FAS Finance & Investment Limited

Growth & Sustainability

FAS Finance & Investment Limited has been working together to bring its growth & sustainability for more than a
decade to make powerful the industry and national economy. During the last decade, we have observed a remarkable
upsurge of concern about the sustainability of economic development over the long run. As a result considerable effort
has been invested in the design of an analytical framework that can be used to think about policies that promote
sustainable growth. Sustainable growth is the realistically attainable growth that a company could maintain without
running into problems. A business that grows too quickly may find it difficult to fund the growth. FFIL built a strong
dynamic leadership to face the challenges and ensuring growth & sustainability by the way of profit maximization and
moving together to achieve the company's vision.

Passage of FAS Finance & Investment Limited

FAS Finance & Investment Limited (FFIL) is a registered Public Limited Company established in 1997 under the Companies
Act. 1994. Primarily, the company received license from Bangladesh Securities & Exchange Commission (BSEC) to act
as a Merchant Bank in 1998. Subsequently the FFIL obtained license from Bangladesh Bank in 2001 as a first generation
Non-Banking Financial Institution (NBFI) under the Financial Institutions Act. 1993 with the belief of innovation,
integration in financial services and creation of best value to the Shareholders. FFIL is sponsored by a group of
renowned & dedicated Bangladeshi industrialists and businessmen with the initial paid up capital of Tk. 21.34 million
against Authorized Capital of Tk. 500 million. At present the paid up capital stands at Tk. 1490.77 million against
Authorized Capital of Tk. 2100 million.

FFIL has been progressively growing over 19 years by providing prompt and high quality services to diverse group of
customers within its territory. FFIL is dedicated to broaden the depth and width of its services while maintaining high
asset quality. Incessant development and providing financial solutions in Industrial Finance, Transport Finance, Home
Loan, SME Finance, Corporate Finance, and other potential sectors are the significant concern of FFIL since its inception.
As a part of endeavors to capitalize the competitive advantages through widening the financial services, FFIL also offers
factoring loan against receivables, finance to women entrepreneurs, green financing as well as lucrative deposit
schemes.

FFIL is a publicly traded Company listed with Dhaka & Chittagong Stock Exchanges, and regulated by Bangladesh
Securities and Exchange Commission FFIL maintains the Investor Relations Department to meet up the shareholders’
complaints (if any) regarding any inconvenience. In addition to part of Money Market, FFIL is also involved with capital
market through its subsidiary as “FAS Capital Management Limited” of the Country. FAS Capital Management Limited,
a wholly owned subsidiary Company of FAS Finance & Investment Limited, was incorporated as Private Limited
Company in Bangladesh in 2010 under the Companies Act. 1994 and received license from Bangladesh Securities and
Exchange Commission in 2012. FAS Capital Management Limited provides issue management, portfolio management,
and other allied services with advisory support to the investors as and when required, even any uncalled situation.



FAS Finance & Investment Limited

Letter of Transmittal

All Shareholders

Bangladesh Bank

Registrar of Joint Stock Companies & Firms
Bangladesh Securities & Exchange Commission
Dhaka Stock Exchange Ltd.

Chittagong Stock Exchange Ltd.

Subject: Annual Report for the year ended 31 December 2022

Dear Sir,

We are pleased to enclose a copy of the Annual Report together with the Audited Financial Statements including
Balance Sheet as at December 31, 2022, Profit and Loss Account, Cash Flow Statement and Statement of Changes in
Equity for the year ended on that date along with notes thereon for your kind information and record.

Thank you.

Sincerely yours,

Md. Ayinuddin, FCS
Company Secretary
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FAS Finance & Investment Limited

(as) FAS Finance & Investment Limited

Working for Growth & Sustainability
Corporate Office: Suvastu Imam Square (4th & 5th Floor), 65, Gulshan Avenue, Gulshan-1, Dhaka-1212

Notice of the 26 th Annual General Meeting

Notice is hereby given that the 26th Annual General Meeting (AGM) of the shareholders of FAS Finance & Investment
Limited will be held on Thursday, December 21, 2023 at 11.00 a.m. virtually through the link
https://fasfin26thagm.digitalagmbd.net using Digital Platform to transact the following proceedings:

AGENDA

01. To receive and adopt the Directors’ Report, Auditors’ Report and Audited Financial Statements of the Company for
the year ended December 31, 2022;

02. To declare Dividend for the year ended December 31, 2022;

03. To elect/re-elect Directors;

04. To appoint the Statutory Auditors till next Annual General Meeting for auditing the Financial Statements for the
year ended December 31, 2023 and to fix their remuneration;

05. To appoint the Auditors for auditing Corporate Governance for the year ended December 31, 2023 and to fix their
remuneration;

By order of the Board

Md. Ayinuddin, FCS
Company Secretary
Dated: November 30, 2023

Notes

1. November 26, 2023 is the 'Record Date' to determine the Shareholders' entittement to the dividend and their
eligibility to attend and vote at the meeting.

