vi) Any change in the assets of the company used to pay off any liabllities;

Brain Station 23 PLC. has not used any of its assets to pay off any liabilities.

vii) Any loan taken by the issuer from its holding/ parent company or subsidiary company or loan given to
aroresaid company, giving full details of the same;

Brain Station 23 PLC. does not have a holding or parent company. The Company has two foreign subsidiaries: one
is in Malaysia (Brain Station 23 Tech Sdn. Bhd.)and the other is in the UAE (Brain Station lnformation Technology
L.L.C). There are no loan or tinancial obligations between Brain Station 23 PLC. and its subsidiaries.

viii) Any future contractual liabilities the compahy might enter into within next one year, and lhe impact, it
any, it would have on the company's financial fundamentals;

Brain Station 23 PLC. has no plan to enter into any contractual obligation within the next one yearotherthan normal
course of business.

ix) The estimated amount, where applicable, of future capltal expenditure;

Brain Station 23 PLC. does not have any plan to make any capital expenditure except for those mentioned in the
'Use of Proceeds'in this Prospectus.
x) Any VAT, income tax, customs duty or othertax liability whlch is yet to be paid, including any contingent
liabilities statirg why the same was not paid prior to the issuance oflhe prospectus;

2SlPage
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Stalus of unpaid vAT, income tax, customs duty or other tax liability:

Value Added Tar (vATl

There is no VAT liability of the compahy.

lncomo Tax

The TIN number of the Company is 6490'10914667 under Circle - 316, Zone 15. Dhaka. Followings are the details
of income tax-.elated inlormation of Brain Station 23 PLC.:

Accounting Year Assessment Year Assessment Stalus

202G2021
2021-2022
2022-2023
2023-2024
m24-2025

2021-2022
2022-2023
2023-2024
2024-2025
2025-2026

Assessment compleled and Tax Clearance certificate issued
Assessment completed and Tax Clearance Certificate issued
Assessment completBd and Tax Clearancs Cerlificate issued

Tax Clearance Certificate issued
Tax Clearance Certific€te issued

CuEtoms Dutv or Othor Tax Llabllltles

There is no customs and excise duty liability of Brain Station 23 PLC

Contlnqent Llability

Brain Si,ation 23 PLC. does not have any contingent liability.

Effective
Date of
Lease

Lease Rent
per Month

(BDT}
Lessor

Expiration
Date ol
Lease

Liquidation

2

3

4

5

5,555 square feet at 2
Mohakhali C/A. sth
Floor, Dhaka-l212

2,550 square feet at 2
Mohakhali C/A. 6th
Floor, Dhaka-'1212

5,555 square ,eet at 2
Mohakhali C/A, 7th
Floor, Dhaka-1212

5,555 square feet at 2
Mohakhala C/A, 8h
Floot, Ohaka-1212

8,000 square feet at 4
Mohakhali C/A, 46
Floor, Dhaka-1212

8.000 square feet at 4
Mohakhali C/A. 5b
Floor. Dhaka-1212

16,402 square feet at
Cultural Center, Mirpur

DOHS, 3rd Floor,
Dhaka-1216

30 Sep
2024

01 Jan
2023

31 Oec
2027

305,525

30 Sep
2024

140,250

30 Sep
2024

344,473

The Company has
terminated Iease
of (5u,, 6s" & 7th

floor) as on 306
September2024

ln case ol
termination of the

agreement the
LESSEE will hand

over the
possession of the
premises to the

LESSOR

Md.
Motarraf
Hosain

6

01 April
2025

422,920

840.000Sadruddin
Ahsan Ali &

Saqu€b
Muhammad

Ati
Sadruddin

Ahsan Ali &
Saqueb

Muhammad
Ati

Bangladesh
Diesel Plant

Limiled

31 March
2031

a4t
e)
ct
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a\€
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Raisul Kabir
Managing Oireqtor & CEO

Broin Station 23 pLC.

840,000

01 July
2022

30 June
2027

847.983

Md. M sabbir Alam
Director & CFO

Brain Station 23 PLC.

29lPa9e

Au", Tanzim Alamglr
Manag'ng Director & CEO

UCB lnveslment Llmrteo

xi) Details ofany operating lease the company has entered into during the five years preceding lhe issuance
ol the p.ospectus, clearly indicating terms of the lease and how the company proposes to liquidate such
lease;

Braan Station 23 PLC. did not have aoy operating lease during last 5 years.

xii) Any linancial commitment, lncluding lease commitment, the company had entered into during the past
five years, giving details as to how the liquidation was or is to be in effect;

Following are the details of all the financial commitments, including lease commitment of the cornpany:

Sl. Description ot Leased
No. Asset

1

01
February

2025

31 March
2031



Effective
Date of
Lease

Lessor
Expiration

Oate of
Lease

Lease Rent
per Month Liquidation

B

8 square u une 'l,737,
2424 2029

xiii) Oetails of all personnel related schemes tor which the company has to make provision for in future
years;

Brain Station 23 PLC. regards its human resources as its most valuable assei, recognizing that the company's
profitability largely depends on thear efficient and effective performance. To sustain and enhance productivity, the
Company offers various facilities and incentives to motivate its employees. Additionally, the Company invests in
training programs to further develop employee skills.

Particulars Details

Mohakhali C/A, 12s
Floor, Dhaka-1212

Yearly increment

Allowances

Performanc€ and
incentive bonus
Employee share
ownership plan
Provident fund

Gratuily

Upon management approval and salary brackets,/scales, annual increments on basic
salaries are given to employees.
According to pay scales, allowances are given for expenses such as house rent,
conveyance, medical expense, car maintenance and mobile phone facjlity.
Upon management approval, performance and incentive bonus are given lo employees
based on individualand company performance.
Employees are entitled to an employee share ownership plan as per the
BS23 ESOP Scheme.
The Company maintains a contributory pmvident fund (CPF) that is recognized by lhe
Commissioner of Taxes. Employees contribute 10% of their basic salary to the fund and the
Company also contributes an equal amount.
All permanent employees after conflrmation of service are eligible for Gratuity subject to
completion of 5 years.
Two festival bonuses are paid to each employee.
The Company provides 5% of its net prollt before tax afler charging such expense as
Workers' Prollt Participation in accordance with Bangladesh Labour Act, 2006 and
Bangladesh Labour (Amendment) Act, 2026

xiv) Break down of all expenses connected with the OIO showing specifically: -

i) lee of issue manager; and
ii) lee of underwriter;

Breakdown ot Estimated Expenses for lQlO

Festival Bonus

sL. Particulars Nature of Expenditure
Amounl in

BDT
(approx.)

(i) lssue Management Fees

2 ment Fees

3 UnderwritingCommission

4 VAT a ainsl Underwriti Commission
Listi Related Ex ses foa Exchanges

5 Pros ti ee for DSE & CSE

6 Listing Fee for Stock Exchanges

7 Annual Fee for Stock Exchanges

a-

Maximum 1% (one percent) on the
lOlO amount or laka 500 (Five
hundred thousand, whichever is lower
@ 15% on lssue Management Fees 75,000

O.5O% on 25o/o (hirty-five percent) of
the lOlO offer amount

50,000

Up to Taka 10 crore of paid-up capital
@ O.O25"/o: above Taka 10 crore of

id-u ca 0.01%

30lPaqe

Md. Mosabbir Alam
Director & CFO

Brain Stauon 23 PLC.

Tanzim Alamgir
Managing Director & CEO

[JCB lnvestment Limited

Tk. 25,000 for each exchanoe

@15% on Underwriti ng Commission

Up to taka 100 million of paid-up capital
@0.10%; above taka 100 million of
paid-up capital @ 0.05%

Sl. Oescription of Leased
No. Asset

The following benefits and related scheme are applicable for the permanent employees of Brain Station 23 PLC.:

Mohsina
Rahman

1 Manager to the lssue Fee

Raisul Kabir
Managing Director & CEO

Brain Station 23 pLC.

500,000

62,500

400,000

125,515

tat
G'

CL
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rE=t

9.37



Amount in
BOTsL. Particulars Nature of Expenditure

a rox
ees

B lication 50,000

n es
CDBL Fees and Expenses

11 Secu
12 Documentation Fee 2,500
13 Annual Fee
14 Connection Fee 6,0
15 lOlO Fee 7,500

(vii) Printin and Post IPO Expenses
bt on

17 Data transmission Fee for Stock Exchanges 200,000

18 Stationery and Other Related Expenses 356,610

Grahd Total 2,815,000

Nature of
Transactions

2025-2026

Debit Credit Closing
Balanc€

)p I Tk. 50.000 (non-refundable)

ssrona ees
At Actual

At Actual
At Actual
At Actual
At Actual
0.00015 on total issue size

rospectus Estimated (To be oaid at actual)
Estimated (To be paid at actual)

Estimated Oo be paid at actual)

Brain Station 23 Tech Sdn
Bhd.

Subsidiary
Company

Subsidiary
Company

lnvestment

Trade Receivable

lnvestment

24,449.291

679,800
24,375,871

24.489.251

2,824,03A Q:t44,238\
24,375,871

T.ade Receivable 5,257,880

56,947,079

(5,257,880)

17,402,118], 49,s44,961

xvii) Whe.e the issuer is a banking company, insurance company, non-banking financial institution, a
declaration by the board of directors shall be included ih the prospectus stating that all ,equirements as
speciried in rhe <rt({ r+tqt qt+, ieel (1991{trrtil i4i\ qft{), qftS qeh{ qQq, rssa (tgsglla.r{ zz
i\qt{), aw wf-{, to)o (to)o qr.r{ )\' {i urt{} have bcen adhered to;

The above information requirement is not applic€ble for Brain Station 23 PLC

Cd.-
Raisul Kabir

Managing Direclor & CEO
Brain Station 23 PLC.

Md. Mo abbir Alam

31 lPag e

Director & CFO
B.ain Station 23 pLC.

xv) lf the issuer has revalued any of its assets, the name, qualification, work done to date by the valuer and
the reason for the reyaluation, showlng lhe value ofthe assets prlor to the revaluatlon, ltemizing separately
each asset tevalued in a manner which shall facilitate comparison between the historical value and the
amount shown after revaluatlon and giving a summary of the valuation report;

Brain Station 23 PLC. has not revalued any of its assets.

xvi) Where the issuer is a holding/subsidiary company, there shall be full disclosure in the prospectus about
the transactions, including its nature and amount, between it and its subsidiary/holding company o.
associate companies, including transactions which have taken place within the last five yea6 of the
issuance of the prospectus o. the date of incorporation of the issuer company, whichever is earlier, clearly
indicating whether the issuer company is a debtor or a creditor;

Name of Party Relationship

50.00{BSEC Consenl Fee Fee @ 0.'10% on tle lQlO amount

20,00(

350.00{

Brain Station lnlormation
Technology L.L.C

Total

G

,l-

a\.
IE'

----l:r
Tanzim Alamgir

Managing Director & CEO

UCB lnvestment Limited



xviii) A special report from the auditors regarding any allotment ol shares to the directors and subscribers
to the Memorandum of Association and Articles of Association tor any considoralion othenvise than for
cash;

Auditor's Certificate Regarding Allotment of Shares to the Directors and Subscribers to the Memorandum
of Association and Articles of Association for any Consideration Otherwise Than for Cash

TO WHOM IT MAY CONCERN

This is to certify that, as per the statutory records and share regislers of B.ain Station 23 PLC, the company has
made the following allotment of shares to the directors and subscribers to the Memorandum of Association and
Articles ot Association for consideration otherwise than for cash:

Date ot AllolmentName of the
Direclors and/or

Subscribers to the
MemoEhdum of
Association and

Articles of
Association

4h
Allotment

Bonus
lssue

$n
Allotmenl

Share Based
Compensation

7rh

Allotment
Bonus lssue

9dr
Allotment

Bonus
lssue

I lrh
Allotment

Bonus
lssue

December
08, 2019

November
25,2020

March 28,
2021

Oecember
29,2021

Oecember
15,2022

September
24,2023

3rd
Allotment

Bonus lssue

Mamnoon Ahmed
Murshed Chcn dhury
Raisul Kabir
Golam Mohammad
Mohiuddin
MahmudulAnwar
Riyaad
Md. Sajidur Rahmao
Mohammad Mizanur
Rahman
Mohammad Jannatul
Ferdous
Md. Mosabbir Alam
Ali lmam
Total No. of Shares
Amount of Share
Capital (BDT)

326,666

1,000,000
326,668

326,666

20,000
250,000

125,000

641,250

1,968,750
641,250

641,250

45,000
562,500

28't,250 468,750

1,239,750

3,431,062
1,239,750

1,239,750

87,000
1.087,500

1,087,500

326,250

230,850 1,269,675

2.516.201
1,269,675

230,850 1,269,675

638,887
230,850

16,200
202,500

89,100
828,699

202,500 828,699

2,375,000
23,75{r,000

4,7a1,250
17,812,500

468,750
il,687,500

9,738,562
97,385,620

60.750
11,959

I,E25,346
t8,2f,t,460

476,65'l
65,rl3

8,61,1,1i16

86,l,ll ,,180

Place: Dhaka
Date: 15 December 2025

sd/-
Ahsan Manzu. & Co.

Chartered Accountants

xix) Any materlal information, which is likely to have an impact on the offerlng or change the terms and
condltions under which the offer has been made to the public;

OECLARATION REGARDING ANY i'ATERIAL INFORMATION LIKELY TO HAVE AN IiTPACT ON THE
OFFERING OR CHANGE THE TERiIS AND CONOITIONS UNDER WHICH THE OFFER HAS BEEN MADE TO

THE PUBLIC

This is to declare that, to the best of our knowledge and belief, no material information has been suppressed which
is likely to have an impact on the offering or change the terms and conditions under which the offer has been made
to the public.

sd/-
Raisul Kabi.
Managing Director & CEO

Date: 26 October 2025
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Raisul Kabir
Managing Director & CEO

Brain Station 23 pLC.

Md. M sebbir Alam
Director & CFO

Braln Station 23 PLC.

For Brain Station 23 PLC.
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mglrRaisul Kabir

Managing Director & CEO
Braan Station 23 PLC.

Md. bblr Alam
Oirector & CFO

Brain Station 23 PLC,

Tanzim Ala
Managlng Direclor & cEO

UCB lnvestment Limited

SEcTIoN VI - DIREGToRS AND OFFICERS
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The prospectus shall contain lhe following inlormation ln rospoct of lts directors and officers, namsly:'

a)Name, ag6, qualiflcatlon, experienco and posltlon ofeach ofths dlrectors ofthe company and any porson
nominaled lo be a director, showing the period for which, tho nomlnation has be6n mads and the name ot
the organization which has nominatod him;

Educational
Qualification

S
N

L
N ame Age Experience Pos itio n

7 [.4r. Md. fi,4osabbir Alam

8. Ali lmam

B.Arch (BUET)

BSc in EEE (BUET)
t\,,lBA (EWU)

B.Arch (BUET)
B.Arch (BUET) M.Arch

(UK)
BSc in CSE(NSU)

MBA (EWU)
BSc rn CSE (AIUB)

N/Sc (ltaly)
BBA & MBA (DU).
CPFA (USA), CIA

(Canada), ASA
(Australia)

BBA & MBA (DU), CFA
(USA)

56

43

48

43

44

3l

20

21

31

'19

21

19

17

Chairman

Managing Director
& cEo
Director

Director

Director & CTO

Director

Director & CFO

lndependent
Dirsctor

42

41

b) ln the case o, a director, the date on whlch h6 flrst bocamE a director and the date on which his current
team of office shall expire;

SL,
No.

Name Position
Date of becoming

Director
,or the First Time

Explratlon o,
Current Term

of Oftis€

15'h AGM

Mr. Mamnoon Ahmed Murshed
Chowdhury
Mr. Raisul Kabir
Mr. Golam Mohammad Mohiuddin
Mr l\,4ahmudul Anwar Riyaad
Mr. Mohammad Mizanur Rahman
Mr I\,4ohammad Jannatul Ferdous
Mr. l\4d. Mosabbir Alam
Mr Ali lmam

Chairman

Managing Director & CEO
Director
Oirector

Director & CTO
Director

Director & CFO
lndependent Director

21 January 2015

21 January 2015
21 January 2015
21 January 2015
15 January 2021
15 )anuary 2021

09 September 2023
16 November 2024

Position in
the Company

(8S23)

Name of the
Organlzation

lnvolved

Type of
Organlzation

lnvolved

Position in the
Organization lnvolved

Mr. i,4amnoon Ahmed
lvlurshed Chowdhury

Astorpark
Holdings Limited
DWm4 lntrends

Limited
DWrn4

Architects
Latitude-23
Asterpark

Holdings Limited
Latitude-23
Asterpark

Holdings Limited
DWm4 lnkends

Limited
DWm4

Architects
Latitude-23

Private Limited
Company

Private Limited
Company

Partnership

Partnership
Private Limlted

Company
Partnership

Privato Limited
Company

Private Limited
Company

Partnership

Partnership

Director

Mr.lvlahmudulAnwarRiyaad Director

Cd.-
Raisul Kabir

Managing Direetor & CEO
Brain Station 23 pLC.

M d. Mosabbir Alam
Director & CFO

Brain Station 23 pLC.

Tanzim Alamglr
Managrng Drreclor & CEO

UCB lnvestment Limrted

Chairman

Dlrector

Oirector

Partner

Partner

Direclor

Partner

Director

Directo.

Parlner

Partner

e
l:,-

ts
C='

:tl

, Mr. Mamnoon Ahmed MurshedI 
Chowdhury

2. Mr. Raisul Kabir

3. l\,4r. Golam i.4ohammad irohiuddin

4 N.4r. l,4ahmudul Anwar Riyaad

5. l\,4r. Mohammad Mizanur Rahman

6 Mr. Mohammad Jannatul Ferdous

1.

2.

4.

6.
7.
8.

c) l, any director is also a director ot anothor company or owngr or partngr ot any other concern, th€ names
of such organizations;

Name

l\4r. Golam Mohammad
l',4oh iud d in



N ame
Position in

the Company
Name of the
organizatlon

lnvolvod

Type of
organization

lnvolvod

Position in the
Organlzation lnvolved

s23

Mr. Ali lmam
lndependent

Director
Private Llmlted

Company
Managing Director &

cEo

d) Any family relationship among directors and top rive officers;

There is no family relationship betv,/een directors and top five omcers

e) Short biodata o, each director;

Mr. Mamnoon Ahmed Murshed Chowdhury
Chairman

Mr. Mamnoon Ahmed irurshed Chowdhury is th€ co-founder and Chairman of Brain Station 23 PLC. and has got
nearly thre€ decades of management and entreprengurial experience. He is one of the founding Partners o[
Bangladesh s leading architectural practice DWM4 Architects. He co-founded Latitude-23, the llrst architectural
visualization flrm in Bangladesh producing outsourced jobs. He is also the Director of DWM4 lntrends Ltd.

Mr. Chowdhury graduated trom BUET, Dhaka in 1995 and has been a Visiting Professor at the University of Asia
Pacilic and BRAC unaversity. He is the former Vice President of lnstilute of Architects Bangladesh. He was the
Editor of publications such as IAB Standard Contract Documents, IAB Code of Ethics and IAB Employment
Handbook. He has also served as a member of the cuniculum review boards of Ahsanullah University of Science
&Technology and Military lnstitute ofScience & Technology. He wasa memberolthe Bangladesh National Building
Code Updaling Sub-Committee. Mr. Chowdhury has lectured extensively in various forums including TEDxDhaka

Mr. Raisul Kabir
Managing Di.ector A CEO

Mr. Raisul Kabir is lhe co-founder and CEO of Brain Station 23 PLC. He studied at Government Laboratory High
School, Notre Dame College and BUET (Electrical & Electronics Deparlment). After starting at Brain Station 23, he
did his irBA from East West University. He has been working in web technologies since 2000 and has accomplished
numerous smallto large web application development. He also co-founded Biponee, one ofthe leading E-comme.ce
sites, in 2012 and had a successful exit in 2015. During his graduation in BUET, he co-founded another website
developmenl company named Paradigm Neomedia between 2003-2005. He has been Chairman and Co-chairman
in mulliple BASIS (Bangladesh Association of Software and lnformation Services) committees.

He is also certified in PMP (Proj€ct Management Professional), ZCE (Zend Certified Enginee.), CSM (Certified
Scrum l\,'laster)and CSPO (Cerlified Scrum Product Owner). He was featured in multiple n€ws articles in Prothom
Alo, The Daily Star and was selected as Asian Top Young Entropreneur by The InCAP magazine.

Mr. Golem Mohammad Mohiuddln
Director

i,4r. Golam Mohammad N4ohauddin is the co-founder and Director of Brain Station 23 PLC. Aft€r graduating from
BUET in Architecture, he started Latjtude-23, the lirst architectural visualization ,lrm in Bangladesh produclng
outsourced jobs. He has been in the outsourcing industry since 2000 and has extensive knowledge and experience
in the processes and quality assurance in the outsourcing industry.

Mr. Mahmudul Anwar Riyaad
Direclor

l\4r. [4ahmudul Anwar is the co-founder and Director of Brain Station 23 PLC. After successfully leading hr'r'o

organizations, DWM4 and Latitude-23, he started Brain Station 23. He was a former faculty of Bangladesh's most
renowned university, BUET and has over 30 years of experience in successfully running startup companies.

Mr. Mohammad Mizanur Rahman
Director & CTO

l\,'lr. Mohammad Mizanur Rahman serves as the Chief Technology Otficer and Director at Brain Station 23, where
his extensive educational and professional background significantly contributes to his leadership. He is an alumnus
of North South University, holding a bachelo/s degree in computer science. Furthering his education, [.4r. Rahman
acquired an MBA with a focus on Finance and Financial i/anagement Services from East West University. His

e

t:-

!\
e

351P596

Raisul Kabir
Managing Oirecto. & CEO

Br.in Stat on 23 pLC.

Md. Mosabbir Alam
Oirector & CFO

Brain Station 23 PLC.

Management
Company

L--: I
Tanzim Alamgir

Managing Direclor & CEO

UCB lnvestment Lrmrted



commitment to professional development is evident from his successlul completion ot the Stanford Seed

Transformation Program at Stanford University's Graduata School of Business, as well as his notable achiovsment
of securing first place in the lnnovation Leadership Bootcamp at MlT.

Mr. Rahman's early involvement in the lech community is marked by his role as Secretary at the North South

University Computer Club (NSUCC). His international recognition includes being one of only five participants from
Bangladesh in a U.S. government-sponsored entrepreneurship exchange program in 2014 and his remarkable
victory at the MIT lnnovation Leadership Bootcamp in 2021.
Before joining Brain Slation 23. Mr. Rahman played pivotal roles at SphuronLabs and Sisu Technologi€s. His
impressive career trajectory is further distinguished by his status as the inaugural Bangladeshi AWS Ambassador,
highlighting his expertise in cloud technologies, Since 2019, he has been sharing his knowledge as a profossional
trainer in public cloud technology and is a sought-after public speaker in the technology domain. Mr. Rahman's
blend ofacademic credentjals and a rich tapestry of professional experiences underscores his adeptness in steering
technological innovation and strategic direction at Brain Station 23.

Mr. Mohammad Jannatul Ferdous
Director

Mr. lv'lohammad Jannatul Ferdous is the Director of Brain Stalion 23 PLC. He is a seasoned lT professaonal with
|!vo decades of experience in the software industry. He is an accomplished executive in the industry and a business
savvy personnel. He brings with him extensive insight on large scale operatioos and a great mix of leadership,
inspiration, operational experience, technical excellence, and passion for customer care-

his career includes sagnificant intemational experience, especially in Europe and Asia. Notably, at iricrosoft, he
playod a key role in expanding their business in Southeast Asia, eaming the title of Best Solulion Specialist at
Microsofi Bangladesh lor his exceptional performance. Prior to joining Microsoft, he also worked as SharePoint
Architect at Brain Station 23 PLC. since 2009.

Mr. Md- Mosabbir Alam
Directgr & CFO

Mr. Md. Mosabbir Alam is the Chief Financial Officer and a Director of Brain Station 23 PLC., wjth 19 years (approx.)
of experience spanning banking, keasury, and the technology sector. As CFO. he leads financial strategy, planning
and analysis, treasury, reporting, tax and VAT compliance, internal control, risk management, financial and
corporate governance. He supports the Board and senior management on investment decisions, liquidily
management, project viability, business-unit profitability, inte.national operations, and capital-market readjness.
Betore joining Brain Station 23 PLC., he served at Pubali Bank PLC., progressing to Oeputy Head of Treasury, with
experience in money markets,loreign exchange, asset-liability management, and offshore banking. His cross-sector
experience combines flnancial discipline and govemance with an understanding of technology-led groMh.

l,'lr. Alam completed his Bachelor of Business Administration (BBA) in Accounting and lnformation Systems and a
N4aster of Business Administration (MBA) in l/anagement lnlormation Systems lrom the University of Dhaka.
Moreover, he holds several prolessional credentials, including Certified Profossional Forensic Accountant (CPFA,
USA), Certifaed lntenral Auditor (ClA, Canada), and Assocaate Member of CPA Auskalia (ASA).

