- Corporate Governance

Report on Compliance of BSEC’s Notifiction for Corporate Governance
(Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 03 June 2018)

i Immphauctﬁblms
Conditlon | {Put v in the appropriate Renuarks
No, Title columnj {if anv)
X | Not
| ——— Complied | compliod
1 | Board of Directors,
101} | Size of the Board of Directors

The tetal pumber of members of a company’s Board of Directors (hereinafier referred fo as 5
) | “Bavard "} shiall nost bee less than 8 (Gve) and more than 20 Iflwerll:r'].
12} | Independent Directors

| Al companics shall have etfective representation of independent dircctors on their Boards, so that

the Board, as a group, ncludes core competencies considered relevant mn the context of each
E_*‘f_"l_}'la_llf__rﬂr_|_|'_|l’_‘_}"“r!-"““- the companies shall comply with the following:
12} [a} Al least one-fifth (1/5) of the total number of directors m the company’s Board shall be |
independent directors; any tracticn shall be considered to the next integer or whole number for v
| colculating number of independent director(s);

For the purpase of this chuse “dependent director” mesns a director-

TERTHE Wha either does not hold any share in the company or holds less than one percent (1% shares of i
the total paid-up shares of the company; R T
Li2)biii) Who is not a spanser of the company or |1 nﬂl ‘||r|m-|.l with the company's any spansec
director or nominated director or sharebolder of the company or any of its associales, sister |
concerns, sihsidiaries and parents or holding entiies wha holds one percem (1%) or more shares
of the total paid -up shares of the company on the basis of family relationship and his or her family i
meenbers also shall ot hold sbove mentsmed shares m the company:

Provided that spouse, son, daup;htc': father, mother, brother, sister, son-in-law and daughter-in-law
shall be considered as f
1 akhin) 1-‘{']1::1115 anl been

H{23(b} v Whe does not have any other relationship, whether pecuniary or otherwise, with the company or | i

| its subsidiary or associated companies; - ) ) B d

| 2)biiv) Wha is not & member of TREC (Trading Right Entitlement Certificate) holder, director or officer | 3

. of any stock exchange; |

123w Who is not a sharcholder, director excepting 1mi|._-]'|r11.|]rn'l director or officer of any member or | |

| TREC !'.l!:.h.l!l:lr.r.lli.nll!l...k EI;_;.|1_|.nHE or an intermediary of the capital marker |
i 2B wi) Who s not 4 partner or an eXcCutive OF Was 1ot 4 partner of an executive during the preceding 3

{three} years of the concerned company’s statutory andit frm or awdit firm engaged in internal | i

audit services or andit irm conducting special audit or professional certifning compliance of this |

o Code; ) | | [

1203w} Wher i nest independent directr o maore than 5 {five) listed comparies; o |

ecutive o hnnmp.l.m in ||Jm1cd:.atclvprcte.tmg 2 {rwo) financial years; | |

HaihHix) Who has ot been convicted by a court of competent § furisdiction as a defaulter in payment of any i
________  loan gr any advance 1o a bank ora ¥ n-Bank Financial lnstitution (WHELL and
|_|1]|:h'||.:|:] Who has not been conmvicied for a o nrr:lna.| offence tnvolving moral turpitude. 'n]l

The independent directar(s} shall be appointed by the Board and approved by the shareholders in |
- the Annual General Meeting [AGME;

Hzd) The post of independent directon s) cannot remain vacant for mare than 90 {ninety) days: and [ +

12Hc)

1i2Mel The tenure of ofhce of an independent director shall be for a period of 3 (three] years, which may
be extended tor 1 {one} tenure only

Provided that a frmer independent director mav be considersd for reappointment for another
tenuare atter a time gap of one tenure, Le., three vears from his or her complenon of consecutive |
two tenures | Le. six years|;

Provided further that the independent director shall not be subject to retirement by rotation as per
the Companics Act, 1994] Article-18),

Explanation: For the purpose of counting renure or term of independent director, any partial term
|_1f T{n urr shill be deemed to he a full fenure
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Compliance Status
Condition {Put v in the Remarks
No. Title appropriate column) | (ifany)
Mal
[ S | complied
[ 13 Qualification of Independent Director. =
TEATEY] | Independent director shall be 2 knewledgenble individual with misgmity whi s ablke o ensure complance with _
| fmancnal lows, regulatony seguirements and corporate laws and can make meaningful comtribuwtion o the W
hasincss,
i by | Trukpcmicm director shall have following gualificatons:
| -irjiﬂi” 1 Bm.m,.-ys 'E_r..'ukr whdh 15 0T Was i PrEmOter or chirecior of an unbisbed cormpany havimg, mnemaarm !‘H.I.I-IJ .LIIFI Ldplml
el The 10000 palhion oF sy histed conypaity or o memiber of any national or intermational chamber of commerce \|'
of business associntion; or
T(3)(bin) | Corporate Leader who is or was 1 top lovel exooutive not lower than Chief Exetutive Otficer or Mamnging |
[hrector or Neputy Mnnu.j;lng Thrector or Chied Froamewl (ffcer o Hemst of Froance or Accounts ar L amgrany
Secectary of Head of Internal Audit and Complianee or Head of Lepal Service o & candidate with equivalent |
position of an unlsted company having manmum pard up captal of Th 100,00 mallen or of o hsled company;
L] ]
Explanation: Top level executive includes Manamng Direcsor (MDD or Chief Execunve Officer tCEO), Addinon- N
al o Deputy Managing [irector (AMIY or DM, Choel Operatmg Cificer (0000, Chiel’ Fricamesal Odficer
(CFOY, Compony Secretary (85}, Head of Intermal Audit and Compliance (HLAC), Head of Administration and
Huaman Resturces or egquvalent posibons and same level or ranked or salared odficials ol the COmpRay
HiaWhing | Former officil of government or dlutory or aulononious or regulatory baedy in the position "ol below St | .
Girade of the nationnl pay scale, who has o1 Jeast educational beckground of bacheler degree in economics or | ’A.|I
COMTIREETeS o hLL"IﬂI:l-'n AN ll'lk ir
13Weiiv) | University Teacher who has cducational background in Economics of Commerce or Busincss Sudics of Law: [ |
ir
_lT[j Hf:l]h-: | Protessionn] wha 15 or was an advocate practic in;z at beast in the High Court Division of Bangladesh Supreme l !
Coarl ar a Chartered Acommuant or Codl and Monagemem Accountant or Charered  Finaneral Analyst or \'l