2. The Board of Directors recommended ‘No Dividend’ for the year ended December 31, 2022.

3. Pursuant to the Bangladesh Securities and Exchange Commission (BSEC) Order No. SEC/SRMIC/94-231/25 dated
July 08, 2020 the 26th Annual General Meeting of the Company shall be conducted via live webcast by using
Digital Platform.

4.  Link for joining the Annual General Meeting through Digital Platform and detail login process will be notified to the
Shareholders through mobile SMS and e-mail. Full login/participation process for the Digital Platform Meeting will
also be available in the Company’s official website: www.fasbd.com

5. A member eligible to attend and vote at the Annual General Meeting may appoint a proxy to attend, speak and
vote or abstain from voting in his/her/its/their stead. The Proxy Form duly completed and stamped must be
deposited at the Registered Office of the Company no later than 72 hours before the time set for holding the meet-
ing.

6. Pursuant to the Bangladesh Securities and Exchange Commission (BSEC) Notification No. BSEC/CMRRCD/2006-
158/208/Admin/81, dated 20 June 2018, the soft copy of the Annual Report 2022 will be sent to the emalil
addresses of the Members available in their Beneficial Owner (BO) accounts maintained with the Depository. The
soft copy of the Annual Report of 2022 will also be available in the Company’s website: www.fasbd.com

N.B: Members may please note that no gift or benefits in cash or kind shall be given at the AGM as per BSEC's notifica-
tion dated 24 October 2013.
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FAS Finance & Investment Limited

Business Philosophy

FFIL's business philosophy outlines our Vision, Mission and Strategy along with our Guiding Principles and expectations
of leaders. It outlines in a simple way who we are, what we stand for and how we get things done. It's easy for employ-
ees to understand and incorporate in their day-to-day work.

Our Vision
To become a premier financial institution for providing innovative and credible financial products & services for every
community of our country.

Our Mission

1. To inspire & enable customers for making healthy business relationships of mutual benefit and create customers’
loyalty, shareholders’ value and employees’ satisfaction.

2. To strengthen capital base and to secure a sustainable business growth on long term basis.

3. To maintain strong risk management & compliance, high underwriting standards and internal control using best
banking practices, including timely recovery of all loans.

4. To contribute to the development of our community by providing wide variety of financial products, services and
solutions with special emphasis to CMSME.

5. To introduce and maintain state of the art technology for enhancing digitalization, further tailoring of financial
services ensuring quick delivery of customers’ need.

Our Objectives

1. Raising of Capital base of Tk. 500 crore in long term (phase by phase) from multiple sources though issuance of
bonds/right shares etc. jointly by Treasury and Accounts departments under the guidance of company secretariat.

2. Launching new & customized products and services (for deposit, credit & others) by Treasury/Credit department
and promoting it in co-ordination with corporate branding department.

3. Expansion of credit & investment portfolio comprising of a balanced mix of quality credit/investment by Tk. 1000
crore in long term with special focus on CMSME sector with a view to increasing profitability of the company led by
credit department.

4. Deposit being considered as the blood stream of any financial institution, extensive promotional campaign & marketing
drive to be given by all departments led by top management to increase the deposit to Tk. 2000 crore within next
5-7 years.

5. Following comprehensive recovery guidelines by Special Asset Management department, to facilitate systematic
& timely recovery of all kinds of loan in order to arrest from non-performing as well as to bring that to below 10%
within 2029.

Core Values

For our Customers:

7R SURYLGH WKH PRVW FRXUWHRXVY DQG HIILFLHQW VHUYLFH LQ HYHU\ DVSHF!
I 7R EH LQQRYDWLYH LQ WKH GHYHORSPHQW RI QHZ SURGXFWYVY DQG 6HUYLFHV

For our Employee:
I %\ SURPRWLQJ WKHLU ZHOO EHLQJ WKURXJK DWWUDFWLYH UHPXQHUDWLRQ DC
$ By promoting good staff morale through proper staff training and development and provision of opportunities for career

development.

For our Shareholders:
f %\ IRUJLQJ DKHDG DQG FRQVROLGDWLQJ LWV SRVLWLRQ DV D VWDEOH DQG SU
t %\ JHQHUDWLQJ SURILWYV DQG IDLU UHWXUQ RQ WKHLU LQYHVWPHQW

For our Community:

f %\ DVVXPLQJ RXU UROH DV D VRFLDOO\ UHVSRQVLEOH FRUSRUDWH FLWL]JHQ L
f %\ DGKHULQJ FORVHO\ WR QDWLRQDO SROLFLHVY DQG REMHFWLYHVY WKHUHE\ F
T By upholding ethical values and best practices constantly seeking to improve performance by aligning our goals with

stakeholders' expectations.
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FAS Finance & Investment Limited

CORPORATE DIRECTORY

Registered Name of the Company . FAS Finance & Investment Limited

Company Registration Number . |C-32457

Bangladesh Bank License : [FID(L)/27(1)/2001

Legal Form Incorporated in 1997 with RJSCB as a Public Limited Company
under the Companies Act. 1994 and issuer listed by securities

with Dhaka Stock Exchange & Chittagong Stock Exchange.