His academic and professjonal background brings together extensive expertise across accounting, information
systems, keasury, corporate governance, and finance within the technology sector. This multidisciplinary
experience enables him to effectively integrate financial management, technology, risk, and governance
perspectives in supporting organizational pedormance and stralegic decision-making-

Ali lmam
lndependent Oirectol

l\4r. Ali lmam, CFA, is a seasoned investment management professional with over a decade of experience in
Bangladesh's capital markets. He is thc Founder & CEO of EDGE Asset Management, where he leads portfolro
manaqement and investment strategy initiatives. Ali has a strong track record in generating innovative investment
,deas and dellvering superior risk-adjusted returns. Previously, he served as Head of Research at BRAC EPL Stock
Brokerage Limited and worked as an lnvestment Analyst at IFC and Eastern Bank Limited. He has also contributed
as a nominated board member of leading technology companies. Mr. Ali graduated in Finance from the Unilersity
of Dhaka and earned the CFA charter in 20'11.
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Raisul Kabir

Managing Director & CEO
Brain Station 23 pLc-

Md. Mosa bbir Alam
Director & CFO

Brain Station 23 PLC

Alamgrr
rector & CEO

ment Limited

Tanzlm
Managing Di

UCB lnvest



f) Neilher the company nor any of its directors ol the issusr i3 loan defaulter in t€rms ol thg CIB report of
the Bangladesh Bank;

Neather Brain Station 23 PLC. nor any ofits directors are loan defaulters in terms ofthe CIB report ofthe Bangladesh
Bank.

g) Name with position, educational qualification, date otjoining in the company, last five years' erpe.ience
ol tho Chio, Executive Ofticor, Chisf Financial Omcor, Company S€crotary, Advisers, Consultants,
Additionaland Deputy Managing Directors and All Departmental H6ads;

Name Educational
Qualification

Date of
Joining the
Company

Pr€vlous
Employment

Experisncs in Last 5
Y€ars

Mr. Ralsul Kabir

Mr. Mohammad Mizanur
Rahman

Mr. Mohammad Jannatul
Ferdous

Mr. L4d. Mosabbir Alam

Mr. Anowar Hossain

lvlr. Md. Sazzad Munir
(N4ilton)

[rr. S. [.4. Sajibul lslam

N.4r. Muhammed Shibli
Saddik

Mr. [,ilohammad Javed
Kamal

l,,lr. l\4d. Abdur Razzaque

Mr. Mohammad Humaun
Rashid Famin

Mr. Alauddin Ahamed

Mr- Masudur Rahman

Mr. N.4d. Ashraful Nayem

Mr. Asif Ul Huque

Mr Raisul Islam

Mr. Md. RakibulAlam Tanvi

Mr. [/d. Minul lslam Sohel

t\,4r. l\.4d. Abduliah Bin Amin

Mr. Shaishab Roy

Mr Muhibbul Muktadir
Tanim

Managing Oirector
& cEo

Director & CTO

Director

Director & CFO

Company
Secretary

Head of Quality &
Compliance

Head of HR

Head of lT

Head of Strategy
and Operatlons

Head of Business
Development
Hoad of Key

Accounts (Sales)
Specialast-Legal

Affairs
OGM-Accounts &

Finance

Head of Admin

SBU Head-
HealthTech

SBU Head-Europe
SBU Head-Energy

& lnsurance
SBU Head-

ecomme.ce &
ERP

SBU Head-
FinTech

SBU Head- Telco
& PNC

SBU Head-
JavaScript
SBU Head-

Cybersecu.ity

BSc in EEE (BUET),
NiIBA (EWU)

BSc in CSE (NSU),
I,,lBA (EWU)

BSc in CSE (AIUB) I
MSc (Politecnico di

Milano), ltaly
BBA & MBA (DU),
CPFA (USA), CIA

(Canada), ASA
(Auskalia)

BBA & MBA (DU),
FIFC, ASA (Australia)

MSC (DU)

BBA (AIUB)

BBS (NU)

MBA (University of
Michigan), USA

BSc (NU) & MBA
(sEU))

BSS & MSS (DU)

LtB (WUB)

M.Com (NU)

BBA (AIUB)

BSc (lUB)

BSc (SU)

BSc & MBA (AIUB)

BSc (DUET)

BSc (CUET)

BSc (lBAlS)

BSc & lrsc (DUET)

MBA (IBA, DU)

Md. M sabbir Alam
Dirsctor & CFO

Brain Station 23 PLC.

01 August
2006

01 May 20'13

01 April 2018

01 December
2021

01 Aptil2022

13 August
2024

08 February
2012

07 January
2007

01 November
2022

02 Aprjl 2019

01 August
2023

01 July 2019

09 April 2009

01 December
2020

0l S6pt6mber
2009

01 May 2016

01 April 2018

02 June 2014

Not applicable

Not applicable

Not applicable

Pubali Bank PLC

KPMG (RRH);
Ev6rcare

Hospital Dhaka
lnfol!,tx

Bangladesh Ltd

Not applicable

Not applicable

BARD

Robi Axiata Limited

Oesh Group of
Companies

Not applicable

BRAC

Not applicable

Not applicable

Genwsb2

Not applicable

SSD-TECH

Not applicable

Not applicable

lcddr,b, Robi, Oubee

15 December
2021

09 October
2015

'19 May 2014

O7 May 2026
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Raisul Kabir
Managing Director & CEO

Brain Staten 23 PLC.

Tanzim Alamgir
Managing Drrcctor & CEO

L,CB lnvestment Lim'teo

Curront position

Mr. Tahmina Khatoon
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Raisul Kabir
I\4anaging Directo. & CEO

Brain St.tion 23 pLC.

Md. Mo r Alam
Director & CFO

Er8ln Station 23 PLC.

Tanzim Ala
a
mgir

Manaqinq Director & CEO

LlcB investment Lrmrled
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The following €vents shall be described in th€ prospsctus, if they havs occur.ed during tho last ten ysars,
namely:.

a) Any bankruptcy potition filod by or against any company of whlch any offlcqr or diroctor ol tho issuor
company filing th€ prgspectus was a dlroctor, officor or parlnsr at lhe tlmo of the bank.uptcy;

No bankruplcy petition was filed by or against any company of which any officer or director of the issuer company
(i.e., Brain Station 23 PLC.) filing the prospectus was a director, officer or partner at the time of the bankruptcy.

b)Any convictlon gt director, offlc€r ln a crlmlnal proceedlng or any crlmlnal procesding pgndlng against
him;

There are no convictions against any directors and olficers in any criminal proceeding or any pending criminal
Proceeding.

c) Any order, iudgment or decree ot any court of competent Jurisdlction against any dlrector, officer
permanently or temporarily enioining, barring, suspending or olhqrwis€ limiting th6 involvemsnt ol any
direclor or officer in any type of business, securities or banking activitios;

There are no orders. judgments or decrees of any court of competent jurisdiction agaanst any directors, officers
permanently or lemporarily enjoining, barring, suspending or otherwise limiting the involvement of any directors or
officers in any type of business, securities or banking activities.

d) Any order of the Bangladesh Securities and Exchange Commission, or other tegulatory authotity or
foreign financial rsgulatory authority, suspending or otherwise limiting th€ involvement of any diroclor or
officer director in any lype of business, socurilies or banking activities;

There are no orders from the Bangladesh Securities and Exchangs Commission, or other rsgulatory authority or
foreign flnancial regulatory authority, suspending or otherwise limiting the involvemenl of any directors or officer
directors in any type of business, securities or banking activities.
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Managing Director & CEO
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Raisul Kabir

Managing Director & CEO
Brain Statton 23 pLC.

Md. bbir Alam
Director & CFO

Brain Station 23 PLC'

--L c-
Tanzim Alamgir

Manaqrng Direclor & CEO

UCB lnvestment Limiled

SEcTIoN VIII - CERTAIN RELATIoNSHIPS AND RELATED TRANSACTIONS



The prospectus shall contain a description ot any transactlon during the last two yoa.s, o. any proposed
transactions, botween the iaguor and any of the tollowing porsons, giving tho namo ofthg porsong involved
in the transaction, their relationship with the issuer, th6 nature of their interest in the transaction and the
amount of such interest, namely:.

a) Any director or Gxecutivo offlcer of the issu€r;

b) Any director or officer;

c) Any pe.son owning 5% or more of the outstanding shar6s of the issuer;

d) Any member of the immediate family (including spous6, parents, brothers, sisters, childr6n, and in-laws)
ot any of the above persons;

e) Any transaction or arrangement entered into by the issuer or its subsidiary for a person who is currently
a director or in any way connocted with a director of eithe. the issuor company or any of its
subsidiaries/holding company or associate concerns, or who was a director o, connected in any way with
a director at any time during thE last three years prior to tho issuance of th€ prospoctus;

f) Any loans either taken or given from or lo any direclor or any person connoctod with the director, cloarly
specifying details of such loan in the prospectus, and i, any loan has been taken from any such person who
did not have any stake in ths issuer, its holding company or its associate concerns prior to such loan, rate
of interest applicable, date of loan taken, date of maturity ot loan;

Name ot the
Related

Party

Nature of
Relationship

Nature of
Transaction

Balance at the End of
the Year Receivables/

(PaYables)

Value ol Transaction Durlng the
Year

30-Jun-26 30-Jun-25 30Jun-26 30-Jun-25

l\,4r.

Mamnoon
Ahmed

Murshed
Chowdhury

N,lr. Raisul
Kabir

Shareholder
& Chairman

Stock dividend

Cash divid€nd

Board meeting
fess

Stock dividend

Cash dividend

Salary &
Benefits

Stock dividend

Cash dividend

Salary

Stock dividend

Cash dividend

Salary &
Benefits

Stock dividend

Cash dividend

Salary &
Benelits

Stock dividend

Cash dividond

Board meeting
fees

Stock dividend

Cash dividend

Board meeting
fees

1,068,600

s2,000

661,529

4,099,737

1,068,600

30,000

661,529

3,584,974

l\4r. Ali lmam

Shareholder,
Managing
Oirector &

Shareholder
& Director

Shareholder
&

lndependent
Director

8,659

92.000

3,774,302

6.750,930

3,774,302

6,410,070

l\,1r.

Mohammad
Jannatul
Ferdous

1,243,048 1,243,048

Mr.
Nlohammad

Ivlizanur
Rahman

Shareholder,
Dir€ctor E

cTo
1,243,048

4,347 ,776

Mr. Md.
N,4osabbir

Alam

Shareholder,
Director &

cFo

Mr. Gclam
Mohammad
Mohiuddin

Shareholder
& Director

c-<.^

1,904,513

92,000

1,904,513

30,000

8.659

Md. M sabbir Alam
Dir€ctor & cFO

Brain Station 23 PLC'

.!
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Raisul Kabir
Managing Director & cEO

Brain Station 23 PLC.

Tanzim Alamgir
fi,tanaqing Direclor & CEo

UCB investment L'm'teo

Transaction during the lasl two years, or any proposed transaction, between Brain Station 23 PLC. and any of the
persons as mentioned above in (a) to (f) are provided below in a table:

'1,243,048

4.38'1,886

/-DL



Name of the
Related
Party

Montenia
Holdings
Limited

Nature of
Relationship

Shareholder
& Director

Shareholder
holding 5%

or more
shares

Shareholder
holding 5%

or more
shares

Nature of
Transaction

Valu€ of Transaction During the
Year

Balance at the End of
ths Yoar Recoivables/

(Payables)

30.J u n.26 30.J un.25 30*Jun.26 30-Jun-25

Mr.
Mahmudul

Riyaad

Mr. Matthias
Karl Theodor

Hansch

Stock dividend

Cash dividend

Board meeting
fees

Stock dividend

1,068,600

69,000

1,068,600

30,000

Cashdividend 1,670,625 1,670,625

Stock dividend

2,338,875

Cashdividend 1,670,625 't,670,625 2,338,875

Brain Station
23 GmbH

Common
Shareholder

Sale of service 63,U4,782 21,986,021

g) Any director holding any position, apart from bglng a dlrector in the lssuer company, ln any company,
society, trust, organization, or proprietorship or partnership firm;

Name
Position in

the Company
(8S23)

Name of the
Organization

lnvolved

Type ol
Organizalion

lnvolved

Position in the
Organization

lnvolved
Asterpark Holdings

Llmited
OWm4 lntrends

Limited
DWm4 Archltects

Latitude-23
Asterpark Holdlngs

Llmlted
Latitude-23

Asterpark Holdings
Limited

DWm4 lntr€nds
Limited

DWm4 Architects
Latitude-23

EDGE Asset
Management

Company

Private Limited
Company

Private Limited
Company

Partnership
Partnership

Private Limited
Company

Partnership
Private Limited

Company
Private Limited

Company
Partnership
Partnership

Private Limited
Company

Oirector

Partner
Partner

Managing
Dlrector & CEO

Director

Mr. Mamnoon Ahmed Murshed
Chowdhury

Chairman Director

Partner
Partnor

Director

Partner

Director

Director

t,4r. Mahmudul Anwar Riyaad Director

lndependent
Director

N4r. Golam Mohammad
[,lohiuddin

h) All interests and facilities enjoyed by a director, whether pecuniary or non-pecuniary:

SL
No

N ame Position
Type of lnterest and

Facilities

2

3
4
5
6
7
I

i/r. l,ramnoon Ahmed Murshed Chowdhury

Mr. Raisul Kabir

lllr. Golam Mohammad Mohiuddin
l\4r. Mahmudul Anwar Riyaad
Mr. Mohammad Mizanur Rahman
l\.4r. l\,4ohammad Jannatul Ferdous
l,,Ir. [,1d. Mosabbir Alam
Mr. Ali lmam

Chairman
[,lanaging Director &

cEo
Director
Director

Director & CTo
Director

Diroctor & CFO
lndependent Di.ector

Board meeting fees

rr-
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Raisul Kabir
Managing Director & CEO

Brain Station 23 PLC,

Md. Mosabbir Alam
Director & CFO

Btaln Station 23 Pl€' u#',ff"]ii:,'ff,',3

Mr. Ali lmam

Board meeting fegs
Board meeting fees

Board meeting fees
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Managing Direstor & CEO
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Md. Alam
Director & CFO

Brain Station 23 pLC.
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a) The total amount o, remuneration paid tg thg top five salaried officers ofths lssuer in the last accounting
year and tho name and designation of each such officer;

Remuneration/ salary & bsnstlts paid durlng thg la8t accounting year lE as tollqws:

As per lhe Consolldaled Audited Accounl

Name Designation 01 Jul2025 to 30 Jun 2026

Managjng Djrector & CEO
Director & CTO

SBU Head
SBU Head

Dkector & CFO

6,750,930
4,347 ,776
4,303,604
4,143,593
4,099,737

b) Aggregate amount of remunerallon pald to all dlrectors and offlcers as a group during the last accounting
year;

Aggregate amount of remunoratlon (salary & beneflts) paid to all dlrectors and olflcers as a group during
the last accounting year is given below

lhe Consolidaled Audited Accounl

Particulars Nature of ent 01 Jul 2025 to 30 Jun 2026

15, 98,443Directors
All other officers

Remuneration/ Salary & Benefits
Salary, Bonus & Other Allowances

Total

Md. M sabbir Alam

1 ,120 p38,721

,,136,137,164

c) The amount ot remuneration paid to any dlrector who wag not an offlcor durlng the last accounting ycar;

No amount of remuneration paid to any director who was not an ofticer during the last accountang year.

d) Any contract with any director gr officer provldlng for the payment of future qompensation;

Brain Staton 23 PLC. has not entered into any contract with any oI its Directors or Officers lor any tuture
compensation packages-

e) ll the issuer intends lo substanllally lncr€as€ ths remuneration pald to lts dlrectors and officets in the
current year, approp.iate information regarding thereto;

The issuer has no such intenlion of substantially increasing the pay structure ol the direclors and office.s in the
current year. However, the company provides annual increment 10 the employees considering companys
profitability, its business growth potential, rate of inflation, and performance of the individuals.
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Raisul Kabir
Managing Director & CEO

Brain Sta[on 23 pLC.

Tanzim Alamgir
Managing Director & CEO

UCB lnvestment Limrled
Director & cFO

Brain Station 23 PLC'

l\rr. Raisul Kabir
Mr. Mohammad l/izanur Rahman
Mr. Asif Ul Huque
Md. Rakibul Alem Tanvi
Mr. Md. Mosabbir Alam
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Raisul Kabir
Mansging Direstqr & CEO

Brain Station 23 PLC.

Md. Alam
Director & CFO

Brain Station 23 PLO.

-LrTanzim Alamgtr
Manaqrnq Director E CEO.

UC9 lnvestment Linlrteo

SEcTIoN X - OPTIoNS GRANTED To DIRECTORS, OFFICERS ANO EMPLOYEES



a) The following information shall bs given in the p.ospectus in respect ot any option held by each director,
the salariod orficsrs, and all othor officers as a group, namely;

i) The date on which thE option was granted;

ii) The exercise price of the option;

iii) The number of shares or stock covered by the option;

iv) The market price of the shares or stock on the datg the option was grantod;

v) The erpiralion dato of the optlon

ln order to motivate and retain the employees and align the interest of the employges to the long-tem intgrest of
the Company, Brain Station 23 PLC. had implemenled a shar€ ownership plan for its employoes through a Trust.
On 04 October 2022, a trust under the name,'Brain Slalion Employee Share Ownership Plan (BS-ESOP) Trust
Fund" was created. The beneficiaries of the Trust shall comprise exclusively those employees who are eligible in
accordance with the provisions ofthe Trust Deed and the Scheme ofthe "Brain Station Employee Share Ownership
Plan (ESOP) Trust Fund," as amended from time to time.

The objectives of the ESOP plan are as follows

a) Io create a sense of ownership, accountability, and participatjon amongst the employees
b) To motivate and reward performers
c) To anract and retain potential employ€es
d) To attract newtop talents/ leaders and onboard them
e) To achieve sustained growth ot the Company and the creation of shareholder value by aligning the

interests of the employees with the long-term interests ol the Company

Uider the Employee Share Ownership Plan, the Board approved the allotment of a total ot 2,943,064 ordinary
shares (including bonus shares), to the "Brain Station Employee Share Ownership Plan (BS-ESOP) Trust Fund'by
December 31, 2028. The beneliciaries of these shares shall be exclusively those employees who are eligible in

accordance with the provisions ot the Deed and Scheme of the ESOP Trust Fund. as amendgd from time to time.

The Trust, based on the eligibility criteria of the ESOP Scheme, granted the tollowing options to the employees of
BS23:

Particulars Features
The date on which the option was granted
The exercise price of the option
-ihe number of shares or stock covered by the option
The market price of the shares or stock on the date the option was
granted
The expiration date of the option

Schedule ol Allotment of shares to ESOP Trust Fund

17 January 2024
BDT 1O

2,943,064

Not applicable

Decembor 3'1, 2028

Ns lssue Year
2023-2024
2023-2024

Remaining shares will be allotted by 31
December,2028
Total

Raisul Kabir

Exercise Prics nB

Md. Mosa bbir Alam Tanzim Alamgir
Managing Oirector & CEO

UCB lnvestment Limrl'd

No. of sha,es
1

2

3

10
10

10

547,965
1,'112,368

1,282,731

2,943,064

As per the ESOP Scheme and Trust Deed, the Company can issue 1,282,731 remaining shares to its eligible
employees based on the lollowing criteria:

Employee(s) upon completion of the 5 years of service in the Company will be eligible to receive options,

The company must achreve a minimum net operating profit of 10% in the base year of disbursement:
provided lurther that the company must achieve a guaranteed annual net operating protit (before tax)
growth of 20% each year. lf the net operating proflt groMh is below 20%, no shares will be allotted to the
Trust and employees in thal respective year, and the allotment to be deferred next year.

ln the event the Company fails to achieve the minimum annual growth cntena in revenue and/or protit in
any financial year, or it an employee has completod less than 5 years with the Company, the Board of
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Managing Director & CEO
Braih Station 23 pLC.

Director & CFO
Brain Station 23 PLC.



Directors may, at its discretion, recommend to the Trustee Board the issuance or transfer of shares from
existing ESOP Trust Fund under the existing ESOP Scheme, subject to recognition of extraordanary
performance. Such recommendation may apply to:

- Selected existing employees who have demonskated exceptional individual or team performance,
signiticantly contributing to the Company's strategic or operational excellence; or

- Newly appointed employses. pa.ticularly those recruited for sgnior, critical, or business leadership
positions, may be considered under an advanced talent acquisitaon or retention initiative approved by
the Board. For such employees, the condition set forth in Clause (ii) shall not be applicable.

- Provided further that upon receiving such recommendation from the Board. the Trustee Board of
ESOP and Compensation Committee shall independently evaluate and justify the merit and
appropriateness of 6ach proposed allocation under sub-clauses (a) and (b), ensuring that all such
issuances comply with the objectives, principles, and governing provisions of this Trusl Deod and the
ESOP Scheme.

b) lf such options are held by any p€rson other than ths dlrectors, and the omcerg of the lssuer company,
the following information shall b€ given in the prggpoctus, namely:-

i) The total number ol sha.es or stock covered by all such qutstanding options;

ii) The range of exercise prices;

iii) The rangs of expiration dates.

This section is not applicable for this issue
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Raisul Kabir Md. Mo bbir Alam
Managing Directo. & CEO

Brain Station 23 PLC.
Oirector & CFO

Brain Station 23 PLC'

Tanzim Alamgrr - -
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Raisul Kabir

Managing Direclor & CEOrr;l" sratroh 23 PLC

Md. Mosabblr Alam
Dir€ctor & CFO

Brain Station 23 PLC.

---L r-
Tanzim Alamgir

Managrng Direclor & CEO

LICB lnvestment Lrmiled

SECTIoN XI - TRANSAcTIoN wITH THE DIREcToRS AND SUBScRIBERS To THE MEMoRANDUM



a) The names of the directo.s and subscribers to the memorandum, the nature and amount of anything of
value received by the issuer during thE last tivo yoars or to be r€coived by each of tho abov€ psrsons,
directly or indireclly, lrom the issuer and the naturc and amount of any assets, services or olher
consideration recsivsd or to bs received by ths issuer shall be statsd in the plospectus;

The names of the directors and subscribers to the memorandum, the nature and amount of anything ot value
received by the issuer during the last five years or to be received by each ol the above persons, direclly or indireclly,
from the issu€r and the nature and amount of any assets, services or other consideration received or to be received
by the issuer ara followings:

sL. Nams of the
Oirector

Naturo of
Transactlon 2026 2025 2024 2023 2022

1. Mr. Raisul Kabir

5

6

Mr. Md. Sajidur
Rahman

Salary & Benefits
Cash Dividend
Stcck Dividend
Board Meeting

Fees
Cash Dividend
Stock Dividend
Board meeting

fees
Cash Dividend
Stock Dividend
Board Meeting

Fees
Cash Dividend
Stock Dividend
Cash Dividend
Stock Dividend

Salary & Benefits
Cash Dividend
Stock Divideod

Salary & Benetits
Cash Dividend
Stock Dividend

Salary & Beneflts
Cash Dividend
Stock Dividend
Board Meeting

FeeS
Cash Dividend
Stock Dividend

5,430,135
2,516,201

25,162,010

15,000

1,269,675
't2,696,750

'15,000

1,269,675
r2,696,750

15,000

1,269,675
12,696,750

89,1 10
891,100

4,2U,869
828,699

8,286,990
4,034,541

828,699
8,286,990
2,960,395

476,651
4,766,510

15,000

65,773
6.57,730

6,750,930
3.77 4.302

6,4'10,070
3,77 4,302

6,911,888
5,284,022

4,553,260

6.388,870

2
Mr. Golam
Mohammad
Mohiuddin

92,000

1,904,513

30,000

1,9C4,5'13

30,000

2,666,3'18

l\,.lr. Mamnoon
Ahmed Murshed
Chowdhury

30,000

1,058.600

30,000

1,496.039

N4r. Mahmudul
Anwar Rayaad

69,000

1,068,600

133,650

30,000

1,068,600

133,650

30,000

1,496,039

3

2,308,500

2,308,500

2.308,500

Mr. Mohammad
i,4rzanur Rahman

Mr. t!4ohammad
Jannatul Ferdous

LIr. Md. Mosabbir
Alam

1 .243 ,O4B 1 ,243 ,O48

4,099,737
661,529

3,584,974
661,529

3,240,496
926,141

4,347 ,776
1,243,048

4,381,886
1 .243.048

4.047,531
1 .7 40.267

4,305,387
1 ,7 40,267

187,110

15,000

12,123

2,025.000
3,468,495

2,025,000
1,406,742

7

B,

9. Mr. Ali lmam
92,000

8,659

607,500

119.590
8,659

b) ll any assets were acquired or are to be acquired trom the aforesaid persons, the amount paid for such
assets and the method used to determine the price shall be msntioned in the prospectus, and il the assets
were acquired by the said persons vrithln two years prlor t0 tholr translerto lhe issuer, the cost thereof paid
to the subscribers to the memorandum shall also have to be shown therein;

The rnlormation is not applicable for Brain Station 23 PLC.
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c6_
Raisul Kabir

t4anaging Director & CEO
Brain Station 23 pLC_

Md. bbir Alam
Director & CFO

Brain Station 23 PLC.

---1) a
Tanzim Alamgir

Manaqrng Director & CEO

UCB lnvestment Llmrted

162,000
3,494,890

92,000

1,068,600
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Md. Mo bbir Alam
Oirector & CFO

Brain Station 23 PLC.

a
amglrTanzim AI

Raisul Kabir
Managing Director & Ceo

Brain Station 23 pLC.

Managrng Director & CEO

UCB lnvestment Limiled

SECTION XII - TANGIBLE ASSETS PER SHARE



,_rr-

The prospectus shallshow the flet tanglbls assot backlng pgr unlt ofthg sgcurities being offersd at the date
of the latgst statomenl oI tinancial poEition contaanod or r€forred to ln tho prospoctus.