Li3Mch

Charered Cerified Accountnnd or Cerified Public Accountamt or Chartered Management Accountant of
{ “hartersd Secretary of edunvalent qll.ﬂl.l‘ill.‘]l.h{'ﬂ'r'

The independent director shall have @ least 10 ten ) years of expeniences moany held mentioned m clawse (b

H3Kd)
Li4)
Tidpa)
T lidih)

i4ne)

In special cases, the above yualificatwma or expenences may he relased subyect to prios approval ol the
Commission.

Duality of Chuirperson of the Board of Direetors and Managing Director or Chief Exceutive Officer

| |‘.u.' p.i,lhll.urnu |1!’.t|-'u.' Uhmrpersm ol the Monrd ancd the Munupng Ihrector | MY angd or Chiel Execabve {ficer
(CED of the company shall be filled by diffcrent individuals.

The Managing Director (MDY and or Chiel Exceutive Officer (CEOY of o listed company shall ms hobd the I

ST et in nnnlhrr lested compama;

The Chawrperson of the Howrd shall be l.'IL'L[LlJ |'||:|||| armang I!u: mm-executive dl.'rul.‘hlnu af rhg: CATIPITTY

[4Kd)
TNe

1{5)

The Board shall clearly define tespective I‘|.I|L‘i and rL-irulmlhlllhz'-\.- |11 the t'h.'llrrfrurm amid the “.|n.|.gn|n |

Dvrector and'or Cheef Execative Officer.

In the absence of the Chairperson of the Board, the remaining members iy elect one of themsebves from
not-executive directors as L hairpersen For that parhenlar Boand's mesting: the reason of absence of the regular
E.'Jmu'p-:rhm shall be duly recorded in the minuics.

=

!

-

[

NiA

The Directors” Report to Sharcholders
The Board of the company shall ioclude the Tllowaryg addeionn? datements or disclosures in the Thirectors'
Repor prepared lmdrrwtluu 135-1- ut the Companies Act, | %54 {Act Mo, XV of 1994)

13Kt
TE

An ndustry outlook and p-nsslb]c furu.r: developments in the indusiry;

The SCEmenT-wise of product-wise perfonmance;

5
G
TSNV

|

|

at

Risks md concems .Mllldung: interond and externa) risk Tuctors, threat ti ﬁugh.unulu.lp::,' amel negative maact on

erverimment, 1l any;

e

A discussion on Cost of Goods 5u|.-:L Gmss Profir Margus and Mot Profi Mangn, where applicable;

A iiscussin un ettty o nry exiraordmary achivities and their |_|'|1|:|||,c'u|.'|.e|:|5 {gin of loss),

4

A demiled discussion on related party transactions abng with s dlatement xhummg armawant, natuare of relsied
party, nature of tansacbons and bisys of ransactons of ol related party mansactions;

TR

A.ila.'l.lnnl:'ll il ul|.||.m1|||n ul' r‘TI'K.LHLr rmsed 1hn1u|l_h muhhc issnes, 1'|F.‘|I:5 IsEnICE n.|:|d oF Ay uibcr nstraments,