Corporate Head Office Suvastu Imam Square (4th & 5th Floor), 65, Gulshan Avenue,

Gulshan-1, Dhaka-1212, Phone : +88 -02-58815841, FAX : +88 02 9860531

Company E-mail . linfo@fasbd.com

Company Website : \www.fasbd.com

Chattogram Branch . |Aktaruzzaman Centre, (9th floor), 21/22, Agrabad Commercial Area

Chattogram-4100, E-mail: Chattogram@fasbd.com

: |Feroz Centre (4h Floor), Chouhatta, Sylhet Sadar, Sylhet-3100,
E-mail: sylhet@fasbd.com

Sylhet Branch

Narsingdi Branch Index Plaza (Basement Floor), Station Road Bowakur, Narsingdi.

E-mail: narsingdi@fasbd.com

Managing Director (CC)

. |Mr. A. FE. Sahbbir Ahmad

Chief Financial Officer

: |IMr. Md. Abdul Bari Sarker

Company Secretary

Md. Ayinuddin, FCS

Accounting Year End

. |31 December

Authorized Capital

. [Tk. 2,100,000,000/-

Paid-up Capital

. |Tk. 1,490,773,640/-

No. of Employee

1132

Auditors (For Financial Statements)

: |K.M. ALAM & CO.

Chartered Accountants
46 Mohakhali C/A (12th floor), Dhaka-1212.

Auditors (For CG Guidelines Compliances) :

Sai

ful Enayets Associates
Cost & Management Accountants
House # 53, Road # 03, Sector # 3, Uttara, Dhaka-1230,
Bangladesh, Phone; +880255087069, Cell:+8801911-753415
01716446036, Email: saifur.sea@gmail.com
web:www.saifurenayet.com

TIN 142726239751
VAT Registration No. 000467229
Trade License No. 03-027573
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FAS Finance & Investment Limited

Principal Bankers . | Al-Arafah Islami Bank Ltd.
Bank Asia Ltd.

BASIC Bank Ltd.

Dhaka Bank Ltd.

Dutch Bangla Bank Ltd.
Mercantile Bank Ltd.
Midland Bank Ltd.

Mutual Trust Bank Ltd.
NCC Bank Ltd.

NRB Bank Ltd.

NRB Commercial Bank Ltd
Prime Bank Ltd.

Social Islami Bank Ltd.
South Bangla Agriculture & Commerce Bank Ltd.
State Bank of India

The Premier Bank Ltd.
Uttara Bank Ltd.

Woori Bank

Stock Brokers : | Khwaja Equity Services Limited

Stock & Bond Limited

KHB Securities Limited

International Leasing Securities Limited
Be Rich Limited

Memberships Bangladesh Leasing & Finance Companies Association (BLFCA)
Bangladesh Association of Publicly Listed Companies (BAPLC)
The Institute of Bankers, Bangladesh (IBB)
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FAS Finance & Investment Limited

Historical Record of Dividend Payments

O arenoiding po . 0.0 are Bala e zlie Pl
O e O pa
1 Initial Subscription 1,500,200 1,500,200 150,020,000
2 Right Share 850,000 2,350,200 235,020,000
3 10% Bonus Share for the year 2006 150,020 2,500,220 250,022,000
4 Issuing IPO 2007 1,406,350 3,906,570 390,657,000
5 12% Cash for the year 2008 3,906,570 3,906,570 390,657,000
6 15% Bonus Share for the year 2009 585,985 4,492,555 44,925,550
0,
! %gpﬁ}ti?gﬁihg%?;&etgﬁ. 58)10 6,738,830 51,664,380 516,643,800
8 5% Bonus Share for the year 2011 2,583,219 54,247,599 542,475,990
9 5% Bonus Share for the year 2012 3,254,855 57,502,454 575,024,550
10 Right Share and 5.20% Cash for the year 2013 54,247,599 111,750,053 1,117,500,530
11 10% Cash for the year 2014 111,750,053 111,750,053 1,117,500,530
12 10% Bonus Share for the year 2015 11,175,005 122,925,058 1,229,250,580
13 5% Bonus Share for the year 2016 6,146,253 129,071,311 1,290,713,110
14 10% Bonus Share for the year 2017 12,907,131 141,978,442 1,419,784,420
15 5% Bonus Share for the year 2018 7,098,922 149,077,364 1,490,773,640