Net Tangible Asset backing per unit of the securities being offered as of 30 June 20261

BDT

Note:

The calculation is based on consolidaled financial position for the yea( 2025-2026.
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PcA..-
Raisul Kabir

Managing Director & cEO

Brain Station 23 PLC

Md Mosabblr Alam
.lt rector & CFO

. arn Statron 23 PLC'

---1-tC
Tanzim Alamglr-^

Managrng Director & CEU

UCB lnvestment Llmrteu
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assets
Righlol-use assets (RoU) (B)
lntangible assots (C)
Total liabilities (D)
Nettanglblo alset (E = A. B - C - D)
Outstanding number of shares (F)
Net tanglble assrts value per Share (G ' E / F)

,481,184,336
144.598,586

2,100,963
227 ,716,471

I,106,768,216
42,757,709

25.88
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SEGTIoN XIII - OWNERSHIP oF THE CoMPANY,S SEcURITIES



a) The prospectus shall dieclose, in tabular form, th€ nam€ and address of any person who owns,
beneficially or o, record, 5-olo or more o, tho securities of tho issuor, indicating lhe numb€r of securities
ownod, whether they are owned beneficially or of record, and the percentage of the securitigs rgpresented
by such ownership;

SL. Name Address No. of
Shares

o/. ol
Sharoholding
betoro lQlO

Status

2

l. Mr. Raisul Kabir

3. lvontenia Holdings Limited

Mr l\,lalthias Kari Theodor
Hansch

Mr. l\,lohammad Mizanur
Rahman

Mr Mohammad Jannatul
Ferdous

Tropical Savera, Flat.A7,
G.?. Ja-172, 173/2, School

Road, Wir€less gate,
Mohakhali, PO & PS-

Banani, Dhaka
KA-72l1, Shahjadpur, PO-

Gulshan-1212, Dhaka
Office No. 1201-1203, Maze

Tower, Trade Center
Second, Dubai, P.O. Box"

9328, United Arab Emirates
(UAE)

Rebhuhnweg 4, 26150 Bad
Zwischenahn, Germany

House-2s, Road-'10, RAJUK
Project, PO-Badda, Ohaka-

1212
House-55/L, FlaF2C, Road-

9/A, Dhanmondi RYA, Dhaka-
1209

66, 66 Bir Uttam AK
Khandakar Rd Mohakhali,

Ohaka-1212
Windsor Park, A-3, House-
55, Road-12/A, 0hanmondi

FYA, Dhaka-1205
Apt.No.5C, Plot No. 6/4,

Block- F, Lalmatia,
Mohammadpur, Ohaka-1207

iranaging
Director &

cEo
7,548,603 17.650/a

Director 3,809,025 8.91o/o

Shareholder 3,341,250 7.81%

Shareholder 3.341,250 7.81%

Director 2,486,096 5.81%

Director 2,486,096 5.810/0

Shareholder 2,222,200 5.20oh

Director 2,137,199 5.00o/o

4

5

6

7. BRAC

B

9

Mr. Mamnoon Ahmed
Murshed Chowdhury

Mr. Mahmudul Anwar
Riyaad

Director 2,137,199

b) There shall also be a table in the prospectus showing ths number of sharss of the issuer's securities
owned by each director, each of the top ten salaried officers, and all othe. officers as a group, indicating
the percenlage of outstanding shares represented by lhg shares owned;

SL Name No. of Shares % of Shareholdinq
betore lQlO

2

3

4

5

6

7
8

10

Mr. Raisul Kabir
Mr. Golam Mohammad
irohiuddin
irr. Mohammad Mizanur
Rahman
[4r i,4ohammad Jannatul
Ferdous
i.4r. l\,lamnoon Ahmed
i.4urshed Chowdhury
Mr MahmudulAnwar
Riyaad
Mr. l\rd. Mosabbir Alam
lrr. Ali lmam
Brain Station Employee
Shars Ownership Plan (BS-
ESOP) Trust Fund
Employee Shareholder
Group (As per ESOP)

Total

c<.-
Raisul Kabir

Managing Director & CEO

Director

Director & CTO

Director

Oirector

Director

Director & CFO
lndependent Oirector

ESOP Trust Fund

7,548.603

3,809.025

2,486,096

2 486,096

2,137,199

2,137,199

1,323,058
17,318

700,771

17.650k

8.910/"

5.810/.

5.81%

5.OOo/o

5.00%

3.09%
0.04vo

1.64% ar_
l{,
c-
eEmployee Group 959,562

23,604,927

2.24%

5s.19%

Managing Director & CEO

Brain Stetion 23 PLC

,;;d,G,
Manaqrng Oireclor & CEO,

UCB inv:stment Ltmtteo
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Mr. Golam N4ohammad
Mohiuddin

5.00%

Status

1

Md. Mosabbir Alam
Oirector & CFo

Brain Station 23 PLC '



Other:
The shareholding position of all shareholders of the issuer is as follows

SL Name Status
o/. of

No. of Sharos Shareholding
before lQlO

BO ID Lock-in
(Yoar)

2

3

4

5

6

7

8

I
10

1. Raisul Kabir
Managing
Director &

cEo
Director

Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholde.
Shareholder
Shareholder

Shareholder

Golam Mohammad
Mohiuddin
Mamnoon Ahmed
Murshed Chowdhury
MahmudulAnwar
Riyaad
Mohammad Mlzanur
Rahman
Mohammad Jannatul
Ferdous

lMd. Mosabblr Alam

Ali lmam

Raisul a

1.64"/o ,l201630076387951 1 yeat

Director 2,137,199 5.000/" 12018200627 06251

7,548,603 't7.650/o 1201630073514651

3.809.025 8.91% 1201a200627 19244

2,137,199

2,486,096

2,486,096 5.81% 1 201630076387373

1,323,058

17,318 0.044/0 1205590044603588

3,341,250 7.814/0 1603870074761471

7.810/0

5.20%
3.00%
3.00%
2.700/"
2,00%
2.000/a

2.00yo

2 years

2years

2 years

2 yearc

2 years

2 yeas

2 yea.s

2 years

l year

1 yeat

Director

Dlrector &
cTo

Director

Director &
cFo

lndependsnt
Director

Sha16holder

11
't2

13
14
15

17

1B

19
20
4,,

22

24

26
27
28

30
3'1

32
33
34
35
36
37

38

Montenia Holdings
Limited
Matthias Karl Theodor
Hansch
BRAC
Kohinoor Begum
lsrat lmroz€
NMI Holdings Limited
Halima Habib
Nasrin Sultana
Humaira Aziz
Brain Station Employee
Share Ownership Plan
(BS-ESOP) Trust Fund
Kazi Equities Llmitgd
Ariful lslam
Arifur Rahman
Waseem Khan
Md. Sajidur Rahman
BRAC Foundation
Syeda Adiba Hussain
Asif Khan
Shahida Nahrin
i,/l Sajedul Karim
Reza Uddin Ahmad
Zafar Sobhan
Nazia Tabassum
Tahmidur Rahman
Mrs. Sharifa Motin
Sumaya Jahan
Khandakar Safi,van Saad
Abdulla Al Amin
Asma Aktor
Employee Shareholder
Group

Total

Shareholder

Sha16holder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder

3,341,250

2,222,200
1,282,731
1,282,731
1,152,734
855,155
855,155
855,154

1 yeat
1 yeat
1 yeat
l Year
1 year
1 yea.
'1 year

624,U0
394,635
348,595
269,667
267,300
266,298
222,222
197,3',t7
180,000
164,433
164,433
197,319
131,545
131,545
126,372
106,894
105,235
32,886
32,886

959,562

12,757,t0g

1.460/o
0.920/o

0.8210
0.63%
0.63%
0.620/o
0.520/o
0.460/o

0.420/0
0.38%
0.38%
0.460/"
0.310/0
0.31%
0.30%
0.25%
0.250/o
o.o8%
0.08%

100.00%

1201730029204.716
,203490035243101
1201820000058038
1201 820060187077
1602510046751863
1201820038108711
1205590077933894
1201820058421956
1205590069329852
1202010000616941
1204480061490597
1205590063699457
1203490075403004
1606190076370979
1205590077934010
1201630076387349
1205590062547084
120182007 637 45't 1

1205590065998746

yeat
yeat
year
yeat
year
year
yeat
year
yeat
yeat
yeat
year
year
yeat
year
yeat
year
yeat
year

a\
4r.,,
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Md. Mosabblr Alam
Director & CFO

Btain station 23 PLC.

Tanzim Alamgtr
Managing Director & CEO

UCB lnveslment Linrrted

r&cEO
3 PLC

5.000/0 1201820062706243

5.810/0 1201630073699720

3.09% 1201630076387290

1 603870076s85304

1201820000147618
1201630076387282
12016s0073713241
1603870074761498
1201630076387330
1201630076387365
1201820076481669

Shareholder 700,771
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SEcTIoN XIV - DETERMINATIoN oF OFFERING PRICE

)



a) lf ordinary shares ars being offorod, ths lactors to bs consldorod ln dotermlning th€ ofte.lng prlc€ shall
bg sst forth in tho prospoctus;

Qualitative factors in delermining the ofterlng price

1. Since the commencement in 2006, Brain Station 23 PLC. has accumulated 20 years of experience in soflware
development and lT consulting and has establish6d itsolf as one ol the leading intormation tschnology service
providers in Bangladesh. The Company offe6 a comprehensive range of digital transformation services,
including custom software development, web and mobile application development, and lechnology consulting,
serving more than 300 domestlc and intemational clients across a diverse range or lndustries. Ths Company
follows agile software development methodologles to support timely delivery, continuous lmprovement, and
adaptability to evolving client needs and market requir€ments.

2. Brain Station 23 PLC. has demonstrated its capability to doslgn and doliver 6nte.priso{rad6 digital solutions
for both domestic and international clients. The Company partnered with City Bank PLC. to develop "Ciq ouch',
an award-winning digital banking platform thal had more than 446,000 users and facilitated transactions
exceeding USD 3 billion by 2022. The Company's intemational d€livery credentials also include securing an
engagement with a Forlune 100 pharmaceutical enterprise, reflecting its ability to megt the technology, securily,
scalability, and service requirem€nts of large global organizations. ln addition, its portfolio spans flntech,
healthcare, e-commerce, telacommunications, retail, education, and other technology-onabled sectors,
supporting the Company's position as a diversilied digital transformation s6rvice provider.

3. During the latest completed financial year, FY 2025-2026, the Company's revenue exceeded USD 14.10
million. This revenue level reflects the scale ol the Company's operations and supports its position among ths
larger software solutions providers and exporters in Bangladesh.

4. Over the past three yea6, the Company reco.ded .evenue growth of 44%, primarily attributable to the
expansion of its business in Europe and America. During this period, the proporlion of revenue generated from
theso markets increasod substantially, with Europe accounting for a significantly higher contribution. This
performance reflects the Company's growing intemational operations and its strengthening presence in key

export markets.

5. The Company continues to pursu€ businessdevelopment opportunities in selected international markets,
including Finland, Spain, New Zealand, Austria, Saudi &abia, Malaysia, the United Arab Emirates, the
Netherlands, Japan, and markets across North Africa. These initiativos are intended to diversify the Company's
geographic reveoue base, expand its presence in Asia, Ocsania, Europe, the Middle East, and North Africa,
and support its long-term intemational groMh strategy.

6. Over the years, the Company has developed a diversified domestic and intemational client portfolio that
includes Telenor, PayPal. Procler & Gamble, Unilever. Virtual Afiairs, Nissan, City Bank PLC., Unated

Commercial Bank PLC. (UCB). NCC Bank PLC., i.4odhumoti Bank PLC., AB Bank PLC.. Eastern Bank PLC.,

Banglalink, Robi, BRAC, and ACI Limited. The Company's banking portfolio includes the delivery of digital

banking platforms and solutions such as CityTouch for City Bank PLC., Unet Enterprise Banking for UCB, NCC

Always for NCC Bank PLC., and GO Smart for Modhumotl Bank PLC. These ongagements demonstrate the
Company's ability to deliver secure, scalable, and customer-focused fintech solutions lor established financial
institutions. The Company has also established technology alliances and partner.elationships with major global
platforms and solution providers, including Microsoft, Amazon Web Services, Google Cloud, Oracle, Moodle,

Odoo, and Adobe. These client relationships and technology alliances enhanca the Company's ability to deliver
scalable, secure, and integrated sofiware solutions across multipl€ induslries and jurisdictions.

7. The Company operates through a struclured management framework led by its CXO team and the heads of its

respective Strategic Busaness Units. This operating model supports specialization by service line and market
segment, establishes clear managerial accountability, and facilitates coordinated decision-making, resource
allocation, and performance oversight. The structure is intended to strgngthen operational officiency and enable
the Company to respond effectively to evolving client and market requirements.

8. Ihe Company has received a number of industry awards and recognitions for its export por[ormance,
technology capabilities, and contribution to the ICT sector. These include the BASIS Best Outsourcing
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Organization Award in 2013,2014,2015,2017, 2018,20'19,2020, and 2021; the HSBC Exporter of the Year
Award as the leading SME exporter in 2013; recognition as the Best ICT Enlerprise by the National Productivity
Organization under the i/inistry of lndustries in 2019; awards in the Fintech, Real Estate, and Transportation
categories at the BASIS National ICT Awards: a brcnze award in th€ machine-learning category of Google's
2019 Kaggle artificial intelligence competition; and The Daily Star ICT Award lor Best ICT Solution Provider
with an intsmational-market focus in 2017. The Company was also rocognized in 2025 for its contrabution to
the telecommunications and ICT sector in conn€ction with World Telecommunication and lnformation Society
Day.

b) lf the issue price of the ordinary shars is high€r than tho par valuo thoreof, iustification of tho pr€mium
shall be stated with reference to all of the followings;

i) net asset value per share at historlcal or curront coEts;

ii) earning-bas€d.valuo por shars calculatod on th€ basls of welght€d avorag€ of net profit att€r tax for
immodlataly precedlng five yearc or luch rhorter perlod durlng whlch the issuor wa! ln qommorcial
operalion;

iii) projocted garnings.based. value per sharo calculated on the basis gf weighted averags of proioctsd net
profit after tax for the immediate next threo accounting years as per the issuer's own assessment duly
cartified by the auditor of the issuer;

iii) projected earnings-based- value per share calculated on the basis of weightsd average of projected net
profit atter tax tor the immediate next three accountlng ysars as per the issuer's own assossment duly
certified by the auditor of the issuer;

iv) valuation multipl€ of similar stock or industry avsrags (e.9,, P/E multiple, etc.) in cas6 of lQlO or if
issuanco is the RQIO, weighted avorago market price per shars of common slock of the issuer for ono ysar
prior to such RQIO;

v) all other factors with iustillcatlon whlch havs been tak€n lnto account by the lssuer lor flxing the
Prefiium:

Provided that premium on OIO shall not cxceed the amount ol premium charged on sha.es issued
(excluding the bonus shares)within immsdiat6ly proceding ona year.
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a) describs any dlvld€nd, voting and progmptlon rlghts ofsny common stock outstanding or belng offorod;

The share capital of Brain Station 23 PLC. is comprised solely of Ordinary Shares, which confer equal rights to all
shareholders with respect to voting and dividend entitlements, in accordanc6 with the relevant provisions of the
Companies Act. 1994 and the Articles of Association of the Company.

All shareholders are entitled to exercise voting rights, either in person or by proxy, on matters including, but not
limited lo, the election of Directors and Audito.s, as well as any other items of business brought before the General
Meetings, whether Ordinary or Extraordinary.

At a General Meeting, each shareholder present in person and each duly authorized representative ol a corporate
shareholder shall have one vote on a show of hands. ln the event of a poll, overy shareholder present in person or
by proxy shall be entitled to one vote for each Ordinary Share held.

ln case of any additional issue of shar€s for raising further capital, the existing shareholders shall be entitled to
lssue of Right shares in t6rms o, th€ guid6lings issu€d by ths Bangladesh Securities and Exchangs Commission
Irom time to time.

b) describe the dividend, voting, convorslon and liquldatlon righls, as well as redemptlon or slnklng fund
provisions, of any preferred stock outstanding or belng otfered;

ln accordance with the provisions of the Companies Act, 1994, the Articles of Association of the Company, and
other applicable laws and regulations, the shares of Brain Station 23 PLC. are freely transferable. The Company
shall not charge any fee for the registration of share transfers. However, no transfer of shares shall be made to a
firm, an infant, or a person of unsound mind, in compliance with the relevant legal and regulatory provisions

c) it ther€ are any llmltallons on the paymont ot dlvldonds to common or prefelr€d stockholdor3 b6cauae
of provisions in debt lnstruments qr otherwise, oxplain such limltatlons;

a) The profit of Brain Station 23 PLC., subject to any special right relating thereto created or authorized to be created
by the Nlemorandum of Association and subject to the provisions of the Articles of Association, shall be divisible
among the members in proportion to the capital paid-up on the shares held by them respectively.

b) No larger dividend shall be declared than is recommended by the Directors, but the Company in its General
Meeting may declare a smaller dividend. The declaration of Directors as to the amount of Net Profit of the Company
shall be conclusive.

c) No dividend shall be payable except out of profits of the Company or any other undistributed prolits. Dividend
shall not carry interest as against the Company-

d) The Directors may from time to time pay the members such interim dividends as in their judgment the financial
position of the Company may justify.

e) A transfer of shares shall not pass the .ight to any dividend declared thereon before the registration of transfer.

f)There is no limitation on the payment of dividends to the common stockholders ofthe Company.

d) describe any other material rights ofth€ common or preforrsd stockhold€rs;

ln terms of provisions of the Companies Act 1994, Articles of Association of the Company and other relevant rules
in force, the shares of Brain Station 23 PLC. ar€ transferable. The Company shall not charge any fee, other than

Government duties for registering transfer of shares. No transfer shall be made to a minor or person of unsound
mind.

The Directors shall present the financial statements as requircd underthe law & lnternational Accounting Standards.
Financial statements will be prepared in accordance with the lnlemational Accounting Standards consistently
applied throughout the subsequent periods and present with the objectives of providing maximum disclosure as per

law and lnternalional Accounting Standards to the shareholders regarding the flnancial and operational position of
the company.

The shareholde.s shall have the right lo receive all periodical statements and reports, audited as well as unaudited,
published by Braln Station 23 PLC. from time to time. The shareholders holding minimum 10% shares of paid-up
capital oI Brain Station 23 PLC. shall have the right to the requisition of Extra-Ordinary General Meeting of the
Company as provided under Section 84 ol the Companies Act, 1994.
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Auditor's Report and Audited Consolidated and
Separate Financial Statements

of
Brain Station 23 PLC.

As at and for the year ended 30 June 2026
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INDEPENDENT AUDITOR'S REPORT
To the Sharoholders

of
B.ain Station 23 PLC.

Reporl on the Audit of the Consolldatod and Separatg Flnancial Statementg

Opinion

We have audited the consolidated tinancial statemonts of Brain Station 23 PLC. and its subsidiaries (lhe "Group'), as
well as the separate financial statements of Brain Station 23 PLC. ("the Company"), which comprise the consolidated
and separate statement offnancial position as at 30 June 2026, and the consolkJated and separate stratement of profit
or loss and other compreherrsive income, consolidated and soparato slatom€nt of chang€s in equity and consolidated
and separate slatement ot cash flows for the year tlEn ended, and notes to the consolidated and separate financial
statements including a summary of significant accounting polides.

ln our opinion, the accompanying consolidated and separate financial statements give kue and tair view of the
consolidated financial position ol the Group and the separate frnancial position of the company as at 30 June 2026,
and of its consolidated and separate financial performance and its consolkJated and separate cash f,ows forthe year
then ended in accordance with lnternational Financial Reporting Standards (lFRSS).

Basis for Opinion

We conducted our audit in accordance with lntornational Standards on Auditing (lSAs). Our responsibilities under
those standards are further described in the Auditors' Responsibilities forthe Audit ofthe consolidated and separate
financial statements section ofour report. We are independent of the Group and lhe Company in accordance with
the lnternational Ethics Standards Board for Accountants' Code of Ethics for Professional Accountants (IESBA
Code), and we have fulfilled our ethical responsibilities in accordance with the IESBA Code and the lnstitute of
Chartered Accountants of Bangladesh (ICAB) Bye-Laws. We believe that the audit evidence we have obtained is
sufficienl and appropriate to provide a basis for our opinion.

Emphasis of Matter

We draw attention to Note 39.2'Event after the Reporting Year'to the rlnancial slatements, which dascloses that
the annual audits of Brain Station 23 Tech Sdn. Bhd. (Malaysia)and Brain Station lnlormation Technology L.L.C
(UAE) are currently in progress. For the purpose of group consolid3tion, the unaudited financial statements of
these subsidaaries have been considored in preparing the consolidated financial statements.

We further draw aftention to Note 39.1 "Event after the Reporting Yeal" to the financial statements, which discloses
thal the Company has obtained approval to establish a 100% wholly owned subsidiary in the Netherlands and is
currently in the process of incorporation. Our opinion is not modified in respect of these matters.

Responsibililies of Management and Those Cha.ged with Governance tor the Consolidated and Separate
Financial Statements

Management is responsible lor the preparation and fair presentation of the consolidated and separate financial
statements in accordance with lFRSS, th€ Compani6s Act, 1994 and other applicable laws and regulations and
for such internal control as management d€termines is necessary to enable the preparation of consolidated and
separate financial statements that are free from material misstatement, whether due to fraud or enor.

ln preparing the consolidated and separate financial statements. management is responsible for assessing lhe
Group's and the Company's ability to continue as a going concem, disclosing, as applacable. matters related to
gorng concern and using the 9oin9 concem basis ofaccounting unless management either intends to liquidate the
Group and the Company or to cease operations, or has no realistic altemative but to do so.

Those charged with governance are rosponsible for ovorseeing the Group's and the Company's financial reporting
process

Auditor's Rosponsibilitios for thE Audit of ths Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated and separate tinancial
slalements as a wholo are free from material misstatement, whether due to fraud or €rror, and to issuo an auditor's
report that includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an
audit conducted in accordance wilh lSAs will always detecr a material misstatement when it exists. Misstatements
can arise from fraud or error and are conside.ed material if, individually or in the aggregate, they could reasonably
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be expecled to influence the economic decisions of users taken on the basis of these consolidated and separate
flnancial statements.

As part of an audit in accordance with lSAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

> ldentify and assess the risks ot material misstatement ot the consolidated and separate linancial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufflcient and appropriate to provide a basis for our opinaon. The risk of not detecting a material
misstalement resulting from fraud is higher than for one resulting from enor, as fraud may involve collusion,
forgery, inlentional omissions. misrepresentations, or the overrade of intemal control-

- Obtain an understanding of intemal control relevant to the audit in order to design audit procedures lhat are
appropriate in the circumstances, but not tor the purpose of expressing an opinion on the effectiveness of the
Group's and the Company's intemal control.

Evaluate the appropriateness of accounting policies used and the reasonableness ofaccounting estimates and
related disclosures made by management.

> Conclude on the appropriateness of management's use of lhe going concern basis of accounting and, based
on the audil evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Group's and the Company's ability to continue as a going concem. lf we conclude
that a material uncertainty exists, we are required to draw attention in our auditor's report to lhe r€lated
disclosures in the consolidated and separate linancial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidenco obtained up to the date of our auditor's
report. However, future events or conditions may cause the Group and the Company to cease to continue as
a going concern.

> Evaluate the overall presentation, structure and content of lhe consolidated and separate financial stataments,
including the disclosures, and whether the consolidated and separate flnancial statements represent the
undedying transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entitaes or business
activities wilhin the Group to express an opinion on the consolidat€d and separate financial statements. We
are responsible for the direction, supervision and performance of the Group and the Company audit. We .emain
solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and signiricant audit findings, including any signiflcant dellcienclgs in internal control that ws
identify during our audit.

Report on Other Legal and Regulalory Requirements

ln accordance with the Companies Act, 1994, we also report the following:

a) we have obtained all the information and explanations which to th€ best of our knowledge and belief were
necessary lor the purposes ofour audit and made due veriflcation thereof;

b) in our opinion, proper books of accounts as required by law have been kepi by the Group and the Company
so far as it appeared from our examination of those books; and

c) the consolidated and the separate statements of financial position and statements of protit or loss and other
comprehensive income dealt with by the report are in agreement with the books of account.

Sign for & on behalf of
Ahsan Manzur & Co.
Charterod Accountants
Firm Registration No.
Wth FRC: CAF- 001-127 tr,

€
Place: Dhaka, Bangladesh
Oated: 20 August 2026

sd/-
Md. Abdullah Al Amin, FCA
Partner
ICAB Enrollment No: 1463
OVC: 26082514634S870181
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Brain Station 23 PLC. and lts Subsidiaries
Consolidated Statement of Financial Position

As at 30 June 2026
Amount ln BDf

Notos 30 June 2026 30 June 2025
ASSETS

Non-curfent assets

Property, plant and equipment
Right-of-use assets (RoU)
lniangible Asset
lnvestment in Sukuk
Advances, deposits and prepayments

Curen, assets
Advances, deposits and prepayments
lnventories
lnvestmenl in shares
Trade and other receivables
Cash and cash equivalents

Tolal assets

EQUITY AND LIABILITIES
Equity
Share capital
Share premium
Relained earnings
Foreign currency translation

Non-cu ent |iabi|itlos
Lease liabililies

Current liabilities

Lease liabililies
Employee benellts
Trade and other payables
Deferred income
Provisions
Current tax liabilities

Place : Dhaka, Bangladesh
Dated: 20 August 2026

435,098.581
144,598,686

2,100,963
60,000,000

5,600,000

647,39E,230

833 786 106
35,150,495
21,550,004
40,572,060

271 ,825,295
464 88

1,481,184,336

1 865

't 18 557 90

'109,'t 58,48't

40,010,904
10,320,739
24,698,763

9,508,141
8,006,631

16.613,304

4
5
6

I

6t

810 20 967

1 ,427 ,0',t0 ,313

9
10
-t1

12

13.2.1
14
15

1

30

Md. Mosabbir Alam
Director & cFo

Brain Station 23 PLC.