| NiA
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Compliance Status
s s Put v in the
Conditinn {
No. Tithe appropriate column) m
Not 4
Complied = complie
" NSKvin} | An explanation if the financial results deteriorate after the company goes for Imitial Public Offerimg (1PO), | NIA
Repeat Public Offering (RPO), Rights Share Offer, Direet Listing, ete. | B
3N} An explagation on sny <ignificant vunance that occurs between Quam:ly Financial performances and N |
b | Annual Financial Stalements; % N/A
(51 | A stutement of remunerstion paid to the directors including independent direciors, Y
[i5Wai) | A statement that the finuncial statements prepared by the management of the issuer company present fairly | i
its state of nffairs, the resiubt o its operathems, cash flows and changes in cquity: _ v o
145Ky | A statement that proper books of account of the issuer company have been maintained; Y
| ciirenal i FLT
It5)xim) | A statement thal approprate accounting policees have been consistently applicd in preparation of the !
financiul staternents and that the accounting estimates sre hased on reasonable and prudent judgment; ¥
Ii3Nxw) | A statement that International Accounting Standards (TAS) or International Financial Reporting Standurds
(IFRS), as apphcable in Hangladesh, have been followed in preparation of the financial staternents and any ¥
departure there from has been adequately disclnsed;
15Kxv) Astatenent that the system of mtermal comtrol s sound m design and hus been cffectively implemented and [
miitored, : =
L5 M) A statement that minenity sharcholders have heen protected from abusive actions by, or in the interest of, i
contrelling shareholders sctmg either directly or indirectly and have effective means of redress; ¥
1{5 Wiy A statemnent that there is oo significant doubt upon the issuer company’s ablity o continee 85 2 going
eoncern, if the issuer company is not considered ro be a going concern, the fact along with reasons there of Y
shall be disclosed; sl [
IFaviii) | An explanation hat significant deviations from the last vear's operating results of the issuer company shall NUA
. i be highlighted and the reasons thereof shall be explained; |- 3
| I{5Knix) [ A :-1alm1ml\u|:|mkt}' uperuting and finuncin data of at leust preceding 5 (fivie) voars shall be summarized; [ 1,,'
| FShxxh An mplanﬂnnﬂ on the reasens if the issuer coanpany has not declared divadend (cush or stock) for the year; | NiA
i Te5 W) Bourd's statement to the effect that no bomes share or stock dividend bas been or shall be declared s interim N -
| dividend;
| IiSWandi) | The total number of Board meetings held during the year and attendance by cach director; v
IW3Kxxiii) | A report on the pattern of sharehobfing disclosing the wggresate oumber of [ shares {ulong with name-wise
|| detals where staed below) hld by - -
| HSH a.].iii'H,al Parent or Subsidiary or iﬁsr.malrd Companies and other nelated porties (neme-wise details); y
LiFWxxiiipb) | Dhirectors, Chief Executive Officer, Company ScL'nﬂ.u;-', Chief Frnumcial Officer, Hesd of ntemal Audit 1\]'
| ! and Compliance and their spouses and minor children {name-wise ditails),
I5Mxxmie) | Exceutves; and \I'
T3 W xxinpd) | Shareholders holding ten percent (10%) or more voding interest m the cum‘pﬂy [name-wise detats); )
Explanation: For the purpose of this clau?:, the E:{.pl'tﬁ.il.'m "c'..n:n;'um'c" means top 5 {five) sakaried N/A
emnplovees of the company, other than the Directors, Chief Executive Officer, Company Secretary, Chaef v
- Financial OfTwer and Head of Internal Audit und Complinnce. e |
TSKwxiv) | Incase of the appointment or reappomntment of & director, 8 disclosure on the following information o the |
sharchniders: | "
LSHaxavad A brief nesume of the director, )
I{FWoxiviih)  Watere of his or ber expertise in specitic functional areas; and o T
HANxov)c)  Numes of companies in which the person also holds the directorship and the i
_ membership of commitiees of the Board; A
1{5 W axw) A Man.agemmr 5 Discussion and ﬁmﬂys:s sugned blr CEQ or MD presentmng detailed anabysas of the
company’s position and operations along with & hrief discussion of changes in the financial statements,
amung others, focusing on: o
TiNxxvpa)  Acoounting palicics and estimation for preparation of financial statements, v
LiSHanvil) | Changes inaccounting polictes and estimtion, (£ any, clearly descnbmg the effect on finoncial perfommmee | NA
o results and financial position as wefl as cash flows in absohoe figure for such changes; |
liSHxxvey | Compamtive analvsis (ncluding effects of mflaton) of financial performance or results amd financal | NA
position a5 well as cash flows for current financial vear with immediate preceding five vears explaining
reasons thereof;