Sector Wise Investment

Taka in million

Sector Wise Investment Investment in 2022 % in 2022

1 Trade and Commerce 857.65 46.60
2 Garments & Accessories 54.17 2.94
3 Textile 23.46 1.28
4 Food & Beverage 0.96 0.05
5 Jute & Jute Products 5.98 0.33
6 Plastic Rubber Industries 0.25 0.01
7 Leather and Leather products 0.88 0.05
8 Iron, Steel & Engineering 0 0.00
9 Chemicals & Pharmaceuticals 154.98 8.42
10 Paper, Printing & Packaging 13.84 0.75
11 Ship Manufacturing Industry 26.46 1.44
12 Electronics & Electrical 8.37 0.45
13 Power, Gas, Water & Sanitary Services 6.66 0.36
14 Transport & Aviation 177.61 9.65
15 Others 1.23 0.07
16 Agriculture 24.72 1.34
17 Home loan 231.73 12.59
18 Merchant Banking 250.25 13.60
19 Services 0.087 0.01
20 Consumer Finance 1.06 0.06
Total 1840.35 100.00
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FAS Finance & Investment Limited

Financial Highlights as required by Bangladesh Bank

Dec-20 Dec-20

1 Paid up capital Taka in Million 1,490.77 1,490.77
2 Total capital Taka in Million | (11,361.52) (4,290.40)
3 Capital surplus/deficit Taka in Million | (12,361.52) (5,323.62)
4 Total assets Taka in Million 20,827.32 21,739.89
5 Total deposits Taka in Million 10,173.01 9,550.45
6 Total loans, advances and leases Taka in Million 18,403.52 19,279.29

Credit deposit ratio % 180.91 201.87
8 Percentage of classified loans, advances and leases % 99.51 88.92
9 Profit after tax and provision Taka in Million (6,322.50) (2,593.89)
10 Classified loans, advances and leases during the year Taka in Million 18,313.30 17,143.32
11 Provisions kept against classified loans Taka in Million 5810.59 2,600.88
12 Provision surplus/deficit Taka 6,960.00 8,000.00
13 Cost of fund % 11.01 10.61
14 Interest earning assets Taka in Million 19,972.20 20,800.71
15 Non-interest earning assets Taka in Million 855.12 939.19
16 Return on investment (ROI) % (33.52) (13.48)
17 Return on asset (ROA) % (29.71) (12.02)
18 Income from investment Taka in Million 279.84 (0.12)
19 Earnings per share Taka (42.41) (17.40)
20 Net income per share Taka (42.41) (17.40)
21 Price earning ratio (Times) Times (0.14) (0.40)
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FAS Finance & Investment Limited

Five Years Financial Summary

Taka in Million

Operating Year 2022 ‘ 2021 ‘ 2020 ‘ 2019
Total Assets 2,087.32 | 21,739.89 | 21,534.41 | 20,270.24 18,777.76
Total Liability 32,115.17 | 26,027.17 | 23,228.37 | 19,932.47 | 16,975.26
Financial Liabilities 18,478.73 | 17,442.17 | 16,395.77 | 15,703.49 15,067.67
Investment Portfolio 18,403.52 | 19,279.29 | 19,190.80 | 17,928.10 | 15,353.56
Term Deposit Balance 10,173.01 9,550.45 9,089.51 | 8,943.85 8,374.90
Operating Income (1,553.72) | (1,447.45) |(1,604.22) | (251.21) 257.61
Operating Expenses 1,310.03 103.28 121.60 130.39 135.91
Financial Expenses 1,665.73 1,770.68 1,825.52 1,974.15 1,823.24
Profit Before Tax (6,317.71) | (2,594.41) |(2,028.41) |(1,457.67) 42.82
Net Profit After Tax (6,322.50) | (2,593.89) |(2,031.73) |(1,464.73) (25.81)
Debt to Equity (times) (2.85) (16.47) (11.69) 109.58 9.40
Financial Expenses Coverage (Times) (1.72) 0.18 (1.11) (0.74) 0.02
ROA (%) (29.71) (12.02) 9.72) (7.50) (0.14)
Earnings Per Share (Tk.) (42.41) (17.40) 13.63 (9.83) (0.17)
Dividend Per Share (%) - - - = 5
P/E Ratio (Times) (0.14) (0.40) (0.51) (0.68) (77.97)
Dividend Yield (%) - - - - 0.62
Dividend Payout Ratio (%) - - - - (29.41)
No. of Shares 149.08 149.08 149.08 149.08 141.98
Year End Market Price Per Share (Tk.) 5.80 7.00 6.60 6.70 13.50
NAV Per Share (Tk.) (75.72) (28.76) (11.36) 2.27 12.09
Shareholders' Equity (11,287.85) | (4,287.28) | (1,693.96) 337.77 1,802.50
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FAS Finance & Investment Limited

Message from the Chairman

Dear Shareholders,
Assalamu Alaikum

| extend a warm welcome to all shareholders at the 26th Annual General Meeting of FAS Finance Investment Limited.
Itis an honor to present the Annual Report for the financial year ending on 31 December 2022, along with the Auditors’
Report.