093 081

158 568 893

174 797 340
16
17
18
19
20
21

33.386,724
45.513,836
34.626,719
26.293,417
18,999,999
15,976,6,14

Total equity and liabilities
31

1,481,18i1,336 1,127,010,313

zrn 2558Net Asset Value (NAV) per Sharo
These financial statements are to be read in conjunction with the annexed noles.

sd/- sd/- sd/- sd/-
Managing Director oireclor Chief Financlal Officor Company Secrelary

Signed in terms of our separate report of even date annexed

Signed for & on behalf of
Ahsan Manzur & Co.
Chartered Accountants
Firm Registration No With FRC
cAF-OO1-127

Raisul Kabir
Managing Director & CEO

Brain Statron 23 PLC

sd/-
Md. Abdullah Al Amin, FCA
Partner
ICAB Enrollment No.: 1463
OVC: 2608251463A587018,
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418,730,481
191,373,865

500 332 794

35,716,264
6,125,837

11,936,200
256,094,873

427 ,577 ,O90
17,500,000

807,972,897
417,878

427,577.090
17.500,000

648,566,991

158 568,893
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Brain Station 23 PLC.
Statemont gf Financial Position

As al 30 June 2026
Amounl in BDf

Notes 30 June 2026
ASSETS
Non-cutent assats
Property, plant and equipment
Righrof-use assets (RoU)
lntangible Asset
lnvestment in Subsidiaries
lnvestment in Sukuk
Advances, deposits and
prepayments
Currearl assets
Advances, deposits and
prepayments
lnventories
lnvestment in shares
Trade and other rec€ivables
Cash and cash equivalents
Total assels

EQUITY AND LIABILITIES
Equity
Share capital
Share premium
Retained earnings
N on -c u rre nt I ia bl I ltles
Lease liabilities
Current liabilities
Lease liabilities
Employee bsnefits
Trade and other payables
Deferred income
Provisions
Current tax liabilities

Place : Ohaka, Eangladesh
Oated: 20 August 2026

c-6-

16

16
17

'18A

19
20
21

Md. Mosabbir Alam
Director & cFO

6r6in Slation 23 PLC.

33,386,724
45,513,836
34,626,719
26,293,4't7
18,999,999
15.976,644

30 June 2025

6't 04 346

810 05 967

1,427 ,010,3'13

1 081

158 568 893
158 568 893
174 797 340

"(-

4A

6
7

8A

8A

696 129 1

791 13

10
1'tA
124

I 76 633

11 990

108 631 027

13.2.1
14

15A

Net Asset Value (NAV) per Share 31A
_____--__ !rt99,69]_ ____tg!1!!12_

29.47 25.s8

Total equity and liabilities

sd/-
Md. Abdullah Al Amln, FCA
Partnsr
ICAB Enrollment No.: 1463
DVC: 2608251463AS870181

434,964,640
144,598,686

2,100,963
48.865,162
60,000,000

5,600,000

418,730.481
191,373,865

6.700,000

21,550,004
40,572,060

269,685,756
425,173,183

34,155,197

500 332 794

35,716.264

6.12s.837
't 1,936,200

256,094,873

814 543

427,577,090
17,500,000

427,577,090
17,500,000

648,566,991

40,010,904
10,320,739
24,',t71 .309

9,508.'141
8,006,631

16 613 304

Raisul Kabir
anaging Director & cEO

Bra; Statron 23 PLc'

Tanzim Alamglr - -
Managrng Director & CtU
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1,4E7,265,651
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These financial statements are to be read in conjunclion wilh the annexed notes.

sd/- sd/- sd/- sdl
Managing Dirsctor Diroctor Chlof Flnanclal Offlcor Company Secrotary

Signed in terms of ou. separate report ot even date annexed

Signed for & on behalf of
Ahg.n Manzur & co.
Chartered Accountanta
Firm Registration No With FRC :

cAF-OO't -127
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B.ain Station 23 PLC. and lts Subsldiarles
Consolidatod Statoment of Profit or Loss and Othor Comproh6nsivo lncome

For th€ Year Ended 30 June 2026
Amount in BDT

Revenue
Cost of service
Gross protlt
Operating expenses:
Administrative expenses
Sales and mark€ting expenses

Operating profit
Non-operating income/(loss):
Other income/(expenses)
Finance income
Finance cost

Profit before WPPF
Contribution to WPPF
Profit before tax

lncome lax expense

Net profit for ths yeat
Foreign currency translation dilference
Total compr6hensive income for tho yoar

Earnings Por Share (EPS):
Basic EPS

Place : Dhaka, Bangladesh
Dated: 20 August 2026

24
za

l'147,779.062)
(66.839.830)

1132.497,614)
(46,907,329)

2025- 2026 2024- 2025

400,751,494 337,899,712

(214,618,891) (179,404,943)
'186,132,603 't 58,494,769

2',1,720,583 27,454,866
207,8$,147
\19_23L3lA

Notes
22
23

27
28

5,968,766
34,203,442

(18.451.625)

4,213,506
36,246,069

(13,004,709)

185,949,635
(8,854,745)

157,620,814

16,836,052)

177,094,890
(15 ,792,219)29

32

Md Mosabblr Alam
Director & CFO

Brain Station 23 PLC.

16'1,302,671

'161,302,671
30

4.23 3.77

These financial statements are to be read in conjunction with the annexed notes.

sdi- sd/- sdi- sd/-
Managing Oirector Director Chief Financlal Ofricar Company Secretary

Signed in terms ot our separate report of even date annexed

Signed for & on bohalf of
Ahsan Manzur & Co.
Chartered Accountants
Firm Registration No With FRC
cAF-001-127

Raisul Kabir
Managing Direc-tor & CEO

Brain Statron 23 PLC

sdi -
Md. Abdullah Al Amin, FCA
Partner
ICAB Enrollment No.: 1463
DVC: 2608251463AS870181
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Brain Station 23 PLC.
Statomsnt of Profit or Loss and Othor Comprchonsive lncom6

For the Year Ended 30 Jun€ 2026
Amouna ln BDT

Notes
224 1,728,909.420

l1 .334.249.17o',)
Revenue
Cost of service
Gross profit
Opgrating expenses:
Administrative expenses
Sales and marketing expenses

Operating profit
Non-operating income/(loss)
Other income/(expenses)
Finance income
Finance cost

Profit before WPPF
Contribution to WPPF
Profit before tax
lncome tax expense
Net profit for the year
Other comprehensive income/(expense)
Total comprehensive incom€ for tho year

Earnings Per Sharo (EPS):
Basic EPS

244
25A

(139,667,890)
161.707,506)

(132,497,614)
(46,907,329)

2025- 2026 2024- 2025

394,660,249 337,499,712

(201,375,396) (179,404,943)
193,284,854 158,494,769

27 ,454,866

264
27
28

4,213,506
36,246,069

(13,004,709)

185,949,635
(8,854.74s)

204,647,460
(16,836,052)29

32A

't77,094,890
(15. 792.219)

187,811,408 161,302,671

187,811,408

4.39

sd/-

Managing Dlrector

Place : Dhaka, Bangladesh
Dated: 20 August 2026

sd/-
Md. Abdullah Al Amin, FcA
Partner
ICAB Enrollment No.: 1463
DVC: 260825'146345870181

sd^ sd/- sd/-

Dlrector Chlef Flnanclal Oflice. Company Secretary
Signed in terms of our separate report of even date annexed

Signed for & on behalf of
Ahsan Manzur & Co.
Chartered Accountants
Firm Regiskation No With FRC
cAF-001-127
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Raisul Kabir
Managing Direclor & CEO

Brain stalon 23 PLc

Md. Mosabbir Atam
Director & CFO

Brain Station 23 pLc.

---1''f
Tanzim Alamgir

Managing Dr(ector & CEO

UCB lnvestmenl Lrmrled

8722 704
1,563,604,599

----$1,!9?fzr-
3.77

These financial statements are to be read in conjunction with the annexsd notes.
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Managing Direqtor & cEO

Mct. Mosabbir Alam
Director & CFO

Brain Station 23 PLC.

--Lr-
Tanzim Alamglr 
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Manaqrng Dllector & cEU.
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Particulars

Balanco at 01 July 2024
Cash dividend during the year

Net profit for the year

Balance at 30 June 2025

Brain Station 23 PLC.

Statement of Changes in Equity
Fo. the Year Ended 30 June 2026

Share capital Share
Premium

427.577,090 17,500.000

Amount iD BDT

TotalRetained
earnings

517,194.716
(29,930,396)

161,302,671

962,27 t,806
(29,930,396)

161,302,671

427,577,09C 17,500,000 648,566,99i 1,093,644,081

Balance at 01 July 2025
Cash dividend during the year

Net profit for the year

Balance at 30 June 2026

427 .577 .090 17,500,000 648,566,991
(21.378,855)

187,811,408

1,093,644,081
(21,378,855)
'!87,811,408

427,577,09C '17,500,000 8'14,999,543 1,260,076,633

These fanancial statements aae lo be read in conjunction with the annexed notes

sd/-
Managing Director

P!ace: Dhaka, Bangladesh

0ated: 20 August 2026

sd/-
Director

sdt
Chiof Financial Officer

sd/-
Company Secretary

i:-tr,
F.
a

70lPa0D

t'\ -1''f-
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Raisul Kabir
nagrng Diredor & CEO

rain Statron 23 PL(;
Md. Mosabbir Alam
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Brain Station 23 PLC. and lts Subsidiaries
Consolidated Stat€ment of Cash Flows

For the Year Ended 30 June 2026

Notes 2025.2026

Amount in BDf
2024- 2025

Cash flows from operatlng activitioa
Receipts from customers and others
Paid to employees
Paad to suppliers and others
Cash generated trom oporating activltios
lncome tax paid

Nel cash from oporatlng activitles

Cash flows from invesllng activities
Payment for property, planl and equipment
Paymenl for lntangible Asset
Received from BS-ESOP Trust Fund

Profit received from MTDR and MSND account
Gain on investmenucapital gain

lnvestment in shares
lnvestment in Sukuk
Dividend received trom investment in securities
Proceeds from sale of PPE
N€t cash used ln lnvgstlng actlvltlgs

Cash flows from flnanclng actlvltles
Dividend payment

Capital element of lease rentals paid

lnterest element of lease rentals paid

Not cash used in financlng activltloE

lncrease/(decrease) in cash and cash equivalents
Unrealized gain on ERO Balance
Foreign currency translation difference
Net increase/(dec16ase)

Cagh and cash oquivalents at opening:
Cash at bank
[4TDR with bank

Cash and cash equivalents at closlng

Cash and cash equivalents at closlng
Cash at bank

MTDR with bank

169,'118,786 171,390,384

\20,577,931) (23,314,300)

148,540,855 '148,076,083

6

8A

1.690,696,755
(1,301,448,713)

1220 ,129 ,256)

(59,709,588)
(2,100,963)

1,100,000
36,331,960

5,015,980
(28,635.860)
(60,000,000)

152,000
774,960

l'107 ,071,512].

1,482,380.901
(1,001,176,423)

(309,814,095)

l.83.7 22,589)

(11,936,200)

580,625
1,356,800

(61,s41,E82)

264
10

26A.01

126.234,361J
(33,386,723)
(18,451,625)

(7 8,O7 2,7 09].

(36,603,36s)

540,945
417.878

(35,6it4,542)

500,332,794

(25,074,890)

134 .7 42,836)
(13,004,709)

\7 2,822,435)

13,7't'1,766

641,632

14,353,399

485,979,396

12

12

157,332,795

343,000,000

133,853,139

352,126,256

464,688,252

464,688,252 500,332,794

12

12

144,988,252
319.700,000

157 ,332,795
343.000.000

Net operating cash flows per sharo (NOCFPS) 33

These financial statements are to be read in conjunction with the annexed notes

3.46

Place: Dhaka, Bangladesh

Oated: 20 August 2026

s- c.d^
Raisul Kab

sd/-
Chlel Financial Officer

sd/-
Company Secrelary

sd/

Managing Director & cEO

Oirector

turd Mosabbir Alam
Orrector & CFO

3 r arr, Station 23 PLC.
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Tanzim Alamglr
Manaqrng Director & CEO,

UCB lnvestment Llmrteo

soo332,?r4

3.47

sd/-
Managing Dirsctor

at_
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32,179,481



Brain Station 23 PLC.

Statement ol Cash Flows
For the Year Ended 30 June 2026

2025- 2026

Amount ln BDT

2021- 2025
Cash flows trom operatlng activitlgs
Receipts from customers and others
Paid to employees
Paid to suppliers and others

Cash genoratod ,rom op€rating activltlos
lncome tax paid

Net cash from oporating activitlss
(Reconciliation of indirect method in Annexure - B)

Cash flowa from lnvesting actlvitles
Payment for property, plant and equipment
Paymenl for lntangible Asset
Received from BS-ESOP Trust Fund

Profit received from MTDR and MSND account
Gain on investmenucapital gain
lnvestment in shares
lnvestment in Subsidiaries
lnvestment in Sukuk
Dividend received from investment in securities
Proceeds from sale of PPE
Net cash uscd In invosting activitios

Cash flows rrom financing activitieg
Oivrdend payment
Principal Portion o, Lease Payment
lnterest Portion of Lease Payment
Net cash used ln flnanclng activltlos

lncrease/(decrease) in cash and cash equivalents
Unrealized gain on ERQ Balance
Net increase/(decroasa)

Cash and cash oquivalents at opening:
Cash at bank
[,'ITDR with bank

cash and cash equivalents at closing

sd/-
Managing Dirgctor

178,793,454 171,390,384

(20,577,931) {23,314,300)
158,2'15,523 148,076,083

Notes

26A
10
7

6
8A

16
16

1,685,038,979
('r,301,713.070)

(204,532,455)

(59,616,284)
(2,100,963)

1,100,000
36,331,960
5,015,980

(28,635,860)
(48,865,162)
(60,000,000)

152,000
774,960

(1s5,843,370)

(26,234,361)
(33,386,723)
(18.451.625)
(78,072,7 09].

(7s,700,556)
540,945

(75,159,611)

500,332,794

1,482,380,901
(1,001.176,423)

(309,814,095)

(83,722,589)

32,179,481

(11,936,200)

580,625
1,356,800

13,711,766
641,632

{61,541,882)

(2s,074,890)
(34,742,836)
(13,004.709)
72,822,43s].

14,353,399

485,979,396

12A.

124
157.332,795
343,000,000

133.853,139
352.126,256

425,17 3 ,'183 500,332,794

Cash and cash qquivalents at closing:
Cash at bank
MTDR with bank

124
124

105,473,183
319,700,000

425,173,183 500,332,794

157,332,795
343,000.000

3.70

These financial stiatements are to be read in conjunction with the annexed notes

3.46

sd/-
Oirector

sdr
Chief Financlal Ofricer

sd/-
Company Secretary

Place: Dhaka, Bangladesh
Dated: 20 August 2026

c-4,-
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irector & cEo
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Md. Mosabbir Alam
Oirector & cFO

Brain Station 23 PLc

26A.01

Net operating cash flows per share (NOCFPS) 33A



1.01

Brain Station 23 PLC. and its subsidiaries
Notes to the financial statements

For the year €nded 30 June 2026

I Corporats Profilo

The Group
Brain Station 23 PLC. is a public limited company incorporated under the Companies Act, 1994, and has its
registered address at Plof2. (8th Floor). Bir Uttam A.K. Khandakar Road, Mohakhali ClA, Ohaka-1212,
Bangladesh. The Company was initially incorporated as a private limited company under the name Brain
Station 23 Ltd. on 21 January 2015, bearing registration number C-'120623/'15. Subsequently, the Company
was converted from a private limit€d company into a public limited company on 11 January 2024. ln 2025,
Brain Station 23 PLC. obtained approval lrom Bangladesh Bank to establish three wholly owned subsidiaries
in the United Arab Emirates (UAE), Malaysia, and the Netherlands. Pursuant to this approval, the Company
successfully incorporated two wholly owned subsidiaries in the UAE and Malaysia, respectively. The
management and conkol of bolh subsidiaries are exercised by the Parent Company. The incorporation of the
subsidiary in the Nelherlandg is currently in progress

1.02 Nature ot businoss
The Company and its subsidiaries are primarily engaged in software programming activities. lts principal
aclivities include software development and customization, Al-based solution development, Software as a
Service (SaaS), cybersecurity services, mobile application development, website development, lT supporl and
softlvare maintenance, and web hosting and related services.

1.03 Overseas Subsidiaries
The overseas subsidiaries have contributed positavely to the Company's long{erm strategic value and growth
prospects. While the subsidiaries have reported initial losses primarily attributable to start-up and
establishment costs. management remains confident in their future pe.formance and is commitled to achieving
sustainable prolltability as their operations mature and scale.

Brain Stalion 23 Tech Sdn. Bhd.
The Company was incorporated as a private limited company (Sdn. Bhd.) on 14 Augusl 2025 undet
lncorporation No.202501038326 (1639735-T) in Malaysia. lts registered offce is located at Levol 9, lntegra
Tower, The lntermark, No. 348, Jalan Tun Razak, 50400 Kuala Lumpur, Malaysia. The Company is a wholly
owned subsidiary of Brain Station 23 PLC., which holds 100% of its issued share capital.

Brain Station lnformation Technology L.L.C
The Company was incorporated on 15 October 2025 in the United Arab Emirates (UAE) as a Limited Liabilily
Company (L.L.C) under Business License No. 1560931 and Commercial Registration No. 2722339. The
Company's registered oflice is located at Ofilce 903. XL Tower, Business Bay, Oubai, UAE. The Company is
a wholly owned subsidiary of Brain Station 23 PLC., which holds 100% ofits issued share capital.

2 Basis of preparation of financial slatements

2.01 Statement of complianco

These consolidated financial statements have been prepared in accordance with lnternational Financial
Reporting Standards (IFRS) and lnternational Accounting Standards (lAS) as adopted by the Financial
Reporting Council (FRC) of Bangladesh, and an compliance with the relevant provisions ofthe Companies Act,
1994 and othor applicable laws and r€gulations. The consolidated financial statements have been prepared
on the basis ofthe going concern assumption, underthe historicalcost convention, and using the accrual basis
of accounting. except where IFRS requires or permits an alternative measurement basis. The company
complied with the CMMI Certification (EAL/CMMU2023/1 1), ISO 9001:2015 (Quality Management System)
Certification and ISO 27001:2012 (lnformation Security Management System) certification.

2.02 Regulatory compliancGs

ln addition to complying with the provisions of the Companies Act, 1994 and other applicable laws and
regulations, the management has ensured compliance with tho following significant statutory and regulatory
requaremenis, as applicable to the Company:

73lP.q

Tanzim lamgirMd. Mosabbir Alam
Oirector & CFO

Brain Station 23 PLC.
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Managrng Oirector & CEO.
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fu.e*/ Raisul Kabir
l,lanaging Director & CEO

Brain Station 23 PLC



The lncome Tax Act, 2023;

The lncome Tax Rules, 1984;
The Valu6 Added Tax and Supplementary Duty Act,
20121

The Value Added Tax and Supplementary Duty Rules, 2016: and
The Bangladesh Labo. Act, 2006.

2.03

2.03.1

Basis o, consolidation

2.03.2 Composition ot the Group

The Company's subsidiaries we.e established through the incorporation ol new entities and were not acquired
through business combinations. Accordingly. no acquisition of an existing business has taken place and,
therelore, the requirements of IFRS 3 - Business Combinations are not applicable. Consequently, no goodwill
or gain arising trom a bargain purchase has been recognised. For the purpose o, prgparing these consolidaled
financial statements, the Company's investments in the subsidiaries have been eliminated in full against the
corresponding sha.e capital and other components ot equity of the respective subsidiaries from the date on
which control was obtained. The proportion of ownership interest held by the Company is equivalent to the
proportion of voting .ights in each subsidiary. The reporting date of each subsidiary is 30 June, which is
coterminous with the reporting date of the Company.

2.03.3 Non-controlling interesls
Both subsidiaries are wholly owned by Brain Station 23 PLC., holding 100% of the own€rship interests in each
subsidiary. Accordingly, there are no non-controlling interests in the Group's nel assets or results, and no
amounts attrjbutable to nonantrol,ing interests are recognised or present€d jn these consolidated fanancial
statements-

2.03.4 Reporting year and uniform accounting pollcles
The tlnancial statements of the subsidiaries are drawn up to 30 June 2026, being the same reporting date as
the Company. and coverthe year from their respective dates of incorporation to that date. The subsidiaries did
not exist during the comparative year, and the comparative figures presented are therefore those ol the
Company alone. Uniform accounting policies are applied throughout the Group, and adjustments are made on
consolidation where a subsidiary applies a policy in its own financial statements that differs from that adoptod
by the Group.

2.03.5 Consolidationproc€durs
The consolidated financial statements are preparcd by combining like it€ms ot assets, liabilities, equity,
income, expenses and cash flows of lhe Company with those of its subsidiaries on a line-by-line basis- The
following are eliminated in full:
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Raisul Kabir
Ilanaging Director & cEo

Md. Mosabbir Alam
Oirector & CFO

Brain Station 23 PLC
Tanzim Alamgir

Managing Direclor & CEO

UCB lnvestment Limited

Name of subsidiary Country of
incorporation Principal activity Holding

Date ot
obtaining
control

Brain Stataon 23 Tech Sdn
Bhd Malaysia

Software development
and ITES s€rvices

100%
14 August

2025

Brain Station lnformation
Technology L.L.C

United Arab Emirates
Software development

and ITES services
100%

15
Oclober

2025

l3rain Station 23 PLC

Subsidiaries
These consolidated llnancial statements comprise the financial statements of Brain Station 23 PLC. (the
"Company") and its subsidiaries (collsctiv€ly referred to as the "Group'). The Group controls an entity when it
has power over the investee, exposure or rights to variable retums from its involvement with the investee, and
the ability to use its power to aflect those retums. The financial statements of subsidiaries are included in the
consolidated Ilnancial statements from the date on which controlis obtained by the Group and continue to be
consolidated until the date on which such control ceases.



2.03.6

2.03.7

2.04.1

(i) the carrying amount ol the Company's investment in each subsidiary, against the corresponding equity of
that subsidiary;
(ii) inkagroup assets and liabilities, including amounts receivable from and payable to Group entities;
(iii) inkagroup income and expens€s, including r6venu6 on services rendered between Group entities, and the
related cash flows: and
(iv) unrealised profits and losses on intragroup transactions, except to the extent that a loss provides evidence
of an impairment requiring recognition.

Exchange differences arising on intragroup monetary items are not eliminated. Such differences are
recognised in profit or loss, unless lhe monetary item Iorms part of the Group's net investment in a foreign
operation, in which case they are recognised in other comprehensive income. Translation of the flnancial
statem€nts of for€ign operations into the presentation cunency ol th6 Group is dealt with jn note 3.08.

Changes in ownership intereat and loss of control
Changes in the Company's ownership interest in a subsidiary that do not result in a loss of conkol are
accounted for as equity transactions. On loss of control, the assets and liabilities of the subsidiary and any
related components of equity are derecognised and any resulting gain or loss is recognised in profit or loss.
Any amount accumulated in the foreign cunency translation reserve in respect ofthat subsidiary is reclassified
to profit or loss.

lnvestments in subsidiaries in ths ssparate financlal statements
ln the separate financial statements of the Company, inveslments in subsidiaries are stated at cosl less
accumulaled impairment losses. Cost comprises the consideration remitted to each subsidiary, including
amounts rematted as share applacation money pending allotment. Dividend income is recognised when the
Company's right to receive payment is established. The carrying amounl of each investmenl is reviewed at
each reporting date and, where an indication of impairment exists, an impairment loss is recognased to the
extent that the carrying amount exceeds the recoverable amount.

lnloreets in sub3idiarios
ln accordance with IFRS 12, Oisclosure of lnterests in Other Entities, this disclosure provides information about
the Company's interests in its subsidiaries, including lhe nature of lhose interests, the associated risks, and
lheir financial effects on the Group.

Basis of control
The Company holds the entire issued share capital and all voting rights of each subsidiary, and the board of
directors of each subsidiary comprises four directors nominated by the Company from its own Board. The
Company is accordingly able to direct the relevant activities of each subsidiary, is exposed to the whole of the
variable returns arising from those activities, and controls each subsidiary. No significant judgement or
assumplion was required in determining that control exists.

lnvestmont by the Company
As at 30 June 2026. the Company's investment in its subsidiaries amounted to BDT 48,865,162, comprising
equity investments, including subscriptions tor assued share capatal and share money deposits. Of this amount,
BDT 10,646,190 represents share money deposited with Brain Slation 23 Tech Sdn. Bhd for shares that
romained unallotted as at the reporting date. The investm6nts were made pursuant to approvals obiained lrom
Bangladesh Bank for outward investment and were funded entirely from the Company's own resources. The
Company has not provided any guarantees and has no contractual or constructive obligation to provide
financial support to either of its subsidraries.

Restrictions
The assets and c€sh balances of the subsidiaries are held in Malaysia and the United Arab Emirates.
Remittance of dividends and repatriation of capital to the Company are subject to the terms of the relevant
Bangladesh Bank approvals and to the exchange control regulations of Bangladesh and of lhe country of
inco.poration. These requirements are nol considered to restract the Group's ability to access or use the assets
of the subsidiaries in the ordinary course, but may atfect the timing of remittances.