5:I5~TAINJ-E-EI
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Complinnce Status |
v
c | {Put vin ;:: g R .
No. Title | SPRrapeiy & ot | {if any}
Complied  complie
| 1i5)Hxxvid )| Compare such financul performonce or resulls and fnancial position as well s cash flows with the peer NIA
1|1d:l.|.11:} 5meu
TS Hxxy |{|:} Bricfiy explam the financil and economic scenario of the country and the globe; "t
SR xxv ) Rmb. und concemns issues related (o the financial starements, explaining such risk and concerns matigation N/A
| plan of the company: and
15w | Furure plan or prn_]nctl.m or forecast for company s upmlmm_ pr.'rfmnumc and financial position, with NIA
] Jmﬁnﬂm therenf, i.e., actual posttion shull be explamed 1o the sharebolders i the next AGM; 1
1{5Hnxvi) ' Dieclarstion or certification by the CEC and the CF(Y to the Board as required under condition No. 3(3) shall | +
| be dischosed as per Annexure-A; and [
Ii3Mxxvii) | The report as well us certificate regarding compliance of conditions of this Code as required under condition y
| No. 9 shall be disclosed as per Annexure-B and Annexure-C,
146} The company shall conduct s Hoard meetings und record the minutes of the meetings a5 well as keep
required books und records m bine with the provisions of the relevant Bangladesh Secretasial Standards {B55) |
s adopted by the Institute of Chartersd Secretaries of Bangladesh (ICSB) in so far as those standands are not
inconsistent with any conditicn of this Code.
[ W™ Code of Conduct for the Chairperson, other Board members and Chief Executive (fficer |
1 THa) | The Board shall luy down a code of conduct, bused on the recommendation of the Nomination and [
Remuneration Commattes (NREC) at condition N, 6, for the Chairperson of the Board, other board members [ N/A
und Chiefl Exscutive Officer of the company.
el L3} The eode of conduct as determmed by the NRC shall be posted on the website of the Conpany mc!ludmg.
mgnm:rs prudent conduct and behuvior; comfdentulity; conflict ol interest: compliance with laws, niles NA
und regulatons; profabition of msider rading: relationship with enviroment, employees, customers and
suppliers; und independency
2 Governance of Board of Directors of Subsidiary Compuny. |
2a) Provisions relating 10 the compusition of the Board of the holding company shall be made applicable to the y
composition of the Board of the subsidiary company,
i At least | (one) independent director on the Board of the holding company shll be a director on the Board 3
| of the subsidary company
Jich The mimates of the Roard mecting of the subsidiary company shall be placed for review at the Ful.lml-mg A
| Board mecting of the holding company; o
2id) The minutes of the respective Board meeting of the boldmg company shall =tate that they have reviewed the v
affasrs of the subsidiary company also;
e The Audit Committee of the holding company shall also review the financil statements, m particular the Y
. investments made by the subsidiary company.
[ 3 Managing Director (MD) or Chiel Execative Officer (CEOQ), Chief Financial Officer (CFO), Head of
' Internal Audit and Compliance (HIAC) and Company Secretary (CS). B
31 Appointment
M 1Wud The Board shall appoant o Manoging Director (MT¥ or Chief Fxecutive (fficer |CEO), & Company Secretary V
{CS), a Chief Financial Officer (CFOY) and a Head of Internal Audit and Comphance {HIAC):
VL The positions of the Managing Director (MDY or Chael Executive Officer (CEQ), Company Secretary (CS),
Chief Financial Officer (CFO1 and Head of lntemal Audit and Compliznce (HIAC) shall be filled by different ) I
individuals, | S| [ ¥ ]
H1Mch The MU or CEO, OS5, CFO and HIAC of & hsted company shall not hold any executive position in any other i
| company al the same time;
H1Kd) The Roard shall clearly define respectivie roles, responsibilities and duties of the CFO, the HIAC and the C5; Vv
el The M or CEO, CS, CFO and HEAC shall not be remnoved from thear position withewt approval of the Board N/A
a5 well as immediate dissemmation w the Commission and stock exchinge(s ). |
M2 Requirement to attend Board of Directors” Meerings [
The MD or CECQ, C5, CFO and HIAC of the comspany shall atend the meetings of the Board: .
\
| Provided thal the CS. CFO andior the HIAC shall not amend such part of & meening of the Board which
[ | involves consideration of an agenda item relating to their personal matters.
[ 3(3) Duties of Managing Director (MDY} or Chief Executive Officer (CEO) and Chief Financial Officer |
SR !, -~
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Eluphmsunu
Condition {Put v im the appropriate Remarks
N Title column) (il nmyv)
Ml
Complied
! e complied
HiWa) The MDD or CEO and CFO shall certify Lo the Board that they have reviewed financial statements for the "
| wear und that 1o the best of their knowledpe and beliel |
3Wakiy  These statements do not contan sny matenally onirue stalement of omet any material Bel of contain "
statements that might be misleading: and
3(3NaNii) | These statemens together present a trac and fair view of the mnpmr:.- 's affairs und are in complunce with Y
existing accounting standards and applicable faws; | ]
ETENTLY The MD or CEO and CFO shall adso certily that there are, to the best of knowledge and helief, no .
transaclions entered into by the company during the vear which are fraadulent, iflegal or i violation of the N
| code of coaduct for the company”s Board o7 its members; | |
HiKc) The certification of the MD or CEO and CFC shull be disclosed in the Annual Report,
i Board of Dircctors' Committee. '
b | For ensuring good governance in the company, the Board shall have at feast following subcommitiees: [
4ii) Audit Commirttee; and B
[ 4y Nomination und Remuneration Commities N/A
5 Audit Committee. I I
511 Responsibility w the Roard of Directors.,
S{1Ka) The company shall hove an Audit Commuttee as o sub-committee of the Bownd: | v
S(1h) | The Audit Commiltee shall assist the Board in ensuring that the financial statements reflect rue and fair | J : '
 view of the state of affairs of the company and in ensuring & good monitoring system within the business, | . |
{1 Wed The Audit Committee shail be responsible to the Board; the duties of the Audit Commattes shall be cleatly Y
- set forth m writing. = |
S Constitution of the Audit Commires
[75{ZWa) | The Audit Committee shall be compased of at least 3 (three) members; 4
5(20p)  The Board shall appoint members of the Audit Comemutiee who shall be non-executive directors of the J
~ oompany excepting Chasrperson of the Board and shall include at least | {one) independent director. | i
F{2ue) Al members of the andit committee should be “financially fterate” and at least | {one) member shall huve
accoumnting or reluted financial management backyground and [0 (len} years of such expenence;
Explanation: The lecn “Tnancially llecite” means e abilicy 10 read and understand the financial [
statensents like statement of financial pesition, statement of comprehensive income, statement of changes ¥
in equiry and cash flows statement and a person will be considered o have accounnng or related financial
management expernise if he or she pessesses professional qualification or Accounting or Finunce graduate
! | with at least 11 iLen) years of corporate managemen! or professienal experiences.
S(2ndy When the term of service of any Commitiee member expires or there (s any cireymstance causing any
Commitiee member 10 be unable to hold office before expiration of the term of senvice, thus making the
number of the Cnmmettee members to be lower than the prescribed number of 3 {1hrez) persons, the Board N/A
shall appoint the new Committee member to fill up the vacancy immeidiately or not loter than | {one) month '
from the date of vacancy in the Committee to ensure continuity of the performance of work of the Audit
 Commilee; - i
[ 52Ked The enmpany secretary shall act as the secretury of the Committee; 4 |
S20f the guoram of the Audit Committes mr:ftm;, ‘shull not constitute withoot at least | [une) madependent Y |
| | direcios. ) B |
53 Chairperson of the Audit Committee f
HiWa) The Bourd shall select | (one) member of the Audit Commuties o be Charperson of the Audit Commutiee, \y
whi shall be an independent drector,
S(Wb) | In the absence of the Chairperson of the Andit Commitsce, the rem: n:malmng_ members may clect one of |
themselvies as Chairperson for that parmeular meeting, n that case there shall be no problem of constitutmg 3
& quorum as required under condition Mo, ${48 bl and the reason of absence of the regular Chairperson shall
. b duly recorded in the minites, - [
S{3Kch Chuirpersan of the Audit Commuttey shall remsin present i the Annual General Mesting (AGM) |
Provided that in absence of Charperson of the Audit Conumittee, any other member from the Audit 3
Commimee shall be selected to he present in the annual general meeting (ACGM 1 and reason for shsence of
[ the Chuirperson of the Audit Committes shall be recorded in the minutes of the AGM. | .
| 54 \'[e:llng -rm Aundit Committes
| Sidiial The Auwdit Committes shall conduct at least its four rn:ftmgs. in o financial year: Provided that any |
emergency meeting in additien 10 regular meeting may be convened ar the request of any one of the |
members of the Commitee;
FINTECH € ANNUAL REPORT 202 1 QEENER
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Compliance Status | [
Condition (Put ¥ in the appropriate Hemarks
N Tithe [ eolumn) | (if amy)
; Net |
ompied complied