Before delving into our affairs, let's review the global economic landscape. Global growth is projected to decline from
3.2 percent in 2022 to 2.7 percent in 2023 due to various challenges, including the aftermath of the COVID-19
pandemic, the Russia-Ukraine crisis, and unrest in the Middle-East. These factors have led to a cost-of-living crisis and
tightening financial conditions worldwide, impacting energy trade and oil prices.

Despite these challenges, Bangladesh's economy has shown resilience to post-pandemic consequences. After a fall in

GDP growth, the country rebounded to 6.94 percent in FY 2020-21 and 7.10 percent in FY 2021-22. However, the
Russia-Ukraine crisis has impacted economic growth, with a projected GDP growth of 6.03 percent in FY 2022-23.

Annual Report - 11



FAS Finance & Investment Limited

Turning to performance of the company, the year 2022

presented difficult challenges, including a lack of trust in

the NBFI sector, a rising NPL rate, and poor performance
in subsidiaries due to a bearish stock market. Fresh
lending was halted in mid-2019 due to liquidity issues
and the same scenario prevailed in 2022. Total loans,
advances and leases were Tk.1840.35 Crore and total
NPL amount of Tk. 1831.33 Crore which is 99.51% of
total loan. Significant provision against non-performing

loans and subsidiary losses had to be added to the
yearly operational loss of Tk. 212.85 crore as reflected
in the financial statements. Despite all these adversities,
our principle was to honor the encashment request of
our depositors. In the year 2022, we had to sustain

huge withdrawal pressures from our depositors and paid
Tk. 10.10 Crore to small individual depositors. | appreci-
ate the patience of depositors for not getting the

matured amount at a time.

Though, we are not in a position to provide any good
news at this moment but we are confident to overcome
these adverse situations by ensuring our all-out efforts
and expecting to achieve some improvement in near
future.

We recognise the efforts of the present Management of
the Company to recover BDT 22.46 crore from the
defaulted loan accounts in the reporting year. Moreover,
all sorts of legal measures have been taken by the
Management to recover from the defaulter clients
specially from the large corporate and individual clients.
Since, legal proceedings against few of those large
clients are in final stage for judgment under the respec -
tive Court, we are expecting positive impact in coming
years by recovering a mentionable sum of amount from
the defaulter clients which will reduce existing high NPL
ratio.
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The Board of Directors has derived explicit guidelines for
adopting a comprehensive plan for emphasizing on
recovery from both medium and large-scale loans, put
greater emphasis on improving the overall asset quality
of the company and to ensure the prompt repayment of
depositors' money as much as possible.

I admit that next year might be more challenging for the

company but we have confidence to overcome this
adverse situation. We are committed to utilize all sorts
of resources and strategy to regain our earlier reputa-
tion by turning back this company into profitability again

through taking measures for reviving the company as
elaborated in the Directors Report

| express gratitude to the regulators and shareholders
for their support. | express thanks to my colleagues in
the Board for their wonderful co-operation. As we
approach the 26th Annual General Meeting, | anticipate
and welcome your active participation. Your thoughtful
inputs will undoubtedly contribute to the continuous
improvement of the company in the days to come.
Together, we can navigate challenges and work towards
the revival of our company.

Thank you for your ongoing trust and support.
Thanking you,

Nosomrio

Mohammed Nurul Amin
Chairman
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Corporate Governance
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FAS Finance & Investment Limited

BRIEF PROFILE OF THE DIRECTORS

Mr. Md. Salim
Independent Director

Mr. Md. Salim is appointed as an Independent Director of
FAS Finance & Investment Limited by Bangladesh Securities
& Exchange Commission (BSEC). He is nominated Director
of FAS Capital Management Ltd. He is also appointed as
Independent Director of Alhaj Textile Mills Ltd. by Bangladesh
Securities & Exchange Commission (BSEC). He has
completed B.Com (Hon's) Finance in 1993 and M.Com
Banking in 1995 from University of Dhaka. He is also Gold
Medalist for his academic excellence. He has 15 years teach-
ing experience from University of Dhaka, under Banking &
Insurance Department. He has also 5 years teaching experi-
ence from Jagannath University, under Management
Information and Accounting System Department. He has
also completed professional degree Banking Diploma (Part |
& 11). Written many articles on Banking in nationally and
internationally reputed Journals and publications. He has 20
years banking experience also. Lastly he was Deputy
Managing Director (DMD) of a State Owned Bank. Currently
he is also pursuing Doctorate of Business Administration,
under Business Faculty University of Dhaka. Presently Mr.
Md. Salim is serving as a Senior Faculty Member of Bangladesh
Academy for Securities Markets (Academic Wing of BSEC).
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Mr. Mohammed Nurul Amin
Independent Director & Chairman