Cash and cash equivalents included in the consolidated statement of financial posilion which are held by the
loreign subsidiaries are as follows:

Parlicu lars 30 June 2026 30 June 2025

Brain Station 23 Tech Sdn. Bhd 21,977,016
Braan Station lnfornration Technology L.L.C

Total
17,538,052

39,5'15,069

(\-
e
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Raisul Kabir
Managing Direclor & CEO
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Director & CFO
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Managing Director & CEO
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2.05

2.06

2.07

2.08

Going concern
The Directors have assessed the ability of the Group and of the Company to continue as a going concern for
a year of not less than brrelve months from the date on which these flnancaal statements are approved. ln
making that assessment the Directors have considered the Group's flnancial position, the prolltability and cash
generation of its operalions, its available liquidity and its committed obligations.
At the reporting date the Group held cash and cash equivalents of BDT 464.69 million and had net current
assets of BDT 725.43 million. The Group has no bank bonowings and its only material financial obligations are
lease liabilitiss of BDT 158.57 million, ol which BDT 40.01 million falls due within twelve months. The Group
generated a profit for the year and positive net cash flows from oporating activities. The two subsidiaries
incorporated during the year each reported a loss in their llrst year of operation. which is consistent with their
start-up phase: both are funded by the Company and their resulls are not material to the Group.

On the basis of that assessment the Directors have a reasonable expectalion that the Group and th€ Company
have adequate resources to continue in operational existence for the foreseeable future, and are not aware of
any material uncertainty that may cast signillcant doubt upon the ability of the Group or the Company to
continue as a going concern. Accordingly the going concern basis of accounting has been adopted in preparing
these fi nancial statements.

Functional and prssentatlon cur]ency and levol of proclslon
Items included ln these financlal statements are measured using the currency of the primary €conomic
environment in which the Company operates ('the functional cuiTency'). These financial statements are
presented in Bangladesh Taka ("BDT") which is also the functional currency of the Company. The amounts in
these financial statements have been rounded off to the nearest BDT in thousand except otherwise indicated.
As a result of these rounding off, in some instances the totals may not malch the sum of individual balances.

Use of estimatgg and judgmont
The presentation of financial statements in conformlty with IFRSS requires management to make judgments,
estimates and assumptions that affect the reported amounts of assets, liabilities, income and expenses. Actual
results could differ from those estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis- Revision ot accounting estimates is
recognized in lhe year in which the estimate is revised if the revision affects only that year, or in the year of
revision and future years if the 16vision affects both currenl and futuro years.

ln particular, the key areas ofestimalion. uncertainty and critical judgments in applyang accounting policies that
have the most significant effect on the amounts recognized an the financial statements are described in the
followjng notes:

Notes Particulars

Deprecialion on property, plant and equipment

RiqhFof-use assets (RoU)

lnventoraes

Trade and other receivables
17 Gratuity fund
21 Current tax liabilities

5

I

3

11A

Reporting ysar
These financial statements of the Parent and its subsidiaries cover 01 (one) year from 01 July 2025 to 30 June
2026.

Summary ot significant accounting policies
The accounting policies, set out below, have been applied consistently to all years pr€sented in th€se financial
statements.
The accounting standards that underpin the policies adopt€d by the company, can be found in the following
notes to the llnancial statements:

Sl. No. Name of IAS/IFRS
T IAS.1 Presentation of Financial Statements
2
3

IAS,2 lnventories
IAS-7 Slatement of Cash Flows

4 tAS-10 Events after the Reoortinq year
5 tAS-12 lncome Taxes

No. ot IAS/IFRS
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tAS-16 Property, Plant and Eouioment
7 rAS-19 Emplovee Benellts
B tAS-21 Effects of Changes in Foreaqn Exchanqe Rates
9 tAS-33 Earninqs Per Share
10 tAS-34 lnterim Financial ReDortinq
11 tAS-36 lmpairment of Assets

12 rAS-37
Provisions, Contingent Liabilities and Contingent
Assets

tAS-38 lntanqible Assets
14 IFRS.9 Financial lnstruments

15 IFRS.l O
Consolidated Financial Statements
Follow

16 IFRS.12 Disclosure of lnterests in Other Entities
17 IFRS-15 Revenue from Conlracts with Customers
18 IFRS.16 Leases

According to the lnternational Accounting Standards (lAS) 1 'Presentation ol Financial Statements", the
complete set of Financial Statements includes the following components:
(i) Statoment ol Financial Position as at 30 June 2026;

(ii) Statement of Protit or Loss and Other Comprehensive lncome for the year ended 30 June 2026,

(iii) Statement of Changes in Equity for the year ended 30 June 2026;

(iv) Statement of Cash Flows for the year ended 30 June 2026; and

(v) Notes to the Financial Statements containing accounting policies and other explanatory notes.

Property, plant and equipment

Recognltion & mqasur€ment
Property. plant and equipment are capitalized at the cost of acquisition and subsequently reported at cost less
accumulated depreciation and impairment loss in compliance with the cost model of IAS l6 "Property, Plant
and Equapment". The cost of acquisition of an asset comprises its purchaso price and any directly attribulable
cost of bringing the assets to its operating condition for its intended use inclusive of inward freight, duties and
non-refundable laxes.

Oepreciation ratE

lmpairment of Assets
Assets ar€ lested for impairment when indicators exist. and an impairment loss is recognized if carrying
amounts exceed recoverable amounts. Losses are reversed only to the extent that the asset's carrying value
does not exceed the amount that would have been determined without impairment.

6

3.01

3.01.1

3.01.2

3.01.3

3.01.4
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Name of the assets 2025-2026 2024-2025
Fumiture and fixture 100/o 1lak
Otfice equipment 20% 200/.
Computer & lT equipment 250/.
Building & lnfrastructure

Subssqusnt cost
Subsequent costs are included in the asset's carrying amount or recognized as separate assets, as
appropriate, only when it is probable that fulure economic benefits associated with the item will flow to the
Company and the cost ofthe item can be measur8d reliably. All other maintenanco costs are charged to incoms
statement.
Depreciation

Depreciation is charged on property, plant, and equipment (except land) using the reducing balance method
of each item of property, plant, and equipment. Depreciation on addition to property, plant, and equipment is
charged from th6 date when assets are purchased/put into use. No depreciation is charged on the assets fronl
the month on which such asseis are disposed.
The rates of depreciation, ranging from 5% to 25% p.a. for the current yoar, are as lollows:

(s-ce



3.02

3.0 3

3.03.1

3.03.2

3.03.3

3.04

3.05

3.0 6

lntangible asset3
lnlangible assets wilh finate useful lives-whether acquired or internally generated-are recognized when they
meet the crileria under IAS 38 and are measured at cosl less accumulated amo.tization and impairment losses
if any. Development expendilure is capitalized only afler technical feasibility, inlention and ability to complete
and use/sell the asset, probable future economic benefits, resource availability, and reliable cost measuremenl
are demonskated. Capitalized costs comprise directly attributable expens€s necessary to prepare the asset
for use, including directly attributable employee benelit costs. Amortization methods, useful lives, and residual
values are revi€wed and adjusted, if necessary, at each reporting date.

Applicalion of IFRS-16: Leases
The Company assesses at contract inception whether a contract is, or contains, a lease. That is, if the contract
conveys the right to control the use of an identified asset for a year in exchange for consideration. The
Company applies a single recognition and measurement approach for all leases, except for short{erm leases
and leases of lgw-value assets. The Company recogniz€s lease liabilities to make lease payments and right-
of-use assets representing the right to use the underlying assets.

Right.of-uso assets (RoU)
The Company's policy is to recognize right-of-use assets at the commencement date of the lease (i.e., the date
the underlying asset is available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost ot right-
otuse assets includes the amount of lease liabilities recognized and lease payments made at or before lhe
commencement dale less any lease ancentives received.

Lease liabilitiss
At the commencement date of the lcase. the Company recognizes lease liabilities measured at the present
value of lease payments to be made over the lease term. The lease payments include tixed payments
(including in-substance fixed payments) less any lease incentives receivable, variable lease payments that
depend on an index or a rate, and amounts expected to be paid under residual value guarantees. The lease
payments also include the exercise price of a purchas€ option reasonably certain to be exercls€d by the
Company and payments o{ penalties for terminating the lease, if the lease term reflects the Company
exercising the option to terminate.

ln measuring the lease liability. the Company discounted the leas€ payments using its incremental borrowing
rate, determined with reference to the prevailing MTDR rate.

After the commenoement date, the amount of lease liabilities is increased to reflect the accretion of interest
and reduced tor the lease payments made. ln addition, the carrying amount ol lease liabilities is remeasured if
there is a modillcation, a change in the lease term, a changg in the lease paymonts (e.9., changes to future
payments resulting lrom a change in an index or rate us€d to determine such lease payments or a change in
the assessment of an option to purchase the undorlying asset.

Short-term loasos and leases of low-valuo assets
The Company is not applying the recognition and moasurement requiremonts of IFRS 16 to short-temr leases
(leases of less than 12 months maximum duration). lt also not applying the recognition and measurement
requirements of IFRS '16 to leases for which the underlying asset is of lor,v value (i.e. less than BOT 5,00,000
when new). Lease payments on short-lerm leases and leases of low-value assets are recognized as expenses
on a straight-line basis over the lease te.m or as per the agreement.

lnventory
lnventory is presented in accordance with "lAS 2'in which long-term projects are recognized whose invoice
will be generated in the future after successful completion of User Acceptance Testing. lt comprises work in
progress of software and software development. ln this regard, all direct salary and allowances of resource
personnel and any olher drrectly anributable costs are accounted for work in progress inventory.

Statemenl ol cash flows
Statement oi cash flows is prepared principally in accordance with IAS-7: Statement of Cash Flow$, and the
cash flows from operating activities have been presented under direct method. Reconciliation of cash flows
from operating activities is presented under indirect method in Annexure-g.

Compaaative inlormation
ln accordance with IAS 1, Presentation of Financial Statements, comparative information has been presented
for all numerical inrormation in the financial statoments, as well as nar.ative and descriptive informalion rvhere
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3.07

3.08

3.09

3.10

3.11

relevant lo an understanding of the current year's linancial statements. As this is the llrst year in which the
Group has prepared consolidated linancial statements, the comparativs inlormation presented in the
consolidated financial statements .elates to the prevaous year's financial statements of the Parent Company.

Cash and cash equivalents
Cash and cash equivalents comprise cash in hand, balances held through Oigital Financial SeNices (DFS),
cash at banks, and Mudaraba Term Deposit Receipts (MTDRS) with banks that are readily conv6rtibl6 into
known amounts of cash and are free from rgstrictions on their use.

Foreign curroncy transactions
Transactions in foreign currencies are recorded in the Company's functional currency at the exchange rates
prevailing on the respective date of such transactions as suggested by IAS 21 - The Effects of Changes in
Foreign Exchanges Rates. Monetary assets and liabilities in foreign curencies are converted into Taka at the
spot exchange rate at the reporting date. Gains or Lossss from for€ign currency transactions are reported on
a net basis within other income/expenses. These primarily include exchange ditferences arising from lhe
settlement or translation of monetary items.

Foreign Curroncy Tranalation
The financial statements olthe Group's foreign subsidiaries, whose functional currencies are different from the
Group's presentation currency, are translated into Bangladeshi Taka (BOT) for consolidation purposes in
accordance with IAS 21, The Effects of Changes in Foreign Exchange Rates. Assets and liabilities are
translated at the closing exchange rate at the reporting date. lncome and Expenses are translated at the
average exchange.ate for the year unless exchange rate fluctuated significantly during that year, in which
case the exchange rate on the transaction dat€ is used. Resulting exchange differences are recognized rn

Other Comprehensive lncome and accumulated in the Foreign Currency Translation ReseNe within equity.

Provisions
A provision is recognized in the statement of flnancial position when the company has a legal or constructive
obligation as a result of past event, it is probable that an outflow of economlc bsnerit will be required to settle
the obligation and the amount of provision can be measured reliably in accordance with IAS 37: P/ovlsiors,
Contingent Liabilities and Cortlrgent Assefs.

lncome tax
lncome tax expenses comprise both curr€nt and deferred tax. lncoms tax expense is recognized in the
statement of p.ofit or loss and other comprehensive income.

Current tax
Current tax represents the amount of income tax expected to be payable or recoverable in respect of the
taxable income or loss for the reporting p€riod, calculated using tax rates enacted or substantively enacted at
the reporting date, together with any adjustment to tax payable or recoverable in respect of prior periods.
Current income lax is recognised based on lhe applicable tax rates and provisions ol the relevant tax laws
prevailing in the respective jurisdictions at the r€porting date. For the Parsnt Company. provision lor corporate
income tax is recognised in accordance with the applicabie provisions of the lncome Tax Act 2023 and Finance
Act, 2026 of Bangladesh.

ln accordance with para - 21 of 6th Schedule (Part- A) of the lncome Tax Act 2023 and the amendment thereof
made by the Finance Ordinance 2025, the company is exempted from income tax till 30 June 2027 lot lhe
income generated from business of ITES i.e. Software development; Software or application customization; lT
support and software maintenance seNice, and the company was exempted from income tax till 30 June 2024
for lhe income generated from business of Web hosting and related service. However, the regular tax rate is
applacable to other income.

For the Malaysia and UAE subsidiaries, curenl income tax is recognised in accordance with the respective
applicable tax laws and statutory tax rates in those jurisdictions. As the subsidiaries incurred laxable losses
dlrring the reporting period, no provision tor current income tax has been recognised in respect of those
subsidiaries.
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3.12 Def€rrod tax
The Company generally earns income from tax-ex€mpt lT-enabled sgrvices (ITES), with insigniflcant incomo
from non-ITES services- Other income, including MTDR profit, dividend income, bank interest and gains on
investments, is recognized on an accrual basis, with cunent tax recognized on accrued other income and non-
ITES income and settled through the income tax return. Based on the tax treatment accepted by the tax
authorities, the Company has assessed that no material temporary ditferences arise requiring recognition of
delerred tax.

3.13 Financiallnstruments

Financial asset3

lnvsstmonts ln Markotable Securitiog
lnvestments in Marketable Securities are moasur€d at lair value. Dividends are recognized as income in profit
or loss unless the dividend cleady represents a recovery of part of the cost of the investment. Other net gains
and losses are recognized in Profit or Loss.

lnvestments in Sukuk
lnvestments in Sukuk are initially recognized at cost plus any directly attributable transaction costs. lncome
from prolit distributions on Sukuk investments is recognized in the Statement of Profit or Loss. ln case of any
impairment of such assets, impairment loss is recognized immediately in the Statement of Profit or Loss, with
a corresponding reduction in the carrying amount of the asset for the relevant flnancial year.

lnvestmonts ln Subaldlarloa

lnitial Recognltion and Measursmsnt
lnvestments in subsidiarios are initially recognized at cost, rrvhich includes directly attributable transaction
costs.

Subsequent Measurement
Subsequent to initial recognition. investments in subsidiaries are measured at cost less accumulated
impairment losses, in accordance with IAS 27 (Separate Financial Statements).

lmpairment and lncome Recognltlon
Carrying amounts are reviewed at each reporting date for indicators of impairment and written down to their
recoverable amounl when impaired, with the impairment loss recognized in proflt or loss. Dividend income
from subsidiaries is recognized in proflt or loss when th€ Group's right to receive payment is established.

Trade and Othe. Receivables
Trade receivables ropresent unconditional rights to consideration ftom custom€rs in the ordinary course ot
business, while other receivables comprise accrued income yet to be collected (includang profit from l\,4TDR

and Sukuk, dividend income, and export incentives). Receivables are initially measured at fair value and
subsequently carried al amortized cost less loss allowances.

Brain Station 23 PLC. measures loss allowances for trade receivables using the IFRS 9 simplified approach at
an amount equal to lifetime Expected Credit Loss (ECL). ECLS are a probability-weighted estimate of cash
shodalls over ths maximum contractual year ot exposure. The assessment incorporates an aging analysis
based on hislorical recovery experience, cunent market conditions, and reasonable, supportable forward-
looking inlormation.

Advancos, Doposits and Prepayments
. Advances are recognized initially at actual cost and deductions or adjustments are accounted lor in a timely
and suitable mannsr.

. Deposits are payments made for specillc purposes which are expected to be realized or recovered in the
ordinary course of the business.

. After initial recognition at cost, prepayments are canied at cost less the amount charged for respective years.

Financial Liabilities
Trade and Other Payables
Trade payables include amounts due to suppliers and other relevant parties in relation to the operating activities
while other payables consist of amounts payable to all the other parties not direcUy related lo the operation of
the Company. These payables are recognized initially at fair value less any directly att.ibutable transaction
costs and subsequently measured at amortized cost.
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3.14

3.14.'l

Financia! risk management
The Eoard of Directors has overall responsibility for the esiablishment and oversight of the Group's risk
management framework. Risk management policies, procedures and systems are reviewed regularly to reflect
changes in market conditions and in the Group's activities. The Group has exposure to the following risks
arising from linancial instruments:
. Credit risk
. Liquidity risk
. l!!arket risk, comprising cunency risk and interesl
rate risk

Following the incorporation of subsidiaries in Malaysia and the United Arab Emirates during the year, the Group
is exposed to additional foreign currency risk arising from transactions denominated in Malaysian Ringgit
(MYR)and UAE Dirham (AED), in addition to its existing exposure to the United States Dollar (USD). Although
the parent entity primarily transacts with its subsidiaries in USD, lluctuations in the MYR and AED exchange
rates may give rise to foreign currency exposure at lhe Group leval.

Credit risk
Credit risk is the risk of flnancial loss to the Group if a customgr or count€rparty to a financial instrument fails
to meet its contractual obligations. The Group's exposure arises principally from trade receivables, from
balances held with banks and from its investment in Sukuk.

A substantial part of the Group's revenue is invoiced against advance received from customers, lvhich limits
credit exposure. For the remainder. customer creditworthiness is assessed before contract acceptance and
outstanding balances are monitored on an ongoing basis. Loss allowances are measured at an amount equal
to liletime expected credit losses using a provision matrix based on the ageing of receivables, adjusted where
necessary for torward-looking information. Balances with banks ar6 hold with institutions of acceptable
standing.

The carrying amount ot flnancial assets reprgsents the maximum exposure to credit risk:

Arnount in BDT'000

Notes 30 Juno
2026

30 June
2025

Financial asscts
Trade and other reaeivables
Cash and cash equivalents
lnveslment in Sukuk

271,825
464,688

60,000

228,759
500.333

Concentration of credit risk by geographical location of th6 counterpa.ty is as follows
T.ade rnd othgr rocolvabloa by locatlon ot counterpraty
Bangladesh
Malaysia
United Arab Emirales

269.006
1,096
1,724

736,514 729,092

't1

11

11
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Liquidity risk
Liquidity risk js the risk that the Group may encounter difficulty in meeting the obligations associated witn its
financial liabilities as they fall due. The Group's app.oach is to ensure, so far as possible, that it maintalns
sufficient liquidity to meet its liabilities when due under both normal and stressed conditions. The Group holds
no bank bonowings and its liquidity is maintained through cash balances and short-te.m deposits.

The contractual maturitaes ol the Group's linancial liabilities, including estimated interest wh€re applicable, are
as lollows:

Anount in BDT 'OAO

Contractual cash flowsCarrying
Erpected

ot les3
6-12

months 1-2 years 2yeaE
Trad€ and other
payables

18 24 199 24,199 24,199

16 158,569 158,569 20,536 19,475 37,055 81,503

30 June 2026

182,768 182,768 44,735 19,475 37,055 81,503
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3.14.3
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30 Jun6
2026

(46)
1,351

USD'AOO
30 June

202s
(66)

1 ,043
lmport of services
Export of services
Bank balances in foreign currency
Net exposurs 1,807 1,625

Translation exposure arises on the Group's net investment in its foreign subsidiaries, the results and netassets
of which are denominated in Malaysian Ringgit and UAE Dirham respectively. Exchange diflerences a.ising
on translation are recognised in other compaehensive income and accumulated in lhe foreagn currency
translation gain/loss, and do not atlect proflt or loss. The net investment at the reporting date is as follows:

Amounls in lunclional cuiency '0oo & BDT '000

Name ol subsidiary Currency
Functional

amount

BDT
equivalent

IVYR 735 22,472
AED 588 19,784

Brarn Stalion 23 Tech Sdn. Bhd
Brarn Slalion lnformation Tochno L.L.C

The following oxchange rates tvgrq usgd for the translation and transactions offor€lgn curroncy during
the year:

Particulars
rate

Closing
rato

Cloaing
rata

2025-26 30 June
2026

30 June
2025

USD 1 = BDT 123.15 123.60 12270
LIYR I = BDT 30.32 30.59

AED 1 = 8DT 33.48 33.66

ii) Sensilivity analysis
A slrengthening or weakening ol the cunencies below against the Bangladesh Taka at the reporting date, all
other variables held constanl, would have had the following effect. The analysis assumes that all other
variables, in particular interesl rales, remain unchanged.

Particulars

Average
rate

Closing
rate

Closing
rale

2025-26 30 June
2026

30 June
2025

USD aqainst BDT +sok 11,170
USD aqainst BDT (1 1.170)
[rYR and AED against BDT +sak

MYR and AED acainst BDT

The effect on other comprehensive income arises on translation ofthe net investment in the foreign subsidiaries
and would be recognised in the foreign cunency translation reserve.
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Market risk
Market risk is the risk thal changes in market prices, including foreign exchange rates and interest rates, will
atlect the Group's income or the value of its holdings of financial instruments. The objective of market risk
management is to manage and control exposures within acceptable parameters while optimising return.

l) Currency rlsk
The Company's exposures to foreign currency risk at lhe reporling date are as follows:



ii) lnterest rate rask
lnterest rate risk is the risk thal arises from changes in interest rates. The Group holds no floating rate financial
liabilities and is therefore nol exposed to cash flo!, interest rate risk on its bonowings- lnterest bearing financial
assets comprise fixed rate term deposits, which are held to maturity, and a change in interest rales would nol
affect their carrying amount. The subsadaaries hold no interest bearing financial instruments.

As at the reporting date, the interest rate profile of the Company's interest bearing financial instruments was:
Amounl in BDT '000

30 June 30 Jun.
2026 2025

319,700 343 000

3.1i1.4 Categories of flnanclal lnstrumgnts and falr values
The carrying amounts ofthe Group's financial assets and financial liabilities by category 

"r" ilJf,lfl"ioTooo
Note 30 June

2026
30 June

2025

Ai amortised cosl
11 271,825 256.095
12 464,688 500,333

60.000
At fair value lhrough prollt or loss
lnveslment in shares 40,572 11,936
Total 837,086 768,364
Financial liabilities
Trade and oth6r payables 18 24,199 34.627

16 158,569
182,758

Trade and olh6r a6ceivables

Cash and cash equivalents

Lease liabililies 191,956
226,582

Ihe carrying amounts oftrade and other receivables, cash and cash equivalents and trade and other payables
approximate their fair values because of their short maturities. lnvestment in shares comprises quoted equify
securities measured at fairvalue by reference to the quoted market price at the rercrting date, and is classified
within Level 1 of the ,air value hie.archy. lnvestment in Sukuk is measured at amortised cost and its fair value,
determined by reference to observable market inputs. does not differ materially from its carrying amount.

3.'t 5 Capital management
The Group's objectives in managing capital are to safeguard its ability to continue as a going concern. to
provide retur,rs lo shareholders and benefits to other stakeholders, and to maintain ao appropriate caprlal
st.ucture so as to manimise the cost of capital. Capital comprises the total equity attributable to the shareholders
of the Company, being share capital, sharo premium, retain€d earnings and tho foreign currency translation
reserve.

The Group is not subject to any externally imposed capital requirement other than the requirement to maintain
the minimum paid-up capital applicable to a company listed on the Dhaka and Chittagong Stock Exchanges,
with which the Company has complied throughout the year. The Group has no bank borrowings and is nol
party to any financial covenant. The Board monitors the level of dividends payable to shareholders and the
return on capital employed. The Group monitors capital using a gearing ratio, being net debt divided by total
equity:

Amount in BDT '000
Particulars 30 June

2026
Lease liabilities
Less: cash and cash equivalents

158,569 191 956
(464.688)

Net (cash)/debt (306,119) (308,377)
Total equity 1,253,773 1,093,644
Gearing aatio 12.60/0 17.6%

lnvestment in Sukuk

Total

30 June
2025

s00 333
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3.17

3.18

3.19

a)

b)

c)

The Group was in a net cash position at both reponing dates. The gearing ratio above is calculated on gross
lease liabilities as a p.oportion of total equity. There were no changes in the Group's approach to capital
management during the year.

Rev6nue recognition
The Company recognises revenue when (oras) the Company satislles a performance obligation bytransferring
a promised service to a cuslomer. Services are considered as transferred when (or as) the customer obtains
control of that services. Revenue from services is measured at the fair value of the consideration received or
r€ceivable net of rsturns and allowances, trade discounts, rebates and Value Add€d Tax (VAT).

ln accordance with the service agreement, revenue is recognized in prollt or loss in proportion to the stage of
completion of the transaction at the reporting date, and complied with the provisions of IFRS '15: Revenue from
Contructs with Customers.

Export lncentlve
Exporl incentive income is recognized on an accrual basis when ths Company has an enforceable right to
receive the incentive, and the amount can be reliably measured, in accordance with the applicable accounting
standards. During the year, the Company recognized net export incentive income amounting to BDT
40,561,887, which is presented as part of its regular operating income.

Contingent liabilitios and assots
Contingent liabilities and assets are current or possible obligations or assets, arising from past events and
whose existence is due to the occurrence or non-occurrence of one or more uncertain future events which are
nol within the control of the Company. ln accordance with "lAS 37 Provisions, Contingent Liabilities and
Contingent Assets".