5i40b) | The quorum of the mecting of the Audit Committee shall be constituted in presence of either two members ) I
or twio thind of the members of the Audit Commuirtee, whichever is higher, where presence of an independen W
director is & must

35 Role of Audit Committes
Ihe Audit Committee shall: |

S5l Owerses the Doancial reporling process; ' v | |

S(5)0h) Manitor choice of accounting policies and principles. [~ ¥ |

S{5ue) Momitor Internal Andst and Compliance process toensure thas it is auiuqua,lely. muﬁ;’.-ﬂd&ciaamg appruval
of the Internal Audit and Comptiznce Plan and review of the Intemal Audit and Compliance Report, | f

S5y Chverses hiring and performance of external audriors; 4

S(3Ne) Hold meeting with the external o statutory auditors Tor review of the annual fnancizl statements hefore

submission to the Board for approval or adoption. \I
SN0 aﬂivi&‘:l]tdmg with the mansgement. the unnual financl statements before submission to the Board for N
55 igj__-llﬁlﬂm ainng with the management, the quarrerly and half vearly financial staternens before subumission |
| tothe Board for approval. X . -
S(3Mhy Review the adequacy of imernal audit functon: y
55110 | Rewiew the Management’s Discussion and Analysis before disclosing in the Annual Report. +
5500 | Review stutement of all related purty transactions submitted by the management; . N
5i50k)  Review Mansgement Letters or Letter of Internal Comtrol weakness issued by statutory wuditors; ¥ .
SN0 | Cwersee the determination of sudil fees based on scope and magnitude, level of experiise deploved und J T

| time required for effective andit and evahiate the pesformance of external auditors, and "
H3Wm)  Owersee whether the proceeds rused through Imitwl Pubbc Offerng (PO or Repeat Pubhe (tenmg (RPCO)
ar Rights Share Offer have been utiliced as per the purposes stated in relevant offer docurnent or prospectus

approved by the Commission:

Provided that the management shall disciose to the Audit Committee about the uses or applications of the

procesds by magor category (capital expenditure, sales and marketing expenses, working capital, gtc), on N/A
i yuarterly basis, as o pant of therr quurterty declumtion of fimancial results:

Privided further that on an annual basis, the company shall prepare a statement of the proceeds utilized for
the purposes other thun those stated i the offer document or prospecms. for publication in the Annual
| Report along with the comments of the Awdil Commtize.
56} Reporting of the Audit Commirtes

5602l Reporting to the Board of Directors
EIEHaHlI | The Audit Commities shall report on its actvities to the Board, 5y
Slodaiil | The Audit Committee shall immediately repont fo the Board on the following findings. i any:

S{byainpa)  Hepor on conflicts of mterests; -

[ Si6)aNiinhy | Suspected or presumed fraud or tregularity of material defect identified in the internal audit and compliance |
L_______{ pmcessorin the financial statements; R —
Sienanipe) | Suspected infrmpement of lows, regolatory complunces meluding secunines teluted laws, roles and

: Mo such

| | regulations; and S evEnis
Sioadnid) Any other mater which the Andi Committee deems necessary shall be disclosed ro the Roard immedintely, iocohnd.
— — — ! ! Thazs mow
Howh) Reporting to the Authoritics reported

If the Audit Commuttes has reported 1o the Board ahout anvthimg which has matenal impact on the financial
conditiom and results of vperation nd has discussed with the Board and the munagement that any
rectification is pecessary aad if the Awdit Commities finds thal swch rectificetion has been unreasonzbly
ignored, the Audst Commattee shall report such finding o the Commission, upon reporting of such matiers
1y the: Buard for three times or completion of @ penod of 6 (six) menths from the dote of first reporting Lo
L the Boand, whichever is carlics,
57 Reparting to the Sharcholders and General Investors
Report on activities carmed out by the Audit Commmitiee, inclubing any report made 1 the Board vnaber 4
condition Mo {6 akii) above during the vear, shall be sigred by the Chatrperson of the Awdil Commitiee
and dhachosed m the anmual teport of the 1ssuer company.
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l Corporate Governance

Tithe

Nomination and Hemuneration Committee {N.R'I.:'].