Mr. Mohammed Nurul Amin joined in FAS Finance & Invest-
ment Limited (FFIL) as Independent Director & Chairman on
May 31, 2021. In his 41 years of experiences in Banking, Mr.
Amin took the responsibility of Managing Director & CEO of
Meghna Bank Ltd. in June 2014 & serve up to December,
2017 and he is former Managing Director & CEO for 09
(nine) years at NCC Bank Ltd. He started his career in Janata
Bank Ltd. as Senior Officer in 1977 and in 1983, he joined in
National Bank Ltd., first Private Bank in the country. Mr.
Mohammed Nurul Amin obtained his Honorurs and Masters
in Economics in 1973 and 1974 respectively from University
of Dhaka. Besides, he received higher education and
different trainings on Banking from home and abroad. He
was the Chairman of Association of Bankers' Bangladesh
(ABB), Primary Dealers’ Bangladesh Ltd. (PDBL) and Bangla-
desh Foreign Exchange Dealers Association (BAFEDA). He is
the only CEO of Banks who held the position of Chairman of
these 03(three) organization. He was a Senate Member of
University of Dhaka from 2010 to 2013. Presently he is a
fellow of Institute of Bankers, Bangladesh (IBB).

Mr. Amin is associated with various social activities including
Rotary International & Bangladesh Red Crescent Society. Mr.
Amin was born in 1954 and hails from Laxmipur.



FAS Finance & Investment Limited

Professor Dr. Muhammad Saifuddin Khan
Independent Director

professor Dr. Muhammad Saifuddin Khan joined as an
Independent Director of FAS Finance & Investment Limited on
May 31, 2021. Currently, Dr. Khan is working as an Professor
of Finance in the Department of Finance, University of Dhaka,
Bangladesh. During his long & esteemed 15 years teaching
career he taught at the University of Dhaka, Bangladesh;
University of Sydney, Australia; University of Technology
Sydney, Australia, and University of Western Sydney,
Australia. His teaching areas are Corporate Finance, Financial
Management, Portfolio Management, Investment Analysis,
Financial Markets & Institutions, Commercial Bank Manage-
ment, Management of Financial Institutions, Financial State-
ment & Analysis and Valuation, etc. His research interest
focuses on Financial Institutions, Banking Regulation, Corpo-
rate Finance, Capital Markets, and Corporate Governance. Dr.
Khan started his career in Premier Bank Ltd. as Management
Trainee Officer in 2004. Dr. Khan joined as a Lecturer in the
Department of Finance, University of Dhaka in 2006. So far, he has 13 research articles published in peer-reviewed
national and international indexed journals. He has received many national & international awards, scholarships, and
research grants. Currently, Dr. Khan is working as Placement Director and Student Adviser at the Department of
Finance, University of Dhaka. Currently, he is also working as an Independent Director of Dhaka Regency Hotel & Resort
Ltd. appointed by the High Court Division, Supreme Court of Bangladesh. Dr. Khan is also working as Independent
Director of Al-haj Textile Mills Ltd. and Bangladesh Welding Electrodes Ltd. appointed by the Bangladesh Securities and
Exchange Commission.

Dr. Khan completed his B.B.A. & M.B.A. in Finance from the Department of Finance, University of Dhaka. He completed
Master of Commerce in Finance from the University of Melbourne, Australia. Later on, Dr. Khan earned his Ph.D. in
Finance from the University of Technology Sydney, Australia. He is also an Ad hoc Reviewer for Journal of Financial
Stability, Review of Accounting Studies, Managerial Finance, North American Journal of Economics and Finance, and
Journal of Banking & Financial Services. Dr. Khan is an Editorial Board Member of the International Journal of Account-

ing & Finance Review and the Indian Journal of Finance and Banking.
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Dr. Syed Abdulla Al Mamun, FCMA, CSRS
Independent Director

Dr. Syed Abdulla Al Mamun FCMA CSRS joined FAS Finance
and Investment Limited as Independent Director on May 31,
2021. Dr. Mamun is currently working as Chief Executive
Officer (CEO) of The Bangladesh Rating Agency Limited (a
subsidiary of Dun & Bradstreet SAME). He is also the
Independent Director, and Chairman of Audit & Finance
Committee of Board of Director, North-West Power Generation
Company Limited.

Dr. Mamun earned his PhD in Finance from School of Manage-
ment, Asian Institute of Technology (AIT), Thailand. He
completed BBA (Accounting) and MBA (Strategic Manage-
ment Accounting) from Department of Accounting and Infor-
mation Systems, University of Dhaka. Dr. Mamun is a certified
professional Cost & Management Accountant (CMA) and
Fellow member (FCMA) of Institute of Cost & Management
Accountants of Bangladesh (ICMAB), a statutory professional
accounting body in Bangladesh, and also a Certified Sustain
able Reporting Specialist (CSRS), Institute of Certified Sustainability Practitioners (ICSP), Indonesia.