Employ€e benefits

Contributory provident tund
The Company maintains a contributory provident fund (CPF)that is recognized by the Commissioner orTaxes.
Employees contribute ranging from 10% to a maximum of 30% (the percentage will be multiple of 5, the
exce€ding amount ol 10% is at employees'will) of th€ir basic salary to the fund after completion of their
conllrmation in their services. How€ver, lhe Company contributes only 10% of employees'basic salary. The
fund is managed and operated by a Board of Trustees which is completely separate and distinct from the
Company.

Workers proflt pa.tlclpatlon lund (WPPF)
ln compliance with the provision of the Labor Act 2006. the Company contributes 5% of its profit before tax
(PBT) to the work6rs' prolit participation fund (WPPF) with the ratio of 80:10:10 to WPPF, WWFF and EWF
respectively. Payment is made to the beneficiaries as per provision of the Section # 234 of Bangladesh Labor
Act, 2006 Bangladesh Labor (amendment) Act, 2026 and other applicable laws and regulations when the
Board permits so.

The Company transfers WPPF conkibution to the WPPF Trust Fund within nine months lrom the end of the
relevant Unancial year. Two-thirds of 80% of the fund is disbursed to the eligible employees while the rest one-
third of 80% is kept in reserve which is disbursed to th€ employess at the time of retir€menuseparation from
the Company. 10% ol the lund is being paid to the Government Workers Welfare Foundation Fund (WWFF)
and the remaining 10% is allocated to Employees Welfare Fund (EWF). The fund is managed and operated
by a Board oF Trustees which is completely separate and dastinct from the Company.

G.atuity fund
The Company operates a funded graluity scheme, for which provision is made annually in respect ofalleligible
employees. The gratuity scheme is classified as a defined benefit plan. Employees become eligible tor gratuity
upon completion ot a minimum offive years of continuous service with the Company. ln the case ot employees
who have previously served with another company that provides gratuity benefits, eligibility is established upon
completion of a minimum of three years of qualifying service with ths previous €mployer and two years of
continuous service with the Company, calculated from the employee s date ofjoining the Company.
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Tanzim Alamgir
Managrng Darector & CEO

UC? lo /:st-menl Limrted

M

Raisul Kabir
anaqing Direqtor & CEO
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3.20

3.21

Raisul Kabir
Managing Director & CEO

Brain Station 23 PLC

Md Mosabb
Olrector B

Braln Station
Tanzim Alamgir

ir'lanagrng Oirector & CEO
UCB lnvestment Limrted

Eligibility of gratuity payments

Actual Years oI service Eliqibility Calculation
Less lhan 5 years lneliqible NI
5 years or more but less than 10 vears Eliqible (Last basic drawn)'(No. of Vears service)'(1.0)
10 vears or more Eliqible (Last basic drawn)'(No. of vears service)'(1.5)

' employees those have come lrom othgr oryanization with grutuity entitlement are eligible up to 3 years
inclusion in lhe above seNice yeaL

Group lnsuranco pollcy of the
company
ln compliance with the provisions ofthe Bangladesh Labour Act, 2006, the Company introduced a group health
insurance scheme in October 2019. Under the scheme, eligible employees are provided with insurance
coverage, including death coverage of BOT 500,000 and reimbursement of eligible hospitalization expenses,
subject to ths applicable coverage limits and l€rms of the insurance policy.

Earnlngs por sharo (EPS)
The Company presents basic earnings per share (EPS)data for its ordinary shares. Basic EPS is calculated
by dividing the proflt or loss attributable to ordinary shareholders of the Company by the weighted average
number of ordinary shares outstanding during the year.

Evont aftor the reporting yeal
As per IAS - 10 "Events after Reporting year" are those evenls, favorable and unfavorable, that occur behreen
the end of the reporting year and the date when the financial statements are authorized for issue. Two types
of events can be identified:
(a) those that provide evidence of conditions that existed at the end of the reporting year (adjusting events
after the reporting year)i and
(b) those that are indicative of conditions that arose after the reporting year (no adjusting events after the
reporting year).

3.22 Authorization of the financial statements

The financial statements were reviewed and authorized by the Board ol Directo6 in its 58th board meeting
held on 20th August 2026.

3.23 General
All figures have been rounded off to the nearest integer. The conesponding figures and descriptions of line
items for th€ previous year have been reclassifigd, reananged, and/or regroup€d where necessary to ensure
consistency and comparability with the current year's presentation and to facilitate a fair and appropriate
presentation of the financial statements to users.
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8A

8A.1

Managing Director & CEO

Brain Station 23 PLC

Property, plant and equipment -
Consolldatod
Brain Station 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Property, plant and
equipment
Opening balance
Addition during the year
Oisposal during the year
Closing balanc6
Accumulated depreciation
Carrying amount

Right.of-use assets (RoU)
Opening balance
Addition during the year
Closing balanco

Accumulated depr€ciation

Carrying amount
lntangible Asset
ERP23

528.027,981
59,616,284

i.11,712,8071

462,424.410
83 722.589

(18,115,019)

434,964,640
44,728
89.213

91.121,587
201,866,880
292,988,468

(101,614,602)

Amount in BDT
As at

418,730,481

435,098,581 _ rE49l!_1

575,931,4s8
(140,966,818)

528,027,981
(109,297,500)

434,964,640 418,730,481

Ref. 30 June 2026 30 June 2025

4

(Details in Annexure - A)

292,988,468

(Delails in
Annexure - A)

8A

8A.1
8A.2

't 44,598,686

6

7

2,100,963
2,'t 00,963

lnvestment in Subsidiaries
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Advances, deposita and prepaymonts - Consolidatod
Brain Slation 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Non-current portion
Current portion

Advances, deposits and
prepaymentg
Advance to suppliers/vendors/servace providers
Prepaid Expenses
Advance VAT deposit
Advance to BS-ESOP Irust Fund
Advance/security deposil
Advance lncome Tax (AlT)

Non-current portion
Current portion

Advance/s€curity deposit
Security deposit for ofllce rent
Advance for tender

Advance lncomo Tax (AlT)
Opening balance
Addition during the year
Adjusted during the year

Md. Mosabbir Alam
Director & CFO

Brain Station 23 PLC

142,859
2,472,908
4.475.024
4,500,000
1 .923,296

26,241 ,110

12,355,383
5,600,000
2,598,310

21 ,a62,571

48,865,162

42 416,264

40 750 495 4 64

3 755 197 41

39,755,197 42,4'16,264

1,100,000
98,310

2,598,310

24.37 5.871
24.449,291

39,755,197
645,064
350.234

fr.roo.ooolI azg.zgo I

1,s23,296

21,862,571
20,479,302

(16,100,763)

I,094.222
21,862,57 1

19,094,222)

t\tr,
F.€_3W 21,862,571

861

Tanzim lamgir

35 150 495
5,600,000

35 64
6,700,000

34 155 197
5,600,000

35 716 264
6,700.000

Managing Oireclor & CEo
UCB lnvestment Lrnrrl

8A.2

Raisul Kabir

8

292,988,468

(148,389,781)

49J!ry9! 12.ltS]94



I

Pursuant to iremo No. 08.01.0000.034.01 .007 .14-20 daled 30 June 2025, as revised by l\4emo No.
08.01 .0000.034.01.007.14-567 datsd 4 March 2026. issued by th6 National Board of Revenuo (NBR), the
Company was exempted from income tax on income derivod from specified lT-Enabled Services (ITES), including
software development, software or application customization, lT support and software maintenance services, etc.
(or ihe income year from I July 2025 to 30 June 2026. Accordingly, income from these specified ITES activities
was not subject to deduction of tax at source.

However, tax was deducted at source by customers on income derived from web hosting and other related
services. ln addition, tax was deducted at source by banks on income from other sources, including banUlVTDR
Profit, dividend and export incentive income. Iax was also deposited by the Company in respect oI trade license
and advanca tax uMer S€ction 154 of the applicable tax legislation.
lnventorler
AMC23
Dhrubo
Fleet MGT
iBank23
lnsurance360
lntervi€w Lab
ISP Billing and AA/q
PocketEdge
ProctoringPro
Remity
Shopify
Wallet23
E-commerce23
E-Ticketin923
lB Revamp

21,550,004 6, 't 2 5.837

lnvestment in sharos
Cost value
Add: Unrealized gain/(loss)
Market value at 30 June
2026

Trade and oth6r recelvablos - Consolidatod
Brain Station 23 PLC.
Brain Station lnformation
Technology L.L.C
Brain Station 23 Tech Sdn.
Bhd.

40,572,060 11,936,200

272,505,095

(679,800)

256,094,873
Less: lntercompany
receivables

Trade and oth€r rqcsivablss
Trade receivables - local
Trade receivables - foreign
lnrercompany receivables
Trado roceivables
Allowance for doubtful debts
Net Trade .oc6ivables
N4TDR profit receivable
Dividend receivable
Cash incentivs receivable 18 300

256,094,873

Allowanco for doubtful
debts
Opening balance
Add: Addition during the year
Less: Written off during the
yeat

15,214,643 14,658,952

87lPaa.i

1,819.302
519.963
858,904

2,775,310
1 ,031 ,226
1,243,772
2,s12,430
1,252A97

512,008
1 ,138,083
1,950,177
5,936,332

901.864

2.312,327
1,309,365
1 .602.282

10

11

11A

11A.1

39,428,835
1,143,225

14 750,644
12,814,445)

11A

11A.1

269,685,756

1.723.669

1,095,670

256,094.873

110,770,895
166,969,399

679.800

115,386,584
128,031,1 18

278,420,094
(15,214,643)

243,417 ,702
(14,658,952)

263,205,451
6.272,305

208,000

228,758,750
I,400.822

935

14,658,952
1 1.500,000

(10,944,308)

13,036,007
12,540,551

(10.917,607)

N
G'

4 ir Alam
cFo
23 PLc'

Raisul Kabir
l,f,anaging Direqtor & cEO

Brain Statron 23 PLC

Md. Mosabb
Dlrectot 'l

Brain Station

Tanzim Alamgir
Managrng Orteclor & CEO

UCe lnvestment Limited

27\82\2e5 256,094,873
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Particulars
Receivablos considered good in respect of which the company is fully
secured.
Receivables considered good for which the company holds no
security other than the debtor's personal security.
Receivables considered doubtful or bad
Receivable due by directors or other olficers otlhe company or any
of them either severally orjointly with any othe. person or debts due
by firms or private companies respectively in which any director is a
parlner or a director or a membor.
Receivables due by companies under the same manaqement.
The maximum amount due by dirgctors or other offlcers of lhe
company at any tlme durinq the year.

Total

lnlormation as r Com ies Ac 1994 Schedule Part-l is as under:

Ageing schedule of trade receivables:
Duration
1 - 30 days
3'l - 60 days
61 - 90 days
91 - 120 days
121 - 180 days
Over 180 days

Cash and cash equlvalents - Consolldated
Brain Stalion 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Stataon 23 Tech Sdn. Bhd.

12A

30 June 2026

263,205,451

15.214 643

278,420,094

30 June 2025

228.7 58.7 50

14,658,952

243,417,702

165,147,294
62,035,251
13,413,549
4,576,687

12,035,804
21 ,211 ,510

145,142,954
33,454,483
'19,792.448

16,339,619
6.415,621

22,272,578
278,420,094 243, 417,702

500,332,794

464,688,252 500,332,794

12

124

124.1

425.173,183
17,538.052
21,977.016

Cash and cash equlvalents
Deposil in BO Account
Cash in Transit
Cash at digital financial service (DFS)
L4TDR with bank
Cash at bank 124.1

Cash at bank
Bank Asia PLC.
Modhumoti Bank PLC.
The City Bank PLC.
Modhumota Bank PLC. (USD)
NRBC Bank PLC.
United Commercial Bank
PLC,
Pubali Bank PLC.
Pubali Bank PLC.([rSND)
Pubali Bank PLC. (USD)
AB Bank PLC.

Share capital
Authorized capital
100.000,000 ordinary shares of BDT 10 each

lssuod, subscribed and paid-up
capital
42,757,709 ordinary shares of BDT
10 each

Name of Shareholders 30,06.26
Sponsors & Directors 51.95% 5'1.95%
Foreign lnvestors 18.32ya 18.32%

18.56% 24.380/o
Local lnstitutional investor 7.2a% 1.460/o

Employees & ESOP Fund 3.88% 3.88%
1000/. 1000L

Local individual investor

104,273,198 __t_!!&948

1,000,000.000 1,000,000,000

427,577,090 427,577,050

441,999
527,825
230,161

319,700,000
104,273,198

7,214,278
405,256

9,934,588
11,793,062

129,205

791,107

22,856,905
16,761

50,267,056
864,977

222,118,940
78.352.340
79,369,100
31,133,380
16 603,330

427,577,090

11,880

370.187
343,000.000
156,950.728

425,173,183 ____r!9.11?r94

13,095
3,'138,498

15,507,394
29,909,352

119,471

22,916

55,863,663
2.467.079

49,645,203
264 057

222,1 1B , -q40
78.352,340

6,248,400
16.603,330

427,577,O90

104

13.2

13.2.1

30.06.25

rl._
lr,,

N
e

88l l] J 'r

c-c-
RAISul Kabir

Oi(eclor & cEo
Managlng

Tanzim Alamgir
Managrng Director & CEO

UCB lnvestment Llmrled

BIain Station 23 PLC ::#{+:ii#"':
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'13.2.1

15A

16

17.'l

17.2

17.3

Raisul Kabir
Managing Oirector & CEO

tsrain Station 23 PLC

Shars capltal
Opening balance
Add: Bonus issue during the
yeat
Closing balance

Retained earnlngs.Consolldated
Opening balance
Add: Net prollt attributable to equity holders
Less: Dividend during the
yea(

Retained earnings
Opening balance
Add: Total comprehensive income for the year
Less: Dividend during the year

Leas6 liabilltieE
Opening balance
Addition during the year
Total
Payment of lease liabilities
lnstalment paid during the year
lnterest on lease payment
Closing balance

Non-current portion of lease liabilities
Current portjon of lease liabilities
Closinq balance

Employee benelits
Stafl provident fund
Graluily fund

Staff provident fund
Opening balance
Addition during the year

Paid during the year
Closing balance
Gratuity rund
Opening balance
Addition du.ing the year

Paid during the year
Closing balance

WPPF
Opening balance
Addition during the year

Paid during the year
Closing balancs

648,566,991
187.81 1.408
(21,378.855)

5 1 7,'1 94 ,71 6
16 t.302,671
(29,930.396)

____9!l_912,8s7 648, 566,991

814,999,543 648,s66,991

191 955.617 34.222,551
192 475 902

'191,955,617 226,698,453

(51,838,348)
'18,451,625

(47,147,s45)
13,004,709

'158 568 894 191 5 617

____l_q9,!!9,994 191.955,6'17

10,320,739 45,5'13,836

14 Share premium 14.1

___gEl@
17,500,000

_:_gEl]99:
'17,500,000

't4.1 Date ot allotment No. of shares
issued Premium per share Share premium

15-Jan-2017 250,000 BDT 70 BDT 17.500.000

15

427 .577 .090

648,566,99't
140.784.762

(21,378,855)

517,194,716
161,302,671

(29,930,396)

17.1
17.2
17.3

88.366
10,232,373

21 .421
36 637,671
8,854,745

21,421
'1 0'l ,434 ,60 3

3,518,888
80,939,380

101,456,024
(101,456,024)

84,458,268
(84,436,848)

21,421

36,637,671
34.450,695

4,194.341
33,443,329

71,088,366 37,637,67't
(1,000,000)(71 , 000.000)

____99,99!_ 36,637,671

8,854,745
10,232.373

11.522,863
8,854,745

19,087,118 20,377,607
(1 1,522,863)

8,854,745
8,854,745)
't0,232,373 e

ct_
l!,
a\
et

89 lr.l9,,
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Tanzim Alamgir

Managing Director & CE'

UCB lnvestment Limrl'

40 010 904
118,557,990

33 386 724
158,568,893

17

r,^ d. Mosabbir Alam
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18

18A

'18A.1

l8A.1.l Oividendpayabl€
Opening
Addition during the year

Paid during the year

19

Trade and other payables-Consolidated
Brain Station 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Less: lntercompany payables

Trade and oth6r payablos
Trade payables - local
Trade payables - foreign
Other payables

Other payablos
Salary payable
Dividend payable
Securily dgposits from customers
Leave encashment payable
Utility bills payabls
Audit fees payable
VAT payable
TA & DA payable
Withholding tax payable

18A.1

'18A.1.'1

224

24.'t71.309
167.091

1 ,040,',t62

34,626,719

25,378,563 34,626,719
(679 ,800)

24,698,763 34,626,719

4,453,962
5,629,255

14,088,092

5,537,842
8,066,958

21,021.919

1,239,030

610.000
9,468,567
1,323,866

243,000
49,316

1, t54,313

24,171,309 34,626,719

786,17 4
4,855,506

610,000
11 ,500,497

996,644
249,000
346,237

1,435,739
242.122

14,088,092 2'1 ,021 ,919

4,855,506
21,378,855 29 930,396

Dererred incomg
Advance from cuslomer
Advance for warranty service

26,234,361
126 ,234 ,361 ) 125. 074,890)

29,930,396

_____1,819f96

9,508,141

9,508,141 26,293,417

8,006,631 18 999.999
8,006,63't 999

22 358,810
3,934,607

20 Provisions
Provision for bonus

21

22.00

224

Raisul Kabir

Current tax liabilitios
Opening balance
Provision made during the FY: 2025-2026
Provision made during lhe FY:2024-2025
Under Provision during lhe FY:2024-2025
Adjusted during the FY.2024-2025
Adjusted during the FY:2023-2024
lncrease from assesstfienl fot FY :2022-2023

Revenue.Consolidated
Brain Station 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Less: lnt€rcompany transactions

Revenue
Revenue (Foreign)
Revenue (Local)

i. The quantity of the company's export
ii. Foreign curency eamed against exporl on FOB Basis
ln USO'
ln BDT'

Md. Mosa bir Alam

_____l_9,613.!94

15,976,644
'16,613,304

124,119
(16,100,763)

10,730,376

15,976,644

(10,196,080)
(s34,296)

1,728,909,420
9,325,616
6,428,013

't,744,663,049
(8,081,918)

224.02
224.03

1.038.756,002
690,153,418

906,318,888
657.245.711

'1,563,604,599

1.736,581,131 1,563,604,599

't,728,909.420 1,563,604,599

22A.01 Disclosures as per Schedule Xl, Part ll, Para 8 (o) of the Companies Aci ,l994
(-
ct-

F-
a

8,067,602
993,525.202

7,343,175
880,079.488

90lPaq'

Director & CFO
Brain Station 23 PLC.Managing Director & CEO

Brain Station 23 PLC ud"',['3li!:lLf'n

18A

15,976,644

t"**:l



224.02

224.03

23.00

23A

23a.i

23a.ii

234

234.04

23A.01
234.02
23A.03

Revenue (Foreign)
Software development
Export lncentive

Revenue (Local)
Software
development
Web hosting and related
service
lT support and softwaro malntenance seryice

Cost of Service-
Consolidated
Brain Station 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Lessr lntercompany transactiona

Cost of Servic€
Cost of service rendered
Salaries and personnel cost
Depreciation
lnternet bill
N,,lobile bill
Office rent
Food and canteen
Software maintenance rees
Computer accessories expenses
Stationeries
Tender purchase expenses
Export incentive fees and charges
Utility charges
Loss/(gain) from disposal of non-current assets

993,525,202
45,230,800

880,079,488
26,239,400

'1,038,756,002 _ i9!,!tq.!!8

610,408,531

60,640,162

19,104,725

468,942,354

173,685,071

14,658,286
690,153,418 657,28s,711

't ,334 ,249 ,170
5,805,167
3,857,217

1,225.704.887

1 ,225 ,7 04 ,887

__L,3qq?9,936

1,343,911,554
(8,081,918)

234.05
234.06

72.129.736
1,104,258,044

78,628,602
5,866,237

173,402

41,788,g',t2
8,121 ,943
5,504,8'10

20,891
18,000

4,668,9'14
1't,052,448

2 017

147,953,014
931,985,159

70,624,494
5,446,230

71 ,662
5,532,964

35,760,002
6,748,946
7,691,691

58,919
123.520

2,980,810
10,546,959

180,518
1,334,249,170 1,225,704,887

Proportionatc expenses from admin and selling expenses
Administrative expenses 244
Sales and marketing 

2SA
expenses
Total
amount
Contribution % 23a.ii
Proportionate amount

Web hosting and related service contribution in revenue
Total revenue A 22A
Web hosting and related service B ZZA.O3
revenue
Contribution 70 (B/A x 100%)

57 $67 415 158,109,454

51,094,925
115,742

6,356,778

139,667,890

61,707,505

20t,375,396 187,096,634

1 1.30%

-_-1,9!3..9!.9_

1,728,909,420

60,640,162

___31J91,993

1,537,365,199

173,685,071

3.51% 11.30%

,l_tu
!\
et

91 l:'.::r '

Raisul Kabir
Manag ing Director & cEO

Md. Mosabbir Alam
Director & CFO

Brarn Station 23 PLC
Tanzim Alamgir

Managing Oirector & CEO

UCB lnvestment LrmiledBrain Station 23 P LC

iii. The company has not earned any foreign exchanges of royalty, know-how, professional fees and consultancy
fees.
iv. The value of exports for the year ended on 30 June 2026.
t 

e x cl ud i ng ex po d incentive

l_t2!191$37

7n,5or,u{l
I 114,685 |I a.sss,rss I

I zr,rgz,ggo I

Cost ol web hosting and related
service
Web hosting and related service cost - foreign 23A.01
Bank charges 23A.01
Web hosting related-Salary
Proportionate expenses from admin & selling expenses (9070 of 23a.i)

f1lo--Zdi60-251-

| 46,736.403



23A.01

23A.03

234.04

234.05

23A.06

24.00

244

Salaries and personnel
cost
Salary and allowances
Overtime
Leave encashment
Bonus
Gratuity benefit
Reimbursement claim-Travel allowance (TA)
Reimbursement claim-Daily allowance (OA)

Depreciation
Depreciation-PPE
Depreciation-RoU assets

53,O23,747
115,7 42

'! 8, 386 ,7'1 6
462,255
141,236

132,502,243
114,685

14.674.812
487 .7 49
173,525

72,129,736 147 953.014

_1f9!,2s8.A14 _M.g!l!e
36,530,941
42,097.661

30,797,640
39,826,853

___J3,628,69L 70,624,494

864,561,741
4,469,606
8,521,710

136,454,166
31,005,623
30,8'10,139
28,435,059

2,017,231

4't,788,9'12 35,760,002

7 42,710,173
6,570,398

10,350,447
99,054,700
30,314,7 52
15.970,426
27,014,262

(446,960)
627.474

219,000
1.312.117

913,342

683,706
485,190
184,037

6,277 ,560
90,356

2,27 4,910
2,043,932

3'1 1,491
430,766

10,917,607
23.311

2.646,407
2,983,457
5,655,729

90,414,371
3,178,667

28,363,343
9,663,644
3,761 ,924

22,046,145
11.219.476
2.494,382

Ulility charges
Electricity bill
Water bill
Security guard bill
Service charge

Loss/(gain) from disposal of non.current
assets
(Gainyloss on lease modification/disposal
Loss on sale of property, plant and equipment

Administrative expenses.
Consolidated
Brain Station 23 PLC.
Brain Station lnformation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Administrative expenses
Audat fees
Bank charges
Business licenses and permits
lQlO expenses
Computer accessories erpenses
Consultancy fees
Household expenses
Depreciation
Meeting fees
Entertainment expenses
lVedical insurance
Niiscellaneous expenses
Printing and postage
Bad debt expenses
Land Khajna expenses
Training expenses
Repair and maintenance
Office supplies/expenses
Salaries and personnel cost
Food and canteen

8,181,937
777,725
187,115

1,905,671

7,150,121
695,609
284,671

2 '16 558
11,052,448 __l-e,519.gle

3.03.2

244

244.01

243,000
'I ,322A22

402,943
186,250
489,316
486,585
247,984

6.989,209
345,000
472,683

1.325,134
604,277
445,860

'1 '1,500,000
19,200

2,359,112
1,180,844
9,412,688

96,486,298
3,714,570

2,017,231 _______19! , s1_8

132,497 .614

___L47_J!,062 __132,4s1_&14

139,667,890
3,771,874
4,339,298

a\€
92lPie l

Raisul Kabir
Managing Director & CEO

Brain Station 23 PLC

--1-';
Tanzim Alamgir

Manaqrng Director & CEO

UCB lnveslment LimtteoI,"%,H|i*i,#1:

234.02

Cost of service rendered
Web hosting and related service cost - foreign
Bank charqes
Software developrnent expenses
SIVlS service charge
Testing material expenses

Food and canteen
Lunch
Snacks
TealCoffee/Others

24A.02
244.03
244.04



244.01

24 4.02

244.03

24A.05

25.00

25A

25A.01

Office supplies/expenses
Diesel exp6nses
Office expenses
Cleaning expenses
Mobile biil
Telephone bill
Office maintenance

280,068
2,263,842

122,734
110,218

11 ,944
2,866,923

Utility charges
Stationeries
L4edical and medicine
expenses

Depreciation
Depreciation-PPE
Depreciation-RoU asseis

Salaries and personnel
cost
Salary and allowances
Overtime
Leave encashment
Bonus
Gratuity benefit
Reimbursement claim-Travel allowance (TA)
Reimbursement claim-Daily allowance (DA)

244.O5

2,737.396
3,540 165

6,989,209 6,2 77,560

55,235
4,O23,507

713,561
183,267

't9,715
4,417,403
9,412,688 5,655,729

96,486,298 90,4 14,371

3,247,195
3,742,014

2,521 ,186
858,991
334,393

195S,657
99-/ .287

71 ,525.939

757,485
12,409.614
2,756,053
5.434,624
3,602,583

62.292,007
24.3t5

920,040
10,002,640
2,346,948
6,698,601
8,'129,760

3,714,570 __ 1,12!,997

982,440 937,507

Food and canleen
!unch
Snacks
Tea/Coffee/Others

Utility charges
Electricity bill
Wale. bill
Security guard ball

Service charge

Sales and marketing expenses.Consolidaled
Brain Station 23 PLC.
Brain Station Information Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

Sales and marketing
expenses
Salaries and personnel cost
Promotional expenses
Depreciation
Stalioneries
fvlobile bill
Computer accessories expenses
Overseas traveling expenses
Printing and postage
Miscellaneous expenses
Food and canteen
Utility charges

Salariss and personnel
cost
S6lary and allowances
Leave encashment
Bonus
Gratuity benefit
Reimbursement claim-Travel allowance (TA)

727,283
69,131
16,632

393

635,566
61,832
25,304

214,80s

61,707,506
4,627 i52

504,871
66,839,830 _46907,38

25A.01

254.02

2sA.03
254.O4

42,689,391
7 ,623,471
1,747,302

18.035
5,220

122,329
8,269,949

26,458
31,100

928,U2
245,610

28,690,60
7,660,810
1,569,390

9,965
65,595

170,926
7,052,020

453,279
205,698
794,667
234

______qt4zt96 __19.9!l,t?s

34,'181,532
189,371

3,066,000
689,019

1 ,223,599

o

t!
a\
e,

93lPa$e

d Mosabb rAlam
Orrector & cFo Tanzim Alamgir

Nlanaging 0irector & CEO

UCB lnvestment Limited
Braln Station 23 PLc.