Compliance Status
{Pul v in the appropriate Hemarks
columnj {if amy}
ki u::iad

Responsibility to the Board of Directors

" The NRC shall assist the Board in fonmulation of the nomination criteria or policy for determimmg

qualifications, positive aitribules, experiences and independence of directars and top kevel executive as well
as a policy for formal process of considening remuneration of directors, top level executive,
| The Terms of Reference | TR | of the NRC shall be clearly sat forth in writing covering the areas stated at

| The company shall kave a Nomination and Remiunerstion Committee (NRC) as @ subcommittee of e

| The Committee shall CampTiSe of al least three members ncluding an indi:pt!ﬂl.]-tzjzlr director,

| All members of the Commuttee shull be nen-executive directors,

Members of the Commitiee shall be nominased and appointed by the Board:

[ The Board shall have authority to remove and appm-nl any member of the Commmties;

| In case of death, resigmation, d'isr.pul.iﬁumun, or remoeval of any member of e omumites or in any other
cuses of vavancies, the board shall (1 the vacatey within 180 {one bundred eighty) davs of eccurming such

The Chairpersan of the Committes may appumt of co-opl dny exterml expert and’ or membens) of staff 1o |

the Committee as advisor who <hall be non-votmg member, i the Chairperson feels that advice or
suppestion from such exlemnal expert and'or member(s) of staff shall he required or valuahle for the

'I'hcmmpﬁn:,' sperctary shall act as the secretary of the Commitlee:
[ The quorm of the MRC mieeting shall ol comnstitute without .mmdan-:c nf at Jeast an |fh‘|é|:_rmd:n: director;

Commensur
{ | ating with
R | the

pertinen

[ N0 member of the NRC shall neceive, enther directly or lnrdlrr:ctl',.-. an}l “remuncration for any advisory or
| comsultancy role or otherwise, other than Thrector’s fees or honorarium from the company.

carcubar of
our Primary
| Regulator

The Board shull select | (one) member of the NRC 1o be Chaimpersan of the Commuttes, wha shall be an

In the ahsence of the © I'!IIJI'!'h!T‘J.'Iﬂ of the NRC, the remaining members may elect one of themselves 35 I

Charmperson for that particular meeting. the reason of absence of the regular Chairperson shall be duly

| 'I_]:_u-f'ﬁa.jl"ﬁcmn of the NR(" shall amend the anmual general meetmg {AGM) 10 answer the gueries of the

Provided that in ubsence of Chairperson of the NRC. any other member from the NRC shall be selected w
be present w the annual general meeting {AGM) for answermg the shareholder's guenes und reason for
absence of the Chairperson of the NRU shall be recorded m the minutes of the AGM.

{i.e.
Hangludesh
+ Dank)
required
natnber of
——————  Chmmitces
had been
formed
which had
functioned
property.
However

—N]H_":hall_h(‘ i'rui:pcndcnr :md responsthle MIII:CIZIIJ:I'.IEI].:I.]-I.'ILIJ.".

| The NRC shall conduct ot least one meeting in a financial year;

fermation of
Nominztion &

The Chaiperson of the NRO may convene any emergency meefing upon request by any member of the

Retmuneration
—  Committee

| The quorem of the meeting of the NRC shall be constituted in presence of cither ram members or two third
of the members of the Committee, whichever is higher, where presence of an mdependent director 15 must
its reguired under condition No, 61 23hi

[ The proceedings of ezch meeting of the NRC shall duly be recorded in the minutes and such minutes shall [

be confirmed in the next mecting of the NRC,

INRC) 15
Under
Process

Bourd und to the shareheolders.

| NRC shall oversee, umong others, the Tollowing matters and make report with recommendation w the |

| Formulatmy the crleria for detenining qualifications, positive anrinaes and independence of a direcor '

and pecommend & policy 10 the Board, relating to the remuneration of the directors, wop level executive,

The level and composition of remincranon s reaspnahic and sufficient tn attract, retun and motvate

suitahle direetors i run the company successfully;

Condition
Na.
i]
_ hil)
& 1 u}
Foard,
il 1)
i Keh
the condition Mo 6{58b}
hil) Constitution of the NRC
T
a2k
o 2Wc)
i 2)id)
6(2He)
| vacancy in the Commilles;
LIRATH ]
. Comurttee;
L Y]
62)h)
H2Hi)
631 | Chairpersan of the NRC
Bi3Mal
independent director;
H1Kb)
recorded 1n the mnutes,
[R] e
sharcholders:
G441 Meeting of the NRC
fiidial
tidphl
| NRC,
tidiic)
BldWd)
H3 | Raleof the NRC
S
tiaxh}
Bued;
RN TRT]
. comsidering the mllnmnﬂ
(5 )b
B S BTN relatic

; Thv.-,“p.;lauégmiup of emmuneration 1o performance is clear and meets npgmrpruur p:rfnrman-:'c henchmarks;

and
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Corporate Governance

Condition
Na

Tithe

B{3)(bi1Ke)
CRELET]

Rmunmﬁnﬁmdireﬂm top in-e']'éxu,uu-,._. fivolves a Balance between fixed and incentive pay ;éﬂ'ucl:ir'i;g” :

CIWEI.D:!..QI.IiiS

(Put v in the appropriate | Remarks

column) i any)
Complied by

Devising a policy on Boand's diversity takimg mio consderation age, gender, npm-cﬂu:., ethniciry,
educational hackground and natinality;