As an inquisitive finance professional, he has more than 15 years of professional experience in Business Strategy, Finan-
cial Analysis, Industry Analysis and Business Research Areas. Earlier, he worked in Credit Rating information and
Services Limited (CRISL) more than a decade with multiple roles including Deputy CEO, industry analyst, member of
rating committee and Director of CRISL School of Finance. In addition, he worked as consultant of different projects
including International Financial Corporation (IFC), World Bank, Japan International Cooperation Agency (JICA), SNV
Netherland, UNCDF. Dr. Mamun also teaches Finance & Accounting Courses in different reputed local and international
institutions including Asian Institute of Technology (AIT), Thailand; Indian Institute of Management (IIM) Amritsar as
Visiting Professor; University of Utara Malaysia (UUM), Malaysia; Institute of Business Administration (IBA) University
of Dhaka; North South University (NSU); Brac Business School and Islami Bank Training & Research Academy of Islami
Bank Bangladesh Limited (IBBL).

His research-interest focuses on Corporate Governance, Strategic Finance, Fintech, Intellectual Capital, Family
Business, Business Strategy, Special Economic Zone and Sustainability. He has more than 35 research articles published
in peer reviewed national and international journals. His book titled "Internal Corporate Governance in an Emerging
Economy: Impact on the Performance of Financial Institutions in Bangladesh” published from Germany.

Dr. Mamun is also engaged in professional community leadership and currently the Councilor and Vice Chairman of
Dhaka Branch Council (DBC) of ICMAB, a statutory professional accounting Institution in Bangladesh under ministry of
Commerce. He is also Life Member Alumni of Dhaka University Accounting Alumni and Bangladesh Accounting Associa
tion (BAA).
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Brigadier General Abu Sayeed Mohammad Ali (Retd.)
Independent Director

Mr. Abu Sayeed Mohammad Ali has joined at FAS Finance &
Investment Ltd. as Independent Director on May 31, 2021. In his
long 33 years of service in Bangladesh Army, Mr. Ali held leader-
ship position at various level both at national and multinational
environment, Staff and Instructional assignments including head
of institutions. Having experience of over 18 years of Leadership
position as Acting Division Commander, Multinational sector in UN,
Bridge Commander, Commandant of Army school of Education &
Administration, Deputy Sector Commander of Military Observer
Group in UN, Commanding Officer of Artillery Unit, Officer
Commanding of Atrtillery & Infantry Minor Unit. He completed his
three Master's Degree in Strategic Studies, Business Studies &
Defense Studies respectively from National Defense University,
China, South East University & National University of Bangladesh.
He also obtained M Phil degree from Bangladesh University of
Professionals (BUP). He was a faculty member at Bangladesh
Military Academy (BMA) and National Defence College (NDC),
Mirpur. He received Distinguished Instructor insignia from National
Defense College, Mirpur and Bangladesh Military Academy. In his
career he attended various Military training and Courses of opera-

tional and strategic level. He also received Special Responsibility of Secretary General (UN), Force Commander and Senior

Military Observer's COMMENDATION for outstanding contribution for promoting Global peace in Haiti, East Timor and Congo

under BLUE Helmets.

A. F. Shabbir Ahmad
Managing Director (Current Charge)

Mr. A. F. Shabbir Ahmad joined FAS Finance & Investment
Ltd. as Deputy Managing Director recently. He is a career
banker having more than 28 years of diversified banking
experience in home and abroad to his credit. He started
career with Arab Bangladesh Bank Limited (now AB Bank
Limited) as Probationary Officer and subsequently worked
for several private commercial Banks in different capacities. He
held positions as Head of Branch and as Head of different
Divisions/Departments at Head Office of the banks last being
Chief Operating Officer of Meghna Bank Limited.

Mr. Ahmad attended a good number of trainings, workshops and

seminars at home and abroad. He obtained his Bachelor and
Masters in Finance from University of Dhaka.
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Management Committees

Management Committee (MANCOM)

Designation ‘ Position

Assets Liability Management (ALCO) Committee

Designation

| Position

Anti-Money Laundering (AML) Committee

Designation | Position

Managing Director & CEO

Chairman

Chief Financial Officer CAMLCO

Member

Head of ICC DCAMLCO

Member Secretary

Head of Treasury Member
Head of Credit Risk Management Member
Head of Liability Marketing Member
Manager, Principal Branch Member

Basel-Il Committee

Designation | Position

Managing Director & CEO Chairman Managing Director & CEO Chairman
Deputy Managing Director Member Deputy Managing Director Member
Chief Financial Officer Member Head of Treasury Member Secretary
Head of ICC Member Chief Financial Officer Member
Company Secretary Member Head of ICC Member
Head of Special Asset Management Member Head of Credit Administration Member
Head of Credit Administration Member Head of Liability Marketing Member
Head of Credit Risk Management Member Head of Credit Risk Management Member
Head of Treasury Member Head of Liability Operation Member
Head of HR & Admin. Member Secretary

Head of Credit Member Risk Management Forum (RMF)

Deputy Managing Director Chairman
Head of Risk Management Member
Chief Financial Officer Member
Head of ICC Member

Head of Credit Risk Management

Member Secretary

Head of Treasury

Member

Sustainable Finance Committee (SFC)

Deputy Managing Director Chairman
Chief Financial Officer Member
Head of ICC Member
Head of Credit Member