24A.04

gsz.aao I I 937.507
zos,qaa I I 365.234tt
182_646 ] I 148e16

___!9,q9Lq90 __132,4s7_,61_4

f 4qro?3r,-l

l

T2l-iro"ocrlI 230 010 II z.zzs.aeo I

zar ozs II r,+:r,tss I

/.--*-c<..-
' Raisul Kabtr ^-^

Managing Director & Ltw

Brain Station z: rr"



Depreciation
Depreciation-PPE
Depreciation-RoU assels

3,339,869 |

42,689,391
1.832 136

?q.99!.!q3
25A..02

25A.03

25A.04

26.00

264

26A.01

27.00

28.00

29.00

30.00

1,747,302 r,569,390

8't'1,799
935,504

5,843,162
120,059

5 545

34,570,304
33,638

(400,500)

684.349
885,041

Food and canteen
Lunch
Snacks
TealCoffee/Others

630,297
214,748

83,598

489,914
249.322

55,431

Utility charges
Electricity bill
Water bill
Security guard bill
Service charge

Other income/(expens6s)
Exchange gain/(loss)
Dividend income
Gain/(loss) on investm€nt in share

Exchange
gain/(loss)
Realized portion
Unrealized gain on ERO Balance
Unrealized gain on transactions

Financs incomo
Profit from MTDR
Prolil from MSND Account
Excase duty on
I.,,ITDR

__--_-22!Eg- ____194,!97

181,821
17,283
4,158

42,348
245,610 __ ]1!,317

158,892
15,458
6,326

53,701

26A

264.01

4,213,506

467,182
360.000

5,015,980

5,404,802
580,625

11.171.921)

_______!f!9196 4,213,506

5,843,162 _1!lE!91

_______167182 5,404,802

(s42,1s2)
540.945
468,389

3,707,2t8
641,632

't,055,952

Finance cost
lnterest on lease liabilities

34,203,442

18,451,625 13,004,709
18,451,625 13,004,709

16,835,052
lncome tax expense
Curent tax
Adjustment for assessment

Raisul Kabir

15,792,219

16,836,052 15,792,219

Foreign currency tranglation agserve
Upon consolidatiofl, the financial statements of Brain Slation 23 Tech Sdn. Bhd. (N.4alaysia) are translated rnto
Bangladeshi Taka (BDT), the functional currency of Brain Station 23 PLC. Assets and liabilities are translated at
the closing rate, with USD 1 = BDT 123.60 and USD 1 = MYR 4.04, resulting an a closing cross rate of MYR 1 =
BDT 30.59. lncome and expenses are translated using monthly average exchange rates. Accordingly. the resulling
average cross rate for the Malaysian subsidiary is N,IYR 1 = BDT 30.32, unless exchange rates fluctuale
signillcantly during the period, in which case the rates prevailing at the .espective transaction dates are used.
The flnancial statements of Brain Station lnformation lechnology L.L.C (UAE) are translated into Bangladeshi
Taka (BDT), the functional cunency oI Brain Station 23 PLC. Assets and liabilities are translated at the closing
rate, with USD 1 = BDT 123.60 and USD 'l = AED 3.67, resulting in a closing cross rate of AED 1 = BDT 33.66.
lncome and expenses are translated using monthly average exchange rates. Accordingly, the resulting average
cross rate for the UAE subsidiary is AED 1 = BDT 33.48, unless exchange rates fluctuate signiflcantly during the
period, in which case the rates prevaillog at the respective transaction dates are used.
For the purpose of determining the monthly average exchange rates, the applicable exchange rates have been
considered from the beginning of the respective transaction month for both subsidiaries. All rates have been
rounded off to the nearest integer. The resulting exchange differences a.ising from the translation of the loreign

.l-

1\.
Q

94:

Tanzim Alamgir
l\,'lanaging Direclor & CEO
UCB lnvestment Limited

Llanaging Direqtor & CEO
Brain Station 23 PLC. [.,$ii+:it#"':

Reimbursement claim-Oaily allowance (DA)

Other income/(expenses)-
Consolidaled
Brain Station 23 PLC.
Brain Station lntormation Technology L.L.C
Brain Station 23 Tech Sdn. Bhd.

t 36i3a740-r
42.789

] (333 460)

____1819,099_



3't

subsidiaries' financial statements are recognized in accordance with the applicable financial accounting standards-
IAS 21.
Net Asset Value (NAV) per Share-Consolidatod
Share capital
Share premium
Retained earnings
Foreign currency translalion reserve
Total sharoholdeB' equity (Net asset)
Weighted average number of shares
NAVPS

1,253,467,866 1,093,644,081

13.2.1
14
15

427 .577 .090
17,500,000

807,972,898
417.878

427,577.090
17,500,000

648,566,991

31A

33

Narne of Auditor
Ahsan N4anzur & Co.

Raisul Kabir
Managing Director & CEO

Brain Statron 23 PLC

Nel Asset Valu€ (NAV) per Share
Shere capital
Share premium
Retained earnings
Total shareholders' equity (Net asset)
Weighted average number of shares
NAVPS

Earnings Per Share (EPS)-Consolidatod
Net prolit afte. tax
Weighted average number of shares
Basic EPS

Dates

13.2.1
14

15A

427,577,090
17.500,000

814,999,543

32A.1

42 709
25.58

127,577,090
17,500,000

1,260,076,633
42 75"1 709

29.47

648 s91
1,093,644,08't

42 709
25.58

180,784,762
42 757 709

4.23

161,302,671
42,757,709

3.77

Earnings Por Share (EPS)
Net profit after lax
Werghted average number ol shares
Easic EPS

324.1

32A.1 Weighted average number of shares

Shares
outstandinq

Ooenina balance: 01 -Ju12025 42.757.709
Bonus issue: N/A

42,757,709

Net oporating cash flows per share (NOCFPS).Consolidated
Net infloW (outflow)from operating activities
Weighted average number of shares 324.1
NOCFPS

334 Net operatlng cash flows per share (NOCFPS)
Net infloW (outflov4 from operating activities
Weighted average number of shares
NOCFPS

187,8't 1,408
42 757 709

4.39

161,302,671
42,757,709

3.77

For the ended 30 June 2026

Weighted shares

42.757.749

42,7 57,709

148,076,083
42 757 709

3.463.47

32A.1
148,076,083
42 757 709

3.463.70

34 Disclosure as per requirement of Schedule Xl, Part ll, Note 5, Para 3 of Companies Act, 1994
Salary Range (Monthly)
Below Tk. 8,0001
Above Tk.8,0001
Total employe€
Employee status
Permanent
Temporary
Total enrploye€

n,i
8

756
9't 1 764

814
97

647
117

911 764

Purpose
Audii fee 180 000

cl-

a\.€

951P30,,

vd Mosa bir Alarn
& cFo

Otrectof
Tanzim Alamgir

Vanag'ng Drreclor & CEO

uCB lnvestment Llmited

Woight (year
outstanding)

'to0%
1009,"

lr aln Statlo n23PLC

324.1 42,757,709
29.32

324.1

148,540.855
42,757,709

'158,215,523

42,757,709

35 Disclosures under para 6 of schodulo Xl part ll ofthe Companies Act '1994

't80,000



36

37

38

39

39.1

39.2

Related pady disclosures
The Company entered into a number of transactions with its related parties in the ordinary courso of business.
The names of lhe related parlies, the nature ol the relationships, the nature of the transactions, and the
coresponding transaction values have been disclosed in the financial statements in accordance with the
requarements of IAS 24, Related Party Oisclosures.

Amount in BDf
For the r ended 30 June 2026

Contingent Assets
Contingent assets are disclosed when an inflow of economic benetlts is probable but not virtually certain. As ot
30 June 2026, the Company has no contingenl assets.

Contingent liabilities
The Company recognizes a contingent liability where there is a possible obligation arising from past evenls, the
exastence of which will be confirmed only by lhe occuraence or non-occurrence of one or more uncertain future
events that ars not whollywithin tho controlofths Company. As at 30 June 2026. the Company has no contingent
liabilities.

Event after the Reporting Year
All material events after the reporting year have boen considered and appropriate adjustments/disclosures have
been made in the iinancial statements as per IAS 10 Events after the reporting year.

ln addition to the subsidiaries established in Malaysia and the UAE, the Company has obtained approvallo remit
USO 0.20 million as equity investment lor the establishment ot a 100% wholly owned subsidiary in lhe
Nelherlands. The Company is currently in the process of incorpo.aling the subsidiary.

The annual audits of Brain Station 23 Tech Sdn. Bhd. (N.4alaysia) and Brain Station lnformation Technology L.L.C
(UAE) are currently in progress. For the purpose of group consolidation, th6 unaudited linancial stalemenls of
these subsidiaries have been considered in preparing the consolidated financial statements.

The Board of Directors of Brain Station 23 PLC. recommended 5% cash dividend in the board meeting held on
20 August 2026 for the year ended 30 June 2026. Eligible shareholders (who hold shares before AGl,4)will be
eligible to receive this dividend subject to shareholders' approval in AGM. The amount of recommended dividend
amount is BDT 21.378,855/-

Credlt ratlng
Brain Station 23 PLC. has been rated AA3 by Credit Rating Agency of Bangladesh Limited (CRAB) based on its
audited tinancial statements for the years ended 30 June 2025, 30 June 2024, and 30 June 2023. This rating is
valid up to '15 February 2027.

Credit ratlng

Stable

39.3

Raisul Kabir
Managing Director & CEO

Credit Rating Agency of Bangladesh Ltd. (CRAB):
Long Term
Outlook

40

Q

961 '., I

Tanzim Alamgir
Managing Director & CEO

UCB lnvestment Limaled

Name ot the party Relationship Nature ot
transacllon

Transaction during
the year Closing balance

Braan Station 23 GmbH
Common

shareholder
Sale of service 63.344.782

Payment receipt 63.344.782
Brain Station 23 Tech

Sdn. Bhd.
Subsidiary

Sale of service 2,824,038
Payment receipt 2,144,238

Brain Station
lnformation Technology

L,L.C
Subsidiary

Sale of service 5,257,880

Payment receipt 5,257,880

Bra; staiion 23 P LC ::.,Hr#i#1:

679,800
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Raisul Kabir
Tanzim Alamgir

Managing Director & CEO

UCB lnvestment Limrted
C E.O

Manag ing Director & "'"*tf,'i':$:l
Braln Station 23 PLr''
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Annexure-B
Brain Statlon 23 PLC.

Cash flows trom opsrating actlvltloE (lndiroct msthod)
For ths Yoar Ended 30 Juno 2026

Amoun, in BDI
2025-2026 2024- 2025

Cash llows f.om operating activities
Profiu(loss) before tax
Adjuslments lot:
Oepreciation- PPE
Deprecialion- RoU assets
Finance costs - Lease
Bad debt expense
Dividend income trom investments
Unrealized gain on ERQ Balance
Profit received from MTDR and MSND accouot
Loss on sale of property, plant and equipment
Lease modification gain
Gain on investmenucapital gain

Chang€s in oporating assets and liabllltios:
(lncreaseydecrease in inventories
(lncreaseydecrease in trade and other receivables
(lncrease/decrease in advance. deposit and prepayments
lncrease/(decrease) in employee benefit obligation
lnc;ease/(decrease) in deferred income
lncr6ase/(decrease) in trade and other payables
lncrease/(decrease) in provisions

Cash generated from ope.ating activities
lncome tax paid
Nel cash from operating activities

204.647 ,460 177,094,890

40,589,934
46,775,179
18,45'1,625
1 1,500,000

(360,000)
(s40,945)

134 ,203.442)
2,017,231

(5.015,980)

34,219,385
44,252,059
'13,004,709

10,917,607
(s80,625)
(641,632)

(36,246,069)
627,478

(446.960)

79,213,602 65,105,952
283,861,062 242,200,842

(15,424 ,167 |
127 ,O11 ,400t

5.939,60s
(35,193,097)
('16 ,785,277 )

(5.599,905)
(10,993,368)

(3,643,876)
(64,840,377)
(2,597,830)
26,277,?44

(16,393,760)
1.407.017

(11,019.376)

17A,793,454
(10s, 067,608) (7o,q!,!s!)_

171,390,384
(23,314,300)(20,577,93'1)

158,215,523 148,076,083

a:_

9SlPaee

Tanzim Alamgir
l\,,lanaging Direclor & CEO

UCB lnvestment Limiled

Raisul Kabir
Managing Director & CEO

Blain Statlon 23 PLc'

Md. Mosabbir Alam
Oirector & CFO

Brain Station 23 PLc'



b) information as is required under section 186 of RFfqfi qft{, 1994 relating to holding company;

Brain Station 23 Tech Sdn. Bhd.
Stalement of Financial Position (unaudited)

As at 30 June 2026

^rotes

Al figurcs in RM
30.Jun-26

ASSETS
Property, Plant and Equipment (PPE)
Total Non.Current Assets (A)
Advance, Deposits & Prepayments
Trade and Other Receivables
Cash and Cash Equivalents
Total Current Assets (B) 765,673

11

12
13
14

2 916
2 916

11 ,449
35,816

718 407

Total Assets (A+B) 768,589
EQUITY
Share Capital
Retained Earnings
Share l\4oney Deposit
Total Equity ('C)
Non-Current Liabilities (D)
T.ade and Other Payables
Corporate Tax Payable
Total Current Liabilities ('E)
Total Liabilities (D+E)

15
16
26

17
18
19

451,979
114,194)
357 .402
734,547

34,402

34 402
34,002

Total Equity and Liabilities (C+D+E) 768,589

sd/-
Raisul Kabir

Director

sdt
Md. Mosabbir Alam

Director

Revenue
Cosl of Service (COS)
Gross Profit (GP)
Administrative Expenses
Sales and l\4arketing Expenses
Operatihg ProfiU(Loss)
Other lncome
Profit Before Tax (PBT)
lncome Tax

/Vores
20
21

21 1,999
1127,213\

84,786
l'143,112)
(16,651)
(74,977)

183

All figutes in RM
14 Aug 25 - 30 Jun 26

17 4,794)
24

25
Net Profiu (Loss) (7 4,794)

sd/-
Raisul Kabir

Director

sd/-
Md. Mosabbi. Alam

Diroctor

e

lrI

F
et

99lPa9e

Raisul Kabir
Managing Director & CEC

Brain Station 23 PLC

Tanzim Alamgir
Managing Director & CEO
tJCB lnvestntent Limited

uld Mosabbir Alam
nr'-clor & CFO

ar; ;iation 23 PLc

Brain Station 23 Tech Sdn. Bhd.
Statement of Profit or Loss (unaudited)

For the period from 14 August 2025 to 30 Jun 2026



Brain Station 23 Tech Sdn. Bhd.
Statement ol Changes in Equity (unaudit€d)

For the period from 14 August 2025 to 30 June 2026

Pa rticulars

opening Balance
Add: Additicn ofshare capital (USD 13,000)

Addi Addition of share capital (USD 50000 6quals
to RM196389.83 and USO 50000 equals to
200889.79i

Share Money Deposit (USD 87000 equalto RM
357402J

Net income/(loss)

sd/-
Raisul Kabir

Oireclor

sd/-
Md. Mosabbir Alam

Diroctor

Brain Station 23 Tech Sdn. Bhd.
Statc.nent ot Cash Flows (unaudited)

For the period ended 30 June 2026

Colleclion from Customers
Payment to employees
Pa ment to suppliers & vendors

Nl figures in RM
l4 Aug 25 - 30 Jun 26

176,365
(78,902)

(185.387)

Share
Capital

Share Money
Oeposit

Retained
Earnings Total

(74,7U)

54,699

3S7,280

357 ,402

(74,794)

54,699

397,280

357.402

(74,7941 ) 734,587Closing Baiance 451,979 357,402

Cash Flows from Operating Activi ties (A) (87,924)

Share Capital
Share [roney Deposit

451,979
357,402

Cash Flows from Financing Activities ('C) 809,381

Net Cash Flows (A+B+C)
Ooeninq balance

714.407

Closinq Cash Balance 718.407

sd/-
Raisul Kabir

Director

sd/-
Md. Mosabbir Alam

Director

t\
e

1001.'sqt:

Tanzim Alamgir
L,lanagrng Director & CEO

UCB lnvestnrent Limited
Man

Bt

Raisul Kabir
asing Dkestor & CEo

aln Staton 23 PLC :,?,Hi',l':f i#":

Purchase of laptop and printer (3,050)



BRAIN STATION INFORMATION TECHNOLOGY L.L.C
Statement of Financial Pqsition

As at 30 June 2026
All ligures in AED

30Jun-26
ASSETS
Property, Plant and Equipment (PPE)
Total Non.Current Assets (A)
Advance, Deposits & Prepayments
Trado and Other Receivables
Short{erm lnvestment
Cash and Cash Equivalents
Tolal Current Assets (B)
Total Assets (A+B)

EQUITY
Share Capital
Relained Eamings/(Loss)
Total Equity ('C)
Non-Current Liabilities (D)
Trade and Olher Payables
Corporale Tax Payable
Total Current Llabllltles ('E)
Tolal Llabilitlos (D+E)
Total Equity and Liabilities (C+D+E)

Revenue
Cost of Service
Gross Profit (GP)
Administrative Expenses
Sales and l\rarketing Expenses
Operaling P.ofiU(Loss)
Other lncome
Prolit Belore Tax (PBT)
lncome Tax
Nel Profiu(Loss)

Raisul Kabir

3

4
5
6
7

1 329
329

19167
51 215

521 105
591 487

____________ jg?d1!_

I
9

730,000
1142 149)

s87 851

10

11

sd/-
Raisul Kabir

Oirector

4,965

592,816

BRAIN STATION INFORMATION TECHNOLOGY L.L.C
Statement of Profit or Loss & Other Comprehensive lncome

For the period lrom 15 October 2025 to 30 June 2026
A ligures in AED

15 Oct 25 - 30 Jun 26IVoles
14
15

16
17

278.562
173 a4
105,158

(112,668)
138 22s

(14s,735)

Managing Direqtor & cEo
Brain Station 23 PLC

18

19

Mo Mosabbir Alam
Drrector & CFO

Brarn Station 23 PLC
Tanzim Alamgir

fulanaging 0ireclor & CEO
UCB lnvestnrent Limited
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Padiculars Share Capital
Retained
Earninqs Total

730.000
(142,149)

730,000
\142,149)

Closinq Ealance as at 30i06/2026 730.000 (142,149) 587,851

Opening Balance
Share Capital
Net lncome/ s

Collection from customers and others
Paymenls to employees
Payments lo suppliers and vendors
Cash Flows from Opsrating Activittes (A)
Prcperty, Plant & Equipment
Shorl Term lnvestments
Cash Flows lrom lnvesting Activities (B)
Share Capital
Cash Flows from Flnanclng Actlvltles ('C)
Net Cash Flows (A+B+C)
Oponing Cash Balance
Closihg Cash Balanc€

BRAIN STATION INFORMATION TECHNOLOGY L.L.C
Statsment of Changos in Equity

For the period from 15 October 2025 to 30 June 2026

BRAIN STATION INFORMATION TECHNOLOGY L.L.C
Statement ot Cagh Flows (Olrect Method)

For the period from 15 Octobsr 2025 to 30 June 2026

in AED

All ligures in AED
15 Oct 25 - 30 Jun 26

230.933
(146,000)
(293,828)
(208,895)

730 000
730 000

521,105

521,105

102 li, , .;

--1-: 
'Tanzim Alamgir

Managing Director & CEO

UCB lnvestnlent Limited
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Raisul Kabir

Director
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Mohammad Jannatul Ferdous

Director
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Raisul Kabir
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Mohammad Jannatul Ferdous

Director
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Raisul Kabir
Managing Director & CEO

Brain Station 23 PLC'
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Tanzim Alamgir

Managing Oirector & CEO
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cEoManaging Director &
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Tanzim Alamgir
Managrng Director & CEO
UCB lnvestment LintitedBtain Station 23 PLC

Md Mosabbir Alam
Olrector & CFO

Brarn Station 23 PLC-

SECTIoN XVII . OTHERS

(-



i) declaration of issuer regarding issue manager or any of its connect€d persons holding of any securities
of the issuer as per rule 8(3) of tho Bangladesh Securitios & Exchange Commission (Qualified lnvestor
Offer by Small Capital Company) Rules,2022;

OECLARATION OF ISSUER REGAROING ISSUE MANAGER OR ANY OF ITS CONNECTED PERSONS
HOLDING OF ANY SECURITIES OF BRAIN STATION 23 PLC.

This is to declare that the lssue N,lanager or any of its connected persons is in no way connected with Brain Station
23 PLC. or any of its connected person nor does it hold any security.

For Brain Station 23 PLC.

sd/-
Raisul Kabir
Managing Director & CEO

Date: 26 October 2025

ii) declaration of issue manager regarding lssue managsr or any of lts connacted persons holdlng o, any
secu.ities of the issuer as per .ule 8(3) of the Bangladesh Securitie3 & Exchange Commission (Qualified
lnvestor Offsr by Small Capital Company) Rules,2022;

DECLARATION OF UCB INVESTMENT LIMITED REGARDING ISSUE MANAGER OR ANY OF ITS
CONNECTEO PERSONS HOLDING OF ANY SECURITIES OF BRAIN STATION 23 PLC.

DECLARATION REGAROING ANY MATERIAL CHANGE INCLUOING RAISING OF PAID.UP CAPITAL
AFTER THE OATE OF A,UDITED FINANCIAL STATEMENTS AS INCLUDED IN THE PROSPECTUS

This is to declare that, to the best ofour knowledge and belief, there is no material change including raising of paid-
op capital after the date ofAudited Financial Statements as incorporated in the Prosp€ctus.

For Brain Staiion 23 PLC,

This as to declare that UCB lnvestment Limited or any of its connected persons is in no way connected with Brain
Station 23 PLC. or any of its connected person nor does it hold any security.

For UCB lnvestment Limited,

sdi-
Tanzim Alamgir
Managing Darector & CEO

Plac€: Dhaka
Date 26 October 2025

iii) declaration of issuer regarding any material chango including raising of paid up capital aft€r tha date ot
audited financial statements as included in the prospectus as per rule 3(1Xe) ot tho Bangladesh Securities
& Exchange Commission (Qualificd lnvestor Ofler by Small Capital Company) Rules,2022;

sd/-
Raisul Kabir
Managing Director & CEO

Oate: 7 Seplember 2026

Raisul Kabir
Managing Direqtor & CEO

Brain Staton 23 PLC

Md. Mosabbir Alam
Oirector & CFO

Braln Station 23 PLC
Tanzim Alamgir

Managing Oirector & CEO
UCB lnveslrnaf t L rmrled

e
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iv) declaration of issuer regarding preparation of financial stat€ments following the lnternational Financial
Reporting Standa.ds (IFRS) as per rulE 3(1X0 of the Bangladesh Socurities & Exchang€ Commission
(Qualitied lnvestor Offer by Small Capital Company) Rules, 2022;

OECLARATION REGARDING COMPLIANCE OF INTERNATIONAL FINANCIAL REPORTTNG STANOARDS
(IFRS} AND OTHER LEGAL REQUIREMENTS

This is to doclare that, Brain Station 23 PLC. has complied with the provisions of lntemational Financial Reporting
Standards (IFRS) and audited the same following the lnternational Standards on auditing (lSA) as per the
provisions of the Financial Reporting Act. 2015 (Act No. 16 of 2015) as well as following the provisions of the
Companies Act, 1994 (Act No. XVlll of 1994) and other applicable legal requ,rements.