651 )

HENbEv)

B(S b

BISNC)

(1)
1)

posttion i sccordance with the criteria lnid down, and recommend their appoentment and removal to the
Board, — =
Formulating the eriteria for evaluation of performance of independent directors and the Board;

idnmﬁ-'mg the company’s needs for employees at different levels and determine therr selection, mransfer or |
teplacement and promaotion critena, and

Idnrmfymg persons who are qualified 10 become direciors and who may be appointed in top level executive I

ﬂ-:wk‘-pmg. ru:nmmndmg and reviewing anmually the company”s human resources and 1:rn.1n|ng ;mlu:-l:: I

The company shall disclose the nomination and remuneration policy and the evalution critena and

| the company. numely:

| activities of NRC durig the vear at a glance in its annual report.
| | External or Statutory Auditors,

The 1ssuer company shall not engage its external or stalulory auditors 1o perform the ihllrmﬂg services of

| TR Appraisal o valuation services of fimessopimons; ' _w.'__
: Tilim) Financial information FyEiems des.gn and implementation; . A
| MIKiii) | Book-keeping or other services related to the accounting records o fnancial stulements; v e
T(1Wiv) | Brokerdealer services, - — v
v | Acruarial services; 3
Tipvil | Imternal audit services or special audit services. 3
T Wvia) Any service that the Audit Committee determines; - Y
7(10iviii) | Audil or certification services om complisnce of mrpumtc governanee as reguired under condition No. (1), y :
il
TiMix) | Any other service that creates conflict of interest, o | y |
TN I Mo partner or employees of the external audit firms shall possess any share of the company they audit at
least during the teture of their audit sssignment of that company; bis or her famiky members also shatl not
hodd any shares in the said company: J
Provided that spouse, son, daughter, father, mother, brotles, sister, son-in-law and doughter-m-law shall be
comsidered as family members .
Ti3) Representative of external or statutory auditors shall rermun present in the Sharcholders” Meeting (Annual | |
Lieneral Meeting or Extraordinary General Meeting) to answer the quenes of the shareholders. b
| 8 Maintaining a website by the Company. ;
(L) The company shall have an afficial website linked with the website of the stock exchange. Y
B2} The company shall keep the wehsite functional from the dae of lisung. 4
B3y The compuny shall make avariuble the detwiled disclosures on its website 43 required under the listing {
regulations of the concerned stock exchangets). = s
| 9 Reporting and Compliance of Corporate Governance.
[ %0 The compuny shall obtain a certificate from a practicing Professional Accouttant or Secretary (Chartered |
Accountas of Cost and Management Accountant or Chartered Secoctary) other than its stamtory auditors
ot audit firm on yearly basis regarding complunce of condinons of Corporate (Governance Code of the
Commission and shall such cerrificate shall be disclosed m the Annual Report.
Explanation: " Chartered Accountunt” means Chartered Accountant es defined i the Bangladesh Charered y
Accountants Order, 1973 (President’s Onder No, 2 of 1973); “Cost und Management Accountant™ means
Uist and Management Accountant as defined m s Cost and Management Accountunts Urdinance, 1977 |
{Ordinance No. LT of 1977; “Chertered Secretary™ means Chanered Secretary as defined i the
Chartered Secrctaries Act, 2010,
92} The protessional who will provide (e certificate on compliance of this Corporate Governunce Code shall | |
| be appointed by the sharcholders in the annual general meeting, | k
L | The directars of the compatyy shall state, in sccondimsce with the Annexure-C attached, in the directors’ | ; -
Teport whether the company has complied with these conditions or pot, N
o M.H II , :
ESETED A\NUAL REPORT 2021 % FINTECH
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Corporate Governance

[BBL pay tribute to the birth anniverssary of the Father of the Nation

Compliance Status
(Put v in the appropriate Hemarks

Condition
Nk Title column {if anv)
- Mot
| S complied
b Reporting and Compliance of Corporate Gavernance
il 'I'In m|1'|'-|'11. shall ebtain a cermificate from a practicing Professional Accountanl or Secretary (Chartered
or Cost and Management Accountani or ¢ cred Secretary) other than its stututory wuditor
or audit firm on ye -u:up}:.mr: f comditions of f.ulp_l ate CGovernance Code of th
Commis=ion and shall such certificate shall be disclsed in the Annual Report
)
Explanation:"Chartered Accountaat™ means Chartered Accountant as defined m the Bungladesh Chanered !
ntants Oeder, 1973 (President’s Order No. 2 of [973); “Cost and Munagement Accountant” mieans
nit as defined in rln. Crst and Management Accountants Ordinance, 197
[J-,_In-_.n._ Mo [I[Inl 1977 “Churtered Secretany” means Chartered Secretary as defined in the Company
| Act 1994, article-18 {Chan -."T-:-l"-r"'*mn*\ het, 2010) ;
92) .~"-un.1| who will provide the certificate en complianee of this Corporate Govertanee Code shall :
by the sharcholders m the annual general meeting k
Ui ars of the company shall siate N sccordance '-'..I|_ the Annexure-{’ attached, m the direciors’ J

ther the cos

peporm w ny bias comphed with these conditions ar not

1/
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GLOBAL REPORTING INITIATIVES (GRI) STANDARD DISCLOSURES INDEX

GRI Index No.