For Brain Station 23 PLC.

sd/-
Raisul Kabir
M3naging Director & CEO

Oaie: 7 September 2026

v) declaration of the issuer regarding pu.chase of plant and machlnerles ln brand new condition as per
Annexure F of the Bangladesh Securities & Exchango Commission (Qualified lnvestor Offer by Small
Capital Company) Rules, 2022;

DECLARATION OF THE ISSUER REGARDING PURCHASE OF PLANT ANO MACHINERIES

This is to declare that all the equipment and machinery of Brain Station PLC. were purchased in brand new
condition. There is no re-conditioned or second-hand €quipm€nt and machinories purchased by our Company.

For Brain Station 23 PLC,

Date: 26 October 2025

zi) declaration of issuer regarding the compliance of all requirem€nts in preparation o, the prospectus as
per rule 3(1)(g) of the Eangladesh Securities & Exchang€ Commission (Qualified lnvestor Offer by Small
Capital Company) Rules, 2022;

OECLARATION REGAROING COMPLIANCE OF THE BANGLADESH SECURITIES AND EXCHANGE
COMMISSION (QUALIFIED INVESTOR OFFER BY SMALL CAPITAL COMPANY) RULES,2022 FOR THE

PREPARATION OF THE PROSPECTUS

This is to declare that Brain Station 23 PLC. has complied with the Bangladesh Securities and Exchange
Commission (Qualified lnvestor Offer by Small Capital Company) Rules, 2022. while preparing the prospectus.

For Brain Station 23 PLC,

sd/-
Raisul Kabir
l\,,lanaging Director & CEO

Date: 26 Ociober 2025

11)
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Raisul Kabir
lilanaging Dir€ctor & CEO

Brain Statron 23 PLC

Md Mosabbir Alam
Drrector & cFO

iJr arn Station 23 PLC'

1r
Tanzim Alamgir

Managrng Director & CEO
UCB lnveslment Limited

sd/-
Raisul Kabir
[.4anaging Drrector & CEO



vii) declaration of issuer regarding holding rsgular annual gsneral meeting as per rule 3('l)(b) of the
Bangladesh Securities I Exchange Commission (Qualified lnvestor offer by Small Capital Company)
Rules,2022;

DECLARATION REGARDING REGULAR IN HOLDING ANNUAL GENERAL MEETING (AGM}

This is to declare that Brain Station 23 PLC. has been rogular in holding Annual General Meeting (AGM).

The details of Annual General Meeting (AGM) in last 5 yea.s are as tollows:

SL, Year Date of AGlvl Venuo Dividend Declaration
1

2
3
4

2025-26
2024-25
2023-24
2022-23
2021-22

31.08.2026
22.10.2025
16.11.2024
24.09.2023
15.12.2022

5olo Cash
5% Cash
7olo Cash

5% Cash, 50% stock
1 00/6 Stock

Corporats Office
Corporate Office
Corporate Office
Corporate Office
Corporato Office

For Brain Station 23 PLC,

sdt
Raisul Kabir
l\4anaging Direclor & CEO

Date: 7 September 2026

viii) auditor's certiticate regarding holding regular annual goneral meeting as per rule 3('l)(b) of the
Bangladesh Securitios & Exchange Commission (Oualified lnvestor Ofler by Small Capilal Company)
Rules,2022;

AUOITOR'S CERTIFICATE REGAROING HOLOING OF ANNUAL GENERAL MEETING (AGM) OF BRAIN
STATION 23 PLC.

This is lo certily that Brain Station 23 PLC. has held its Annual General Meeting (AGi/l) regularly. The last 5 yea.s
AGM Schedule and Dividend declaralion information is given below:

SL. Date ot AGM Dividend Declaration
Corporate Office
Corporate Office
Corporate Ofllce
Corporate Office
Corporate Office

This certificate has been issued on the basis of Notice and Minutes of AGM of the Company held in the different
years.

2025-26
2024-25
2023-24

2021-22

31.08.2026
22.10.2025
16.11 .2024
24.09.2023
15.12.2022

5% Cash
5% Cash
7ok Cash

5% Cash, 50% stock
'10% Stock

sd/-
Ahsan Manzur & Co.

Chartered Accountants

1

2
3
4
5

Place: Dhaka
Date: 01 Seplember 2026

Raisul Kabir
Llanaging Director & CEO

Brain Station 23 Pl u

Md. Mosabbir Alam
Oirector & CFO

Brain Station 23 PLC
Tanzim Alamgir

Managrng Director & CEO
IJCB investment Lrmrled
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ir) declaration regarding the consent of directors to serye as directors as per Annexur€ . F of the
Bangladesh Securities & Exchange Commission (Qualified lnvesto. Offer by Small Capital Company)
Rules,2022:

CONSENT OF OIRECTORS TO SERVE AS OIRECTORS

We hereby agree that we have been serving as Director(s) of Brain Station 23 PLC. and continue to act as
Oirector(s) of lhe Company.

sd/-
Mamnoon Ahmed Murshed

Chowdhury
Chairman

sd/-
Raisul Kablr

l\,4anaging Director & CEO

26 October 2025

26 Oclober 2025

sd/-
RalsulKablr

Managing Dirsctor & CEO

26 October 2025

26 Oclobet 2025

sd/-
Golam Mohammad Mohiuddin

Director

26 October 2025

sd/-
Mahmudul Anwar Riyaad

Director

26 October 2025

sd/-
Mamngon Ahmed Murshed

Chowdhury
Chairman

26 October 2025

26 October 2025

sd/-
Md. Mosabbir Alam

Director

sd/-
Md. Mosabbir Alam

Director

sdt
Golam Mohammad Mohluddln

Director

26 Oclobet 2025

26 Oclobet 2025

26 October 2025

26 October 2025

sd/-
Ali lmam

lndependent Director

15 December 2025

sd/-
Mohammad Mlaanur Rahman

Director

sd/-
Mohammad Jannatul Ferdous

Director

sdt
Ali lmam

lnd€pendent Dir€ctor

26 October 2025 15 December 2025

DECLARATION ABOUT THE RESPONSIBILITY OF THE OIRECTORS, INCLUOING THE CEO OF THE
ISSUER IN RESPECT OF THE PROSPECTUS

lsee rule 3 (3Xa) and (ell

This prospectus has been prepared, seen and approvgd by us, and we, individually and collectively, accept full
responsibility for the authenticity, accuracy and adequacy of the statements made, information given in the
prospectus, documents, financial statements, exhibits, annexes, papers submitted to the Commission in suppo.t
thereof, and confirm, afte. making all reasonable inquiries that all conditions conceming this qualilled investor offer
and prospectus have been mel and that there are no olher information or documenls, the omission of which make
any information or statements therein misleading for which the Commissaon may take any civil, criminal or
administrative actions against any or all of us as it may deem fit.

We also confirm that full and fair disclosures have been made in this prospectus to enable the qualified investors
to make a well-informed decision for investment.

sd/-
Mahmudul Anwar Riyaad

Director

sd/-
Mohammad Mlzanur Rahman

Director

sd/-
Mohammad Jannatul Ferdous

Director

a:_
llJ

a\
e26 Oclober 2025

c-<-
Raisul Kabir

Managing Oireclor & CEO
Tanzim Alamorr

Manag,ng D,recto, E"CEO
UCB lnvestment Limrted

117lr' ! .

Brain St.tion 23 PLC

[ird. Mosabbir Alam
nrrector & CFO

Br; station 23 PLc

x) Declaration of the directors of the issuer as por Annoxure.A of the Bangladesh Securities & Exchange
Commission (Oualified lnvestor Offer by Small Capital Company) Rules,2022;



xi) due diligence certificate to be furnished by the issue manager as per Annexure-B of the Bangladesh
Securitios & Erchange Commission (Oualitiod lnvestor Offe. by Small Capital Company) Rules, 2022;

Annexure-B
OUE DILIGENCE CERTIFICATE BY THE ISSUE MANAGER

IRule 3(3Xe)l

To
The Bangladesh Securities and Exchange Commlsslon

Sub: QUALIFIED INVESTOR OFFER OF 5,000,000 ORDINARY SHARES OF TK. 50,000,000/- BY BRAIN
STATION 23 PLC.

Dear Sir:
We, the issue manage(s) to the above-mentioned forthcoming issu€, stata and confirm as follows

(1) We have examined all the documents submitted with the application for the abov€ mention€d qualified
investor offer (OlO), visited the premises ofthe issuer and interviewed the Chairpe.son, Directors and key
managsment personnel of the issuer in connection with the finalization of the prospectus pertaining to the
said issue;

12) On the basis olsuch examination and the discussions with the directors, officers and auditors ofthe issuer,
other agencies, independont v€rification of the statements concerning objects of the issue and the
contents of the documents and other materials fumish6d by the issuer.

WE CONFIRM THAT

(a) The prospectus liled with the Commission is in conlormity with the documents, materials and papers
relevant to the issue:

(b) All the legal requirements relating to the issue as also in the rules, notification, guidelines. instruclions,
elc. framed or issued by the Commission, other competent authorities in this behall and the Governmenl
have been duly complied with;

(c) Th€ disclosures made in prospectus are true, fair and adequate to enable the investors to make a well-
inlormed decision for investmsnt in the proposed issue and such dlsclosures are in accordanc6 with th6
requtements of the Companies Act, 1994, the Bangladesh Securilies and Exchange Commission
(Oualified lnvestor Offer by Small Capital Company) Rules, 2022 and other applicable laws;

(d) Besides ourselves, all the intermediarios named in tho prospectus are registered with the Commission
and lhat till date such regist.ations are valid;

(e) We have satisfied ourselves about the capability ol lhe undeMriters to fulfill their underwriting
commitments:

(f) The proposed activities of the issu€r for which the funds ar6 being raised in the present issue fall within
the 'main objecls' listed in the objeci clause of the l\4emorandum of Association or other charler of the
issuer and that the activities which have been canied out till now are valid in terms of the object clause of
its i.4emorandum of Associationi

(S) Necessary anangements have been made to ensure that the moneys to be received pursuant to the issue
shall be kept in a soparate bank account and shall be used for the purposes disclosed in the use of
proceeds section of the prospectus;

(h) All the applicable disclosures mandated in the Bangladesh Securities and Exchange Commission
(Oualifled lnvestor Offer by Small Capital Company) Rules. 2022 have been made in addition to other
disclosures which, in our view, are fair and adequate to enable the investor to make a well-informed
decision:

(i)

0)

We enclose a note explaining how the process of due diligence has been exercised by us in view of the
nature of current business background or the issuer, situation at which ths proposed business stands, the
risk factors, sponsors experiences etc. We also confirm that the due diligence related process, documents
and approval memos shall be kept in record by us for the next 5 (five) years after the QIO for any furlher
inspection by the Commjssion;

We enclose a checklist conlirming rule.wise compliance with ths applicable provisions of the Bangladesh
Securities and Exchange Commission (Qualified lnvestor Orfer by Small Capital Company) Rules, 2022
containing details such as the rule number, its text, the status of complaance, page numbers of the
prospectus where the rules has been complied with and our comments, if any;

rer

ct-
lrJ
l\-
e
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c\
Md. Mosabbir Alam

oirector & CFO
Brarn Station 23 PLC.

Managing Direqtor & cEO
Brain Station 23 PLc

---l-r
Tanzim Alamgir

Managing Director & CEO
UCB lnvestment Limrled



lssus MonthfYsar lssuo Price

N/A
N/A

(k) We also declare that we have managed the qualitied investor offers of following issuers in the last 05 (five)
years:

Dividend Payment History

For the lssue Manager:

sd/-
Tanzim Alamgir
Managing Oirector & CEO
UCB lnvestment Limited

Place Dhaka
Datei 26 October 2025

119 .. ..
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Raisul Kabir

No.st.

1.

2.
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Managing Director & CEO
Brain Staton 23 plc

Md. Mosabbir Alam
Director & CFO

Brain Station 23 PLC.

Tanzim Alamgir
Managrng Direclor & CEO
UCB lnvestment Limrted

I



xii) due diligence certificate by the underw.iter as per Annerure-C of the Bangladesh Securities E
Exchange Commission (Qualified lnvestor Offor by Small Capital Company) Rules, 2022;

Annexure-C
DUE DILIGENCE CERTIFICATE BY THE UNDERWRITER

[Rule 3(3Xe)]

To

The Bangladesh Securitios and Exchang6 Commlsslon

Sub: QUALIFIED INVESTOR OFFER OF 5,000,000 ORDINARY SHARES OF TAKA 50,000,000/- OF BRAIN
STATION 23 PLC.

Dear Sir,

We, the under-noted Underwriter(s) to the above-mentioned forthcoming issue, slate individually and collectively
as follcws:

1. We, while undeMriting the above-mentioned issue on a flrm commitment basis, have examined the draft
prospectus, other documents and matgrials as relevant to our underwriting decision; and

2. On the basis of such examinalion and the discussions with the issuer company, its directors and otficers,
and other agencies, independent veriflcation of the statements concerning objects of the issue and the
contgnts ol the documents and other matorials fumished by the issuer company.

WE CONFIRM THAT

a) We are registered with the Bangladesh Securities and Exchange Commission as a merchant banker and
qualified to carry out the underwriting activities. Our present paid-up capital stands at Tk. 39,34,64,100
(Taka Thirty-nine crore Thirtyjour lacs Sixty-four Thousand One Hundred only) and we have the capacity
to underwrite a total amount oI Tk. 1.96,73,20,500 (Taka One Hundrgd Ninety-six crore Seventy-Three
lacs Twenty Thousand Five Hundred only) as per relevant legal requirements. We have committed to
underwrite for up to Tk. 12,500,000 (Iaka One Crore Twenty-Five Lac only)for the upcoming issue.

b) At presenl, the following underwriting obligalions are pending for us

SI, NO, Name ot the lssue Amount LJnderwritten (in
BD
N/A

Total

All information as are relevant lo our underwriting decision have been received by us and the draft
prospectus forwarded to the Commission has been approved by us;
We shall subscribe and take up the un-subscribed securities against the above-mentioned issue within
15 (fifteen) days of calling up thereol by the issuer; and
This underwriting commitment is unequivocal and irrevocable.

For the Underwriter:

sd/-
Sumit Podder
Chief Executive Olficer
MTB Capital Limited

120lPa0e

c)

d)

e)

l:-
Iu

c\€

Raisul Kabir Tanzim Alamgrr
Managing Direclo..! aF
UCB lnvestmenr Lrl]'

Nature of lssue

N/A N/A

Managing Director & CEO
Brain Station 23 PLC

1

Date:26 October 2025

Md. Mosabbir Alam
Director & CFO

Brain Station 23 PLC.



xiii) declaration ot lhe underwriler regardlng availabitity oI sufficient resgurces as per the ,€gulatory
requiremonts to discharge their obligation

DECLARATION BY MTB CAPITAL LIMITEO

We are the sole undeMriter in the lnitial Oualilled lnvestor Offer (lQlO) of Brain Station 23 PLC. We will underwrite
BDT 12,500,000 out of the total Qualified Investor Offer of BDT 50,000,000 for the upcoming issue on a firm
commitment basis- ln this connection, we hereby declare that:

We have sufficient resources as per the regulalory requirements to dischargg our respective obligations.

For the Underwriter:

sd/-
Sumit Podder
Chief Executive Ofllcer
MTB Capital Limited

Placei Dhaka
Date: 26 October 2025

xiv) a schedu16 mentlotllng th6 stages of lmplementatlon and utlllzatlon of tunds received through publlc
offering as per Annexure - E of the Bangladesh Securilies & Exchange Commission (Qualitied lnvestor
Ofier by Small Capltal Company) Rulos,2022;

A SCHEOULE MENTIONING THE STAGES OF IMPLEMENTATION AND UTILIZATION OF FUNO RECEIVED
THROUGH rNrTrAL QUAL|FTED TNVESTOR OFFER (rOrO)

The stages of implementration and utilization of fund received through lnitial Oualified lnvestor Offer will be as
under:

SL. Partlculars
Amount to
be utllized

(BDT)

Progress made
so far

Schedule of lmplomontation
Approximate date Proiscted date ot
ol completion ol commercial

proJects operatlgn
Purchase of

Computer and lT
Equipment

47,185,000

2,815,000

50,000,000

The procsss will
be started afrer

receiving the lOlO
fund
N/A

Within 24 months of
receiving the lQlO

fund

lmmediately aftor
receiving the lQlO

fund

After completion of
Purchase

4. lQlO expens€s

Total

sd/-
Ralsul Kabir

Managing Diroctor & CEO

sdL
Md. Mosabbir Alam

Chief Financial Officer

Date: 26 October 2025

C-6-^
Raisul Kabir

Managing Direqtor & cEo
Brain Station 23 PLC

Md. Mosab ir Alam
Director & CFO

Brain Station 23 PLC.
Tanzim Alamgir

Managing Director & CEO
UCB lnveslment Limited

e
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xv) declaration of issuer regarding non-applicabiliry of cost audit

DECLARATION REGARDING COST AUOIT

This is to certify that, as per the provision of the Companies Act 1994. Cost Audit by Prolessional Accounlant is
not applicable for Brain Station 23 PLC.

For Brain Station 23 PLC.,

sd/-
Raisul Kabir
Managing Oireclor & CEO

Date: 26 October 2025
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Raisul Kabir Tanzim Alamgar
Managing Direclor & CEO
UCB lnvestment Llmiled

Managing Director & CEO

Brcin Statron 23 PLC

Md. Mosabbir Alam
Drrectol & CFO

Brarn Station 23 PLC'
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(-
Raisul Kabir

Managing Direclor & CEO

Md Mosabbir Alam
Drrector & CFO

if rarn Station 23 PLC.

Tanzim Alamgir
Managing Director & CEO
UCB lnveslment LimiledBrain Stetion 23 PLc

SEcTIoN XVIII - ADDITIONAL INFORMATION



i) information regarding the banker to the issue;

Before starting trading ofsecurities, the lOlO subscription money collecled from qualified investors bythe exchange
will be remitted in favor of Brain Station 23 PLC.

Account Name
Account Number

Brain Station 23 PLC
3678102000425 (MSND L/C)

Bank Name Pubali Bank PLC
Branch lslamic Banking Window, Mohakhali Corporate Branch
Routinq Number 175263198

ii) about the informatlon & communlcation technology (lCT) lndust.y ln Bangladesh;

Bangladesh's ICT sector continues to demonstrate steady expansion, reflecting its increasing importance in lhe
country's economy and development priorities. According to provisional estimates released by the Bangladesh
Bureau of Statistics (BBS), per capita income increased to app.oximately USD 3,020 in FY 2025-26, compared
with USD 2,769 in FY 2024-25. Bangladesh's nominal GDP also crossed USD 500 billion. indicaling continued
economic progress despite domestic and global challenges (Sou/ce: BBS and BSS, 2026J.

Al the same time, the country's ICT markel has expanded substantially. lndustry estimates place the market at
approximately USD 9.rt4 billion an 2026, compared with USD 8.82 billlon in 2025, and project it to reach
approximately USD '12.79 billion by 2031, representing a CAGR of about 6.26010. This growth is being supported
by wider adoption of cloud computing, cybersecurity, managed services, enterprise automation, artillcial
intelligence and digital public services (Source: Mordgt lntelligence,2026).

Bangladesh's lT and lT-enabled services exports have also maintained positive momentum. Officially recorded ICT
exports reached approximately USD 629 million in FY 2024-25, with computer and lT services accounting for the
majority. During July-November of F\ 2025-26, lT exports increased by '13.54% year-on-year to USD 269.84
million, supported by rising int€rnational demand for software development, ll-enabled services, Al-based
solutions, data processing and hosting (Source: EPB data repoied by Ihe Eusness Standad and The Daily StaL
2025-26).

The sector has developed a broad technology workforce across software companies, telecommunications,
BPO/lTES, digital firancial services, freelancing, e-commerce and startups. A continuing supply of ICT{rained
graduates and professionals is strengthening the country's capabilities in software engineering, cloud technologies,
artificial intelligence, cybersecurity and data analytics.

Key lnitiatives Driving the Growth ot Bangladesh's ICT Sector:

. Gov€rnment.Lqd Programs: Government initiatives continue to focus on e-governance, digital public services,
Hi-Tech Parks, lechnology skills, startup development and |Cl-based employment. These programs are
intended to strengthen infrastructure, improve public-service delivery, attract inveslment and expand
technology-sector opportunities.

Financial Sector Digitization: Bangladesh's financial system has rapidly adopted mobile financial seNices,
lnternet banking, digital payments, agent banking and fintech solutions. Bangladesh Bank reported
approximately 239.24 million registered lrFS customer accounts and around 87.15 million active accounts in
February 2025. with monthly transactions of approximately BDT 1.65 trillion. This expansion is increasing
demand for payment platforms. banking software, cybersecurity, fraud monitoring, regulatory technology and
process automation ( Source: Bangladesh Bankl.

Diverse Offerings and lnfrastructurs Devslopment: Bangladesh's ICT industry covers custom software
engineering, enterprise applications, mobile solutions, cloud seNices. data analytics. Al, BPO/lTES.
cybersecurily, llntech and healthtech. Nationwide 4G coverage, fibre-optic expansion, data-centre de,/elopm€nt
and the commercial introduction of 5G services in selected locations in September 2025 are skengthening
domestic capacity and export competitiveness (Source: BfRC, Gramecnphone end FlCCl,2025).

Startup and lnnovation Ecosystem: The sbnup ecosystem conlinues to grow th.ough Startup Bangladesh
Limited. private venture capital, acce:crators, universities and co.po?te partnerships- lnnovation is increasingly
visible in flntech, healthtech, edrech, logistics, e-commerce. agritech, enterprise SaaS, climate technology an.j
anificial intelligence, supporting product development and technology entrepreneurship (Sourcer Star,tup
Eangladesh Limited).

Rural Connectivity and Oigital lnclusion: Digital service centres, broadband connectivity, N4FS and agrent
banking are extendang technology-enabled services outside the malor cities. As of March 2026, 30 banks were
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providing agent-bankang services through 20,339 active outlets, around 85.4% of which were located an rural
areas. These channels impaove access to finance, government services, education and digital commerce
(Source: Bangladesh Bank, 2026).

Landscape of Bangladssh's ICT Export Markot

. The Unilad States. the United Kingdom and Europe remain major destinations tor Bangladosh's software and
lT-enabled sorvices exports, retlecting sustained demand for skilled and cost-€ffective technology sorvices.

. Bangladeshi llrms are also pursuing opportunities in Southeast Asia, Japan, Australia and the MENA region,
supporting greater geographic diversifi cation.

. The exporl portfolio as progressing beyond conventional software development and BPO toward higher-value
services, including Al, cloud engineering, cybersecurity, data analytics, fintech, healthtech, enterprise platforms
and managed services.

. A number of established Bangladeshi ICT llrms have created intemational oflices, subsidiaries and strategic
partnerships, improving client proximity and skengthening the counlry's global lechnology footprint.

Snapshot ot Bangladesh's Domestlc and Export ICT / lT Market

. Domestic Market Growth: The ICT market is estimated at USD 9.44 billion in 2026 and projected to reach
USD 12.79 billion by 2031. Within the broader market, BIDA projects the domestic lT services segment to grow
from approximately USD 2.11 billion in 2025 to USD 3.29 billion by 2029, representing a CAGR of aboul 1 1.8%.
Demand is being driven by entelprise software, e-commerce, fintech, cloud migration, cybersecurity and
automation (Sou.co. BlDA and Motdot lnte igence),

lT Sorvices Exports: Ofllcial ICT exports reached approximately USO 629 million in FY 2024-25. Export growth
continued in FY 2025-26. with lT exports reaching USD 269.84 million during July-Novembet 2025, up 13.54o/o
year-on-year. Although recorded exports remain below the sector's long-term potential, continued growth
p.esents signi,lcant opportunities for market diversification and higher-value service delivery.

. Diverse Export Porttolio: Bangladesh's ICT exports include software development, BPO/ITES, data
processing and hosting, lT consulting, enterprise applications, cloud seNices, fintech, healthtech, cybersecurity
and emerging Al-based solutions.

Expanding Global Presencc: Leading Bangladeshi ICT compani€s are expanding through offlces,
suhsidiaries and partnerships across the United States, United Kingdom, Europe, Southeast Asia, Japan,
Australia and the MENA region, strengthening international client engagement and delivery capability.

Talgnt and Employment: The country has a large and expanding technology worklorce across ICT companies
and technology-enabled businesses. Continued invastment in Al, cybersecurity. cloud engineering, product
development, communication skills and globally recognized certifications will be important for building higher-
value export capability.

. Policy and lnfrastructure Support: Technology parks, investment facalitation, startup support. skills-
development programs and applicable tax or customs beoefits continue to encourage sector investment.
Expanding conneclivity, digital payment infrastructure, data centers and initial commercial 5G deployment are
further supporting long-term competitiveness.

iii) Parties involved and their responsibilities;

lssue manager UCB lnvestment Limited

MTB Capital Limited

The issue manager is responsible to comply with allthe
requirements as per the Bangladesh Securities &
Exchange Commission (Qualified lnvestor Offer by
Small Capital Company) Rules, 2022 including
preparation and disclosures made in the Prospectus
and other responsibilities as mentioned in the due
diligence certif icate.
The underwriter is respoosible to underwrite the
qualified inveslor offer on a firm- commitment basis as
per requirement of th6 Bangladesh Securities &
Exchange Commission (Qualified lnvestor Offer by
Small Capital Company) Rules, 2022. ln case of under-
subscription by up to 25% of the qualified anvestor
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Auditor Ahsan lvanzur & Co.
Chartered Accountants

offer, the undersubscribed portion ofsecurities shall be
taken up by the underwriter.
The auditor's responsibility is to obtain reasonable
assurance about whether the linancial statements as a

Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate,
they could reasonably be expected to influence lhe
economic decisions of users taken on the basis of
these financial statements.
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