Economic
Standards

Environmental
Standards

Social Standards

. Economic Performance

_ ' Procurement |’I"dCtIEIh:.
_ Anti-corruption

Materials

_Forced or Compulsory Labor
* Human Rights Assessment

: Public Policy
- Customer Health and Safety

Descriptio nil@gnrtedi_e:cﬁun

Markel Preaencc

Anti-competitive Behavior

Water & Effluents
Hmdwemty
I:"mmmna

Environmental C‘ompliunc;e

Supplier Environmental Assessment

Employment

Labor/Management Relations

D-:culmatmnai Health and ‘iaﬁ.h

Tr:ummb and I:ducanon
Non- d!'b.::n_n;lhatmn B .
Freedom of Association and
Ela:gamlng

Child Labor

Security Practices
Right of Indigenous PLUpli.‘h

Local Communities
Supplier Social Assessment

Mdrketmﬂ and L ah:.hng

Customer Privacy

"incml..wnumlc Compliance
- Water

Standards Glossary Occupational Health and Safety

EENEERD /[ UAL REPORT 2021 )

Collective

_ Reference Report

Directors” Report
Stakeholder and Materiality Report

Corporate Governance Report

| Stakeholder and Materiality Report

Green Banking Report

Sustainability Report

Stakeholder and Materiality Report
Brand Management & Public
Relations Report
Green Banking Report
Sustainability Report

Corporate Governance Report
Sustainability Report
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Report to the Shareholders of Islami Bank Bangladesh Limited
on compliance on the Corporate Governance Code

We have examined the compliance status to the Corporate Governance Code by Islami
Bank Bangladesh Limited for the year ended on 31% December 2021, This Code relates to
the Motification Mo, BSEC/CMRRCD/2006-158/207/Admin/80, dated 03 June 2018 of the
Bangladesh Securities and Exchange Commission.

Such compliance with the Corporate Governance Code is the respoansibility of the bank. Our
examination was limited to the procedures and implementation thereof as adopted by the
Managerent in ensuring compliance to the conditions of the Corporate Governance Code,

This is a scruting and verification and an independent audit on compliance of the
conditions of the Corporate Governance Code as well as the provisions of relevant
Bangladesh Secretarial Standards (BSS) as adopted by Institute of Chartered Secretaries of
Bangladesh (ICSB) in so far as those standards are not inconsistent with any conditions of
this Corporate Governance Code.

We siate that we have obtained all the informaticn and explanations, which we have
required, and after due scrutiny and verification thereof, we report that, in our opinion:

a) The bank has complied with the conditions of the Corporate Governance Code as
stipulated in the above mentioned Corporate Governance Code issued by the
Commission except those mentioned in the statement of compliance status;

b) The bank has complied with the provisions of the relevant Bangladesh Secretarial
Standards (BSS) as adopted by the Institute of Chartered Secretaries of
Bangladesh (ICSB) as required by this Code;

) Proper books and records have been kept by the bank as required under the
Companies Act, 1994, the Securities Laws and other relevant laws;

d) The governance of the bank is highly satisfactory.

Place: Dhaka

Dated:; 17 April 2022 For K. M. HASAN & CO.
Chartered Accountants

Md. Shahidul Islam FCA
Partner

An Independent Member Firm of McMillan Woods International
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Corporate Governance

Islami Bank Bangladesh Limited
Declaration by CEO and CFO

25 April, 2022

Board of Directors

Islami Bank Bangladesh Limited
Istami Bank Tower

40, Dilkusha C/A

Dhaka- 1000

Subject: Declaration on Financial Statements for the year ended on 31st December, 2021

Dear Sirs,

Pursuant to the condition No. 1{5)(xxvi} imposed vide the Commission’s Notification No. BSEC/CMRRCD/2006-158/207/ Admin/B0
dated 03 June 2018 under section 2CC of the Securities and Exchange Ordinance, 1969, we do hereby declare that:

(1) The Financial Statements of Islami Bank Hangladesh Limited for the year ended on 31st December, 2021 have been
prepared in compliance with International Accounting Standards (1AS) or International Financial Reporting Standards
{IFRS), as applicable in the Bangladesh and any departure there from has been adequately disclosed;

{2)  The estimates and iu;lgmcnth related to the financial statements were made on a prudent and reasonable basis, in order for
the financial statements to reveal a true and fair view;

{3)  The form and substance of transactions and the Company's state of affairs have been reasonably and fairly presented in its
financial statements;

{4) To ensure above, the Clompany has taken proper and adeguate care in installing & system of internal control and
maintenance of accounting records;

i5)  Our internal auditors have conducted periodic audits to provide reasonable assurance that the established policies and
procedures of the Company were consistently followed; and

(6)  The management’s use of the going concern basis of accounting in preparing the financial statements is appropriate and
there exists no material uncertainty related to events or conditions that may cast significant doubt on the Company's ability
o continie as a going concern.

In this regard, we also certify that:

(i) We have reviewed the financial statements for the year ended on 315t December, 2021 and that to the best of our
knowledge and belief:

[a) These statements do nol contain any materially untrue statement or omit any material fact or contain statements that
might be misleading;

(b} These statements collectively present true and fair view of the Company’s affairs and are in compliance with existing
accounting standards and applicable laws.

{ii}  There are, to the best of knowledge and belief, no transactions entered into by the Company during the year which are
traudulent, illegal or in violation of the code of conduct for the company’s Board of Directors or its members.

Sincerely yours,

~
= Pt
25-04-2022 25-04-2022
Mohammed Monirul Moula Md. Ashraful Haque, FCA
Managing Director & CEO Chief Financial Officer
GETWTH TH AT A <
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