Managing Director & CEO Chairman Head of Credit Risk Management Member Secretary
Deputy Managing Director Member Head of HR & Admin. Member
Chief Financial Officer Member Secretary Head of SME Member

Head of Credit Administration

Member

Head of Treasury

Member

Management Information Systems (MIS) Committee

Designation ‘ Position

Managing Director & CEO

Chairman

Chief Financial Officer

Member

Head of IT

Member Secretary

National Integrity Strategy Committee

Designation

’ Position

Deputy Managing Director Chairman

Chief Financial Officer Member

Head of ICC Member
Company Secretary Member

Head of HR & Admin Member Secretary
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Head of Credit Administration Member

Head of Treasury Member Recruitment/Selection Committee

Head of Liability Operation Member Managing Director & CEO Chairman

Head of ICC Member Chief Financial Officer Member
Company Secretary Member

Head of HR & Admin.

Member Secretary
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Internal Control & Compliance (ICC) Committee ICT Steering Committee
Head of ICC Chairman Managing Director & CEO Chairman
Chief Financial Officer Member Chief Financial Officer Member
Company Secretary Member Head of ICC Member
Head of HR & Admin. Member Secretary Head of Credit Risk Management Member
Head of Credit Administration Member Head of HR & Admin. Member
Head of IT Member Secretary

Purchase Committee

Designation | Position Credit Review Committee

Deputy Managing Director Chairman
Chief Financial Officer Member Deputy Managing Director Chairman
Head of ICC Member Head of Credit Member
Head of HR & Admin. Member Secretary Chief Financial Officer Member
Head of Special Asset Management Member
National Integrity Strategy (NIS) Implementation Cell Head of Credit Administration Member
Head of Credit Risk Management Member Secretary
Head of ICC Head of Unit
Head of HR & Admin. Member Secretary Sustainable Finance Unit (SFU)
Head of IT Member Head of Credit Administration Head of Unit
Head of HR & Admin. Member
Head of Credit Risk Management Member Secretary
Head of SME Member
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Bismilliahir Rahmanir Rahim
Dear Shareholders

Assalamu Alaikum Wa Rahmatullah.

On behalf of the esteemed Board of Directors and the
dedicated Management, it is my distinct honor to extend a
heartfelt welcome to all participants of the 26th Annual
General Meeting of our Company. We are excited to present
the Directors' Report, the Auditors' Report, and the Audited
Financial Statements for the year ended 31 December 2022,
including the Auditors’ Report thereon. These documents are
presented for the careful consideration and approval of our
esteemed Shareholders, ensuring compliance with the
provisions of Section 184 of the Companies Act 1994, Rule 12
(and the schedule thereunder) of the Securities and Exchange
Commission Rules 1987, BSEC Notification on Corporate
Governance Code dated 3rd June 2018, and IAS-1: Presenta-
tion of Financial Statements as adopted by The Institute of
Chartered Accountants of Bangladesh (ICAB). The Board of
Directors officially approved these reports in its 295th Board
of Directors meeting held on 29th November 2023. The
Directors have made relevant disclosures and explanations on
specific matters, emphasizing compliance, transparency, and
good governance practices. We believe that this detailed
report will offer valuable insights into the Company’s perfor-
mance over the past year.

Economic Review of The Financial Year 2022

¥ SHYLHZ Rl :RUOG (FRQRP\

The global economic landscape, as outlined in the review, is
undoubtedly facing a challenging and complex scenario.
Several key factors contribute to the current state of the world
economy.

The global economy is currently undergoing a significant and
unexpected slowdown, exacerbated by the highest inflation
rates in several decades. This cost-of-living crisis is further
complicated by tightening financial conditions, Russia's
invasion of Ukraine, and the persistent challenges posed by
the ongoing COVID-19 pandemic. According to the Interna-
tional Monetary Fund (IMF), global growth is projected to

decelerate from 6.0 percent in 2021 to 3.2 percent in 2022

and further to 2.7 percent in 2023. These growth rates mark

the lowest since 2001, with the exception of the global

financial crisis and the acute phase of the COVID-19
pandemic. Moreover, global inflation is anticipated to increase
from 4.7 percent in 2021 to 8.8 percent in 2022, followed by

a decline to 6.5 percent in 2023 and 4.1 percent by 2024. To
restore price stability, it is recommended that monetary policy

remains consistent, while fiscal policy should focus on alleviat-
ing the cost-of-living pressures, maintaining a tight stance
aligned with monetary policy.
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Implementing structural reforms that enhance productivity
and ease supply constraints is also crucial in combating
inflation. Lastly, multilateral cooperation plays a pivotal role in
expediting the green energy transition and preventing
economic fragmentation.

$ BHYLHZ Rl %DQJODGHVK (FRQRP\ 5HYLHZ
Amid the global recovery from COVID-19 and the disruptions
caused by the Russia-Ukraine war, Bangladesh's economy is
demonstrating resilience, actively accelerating its real GDP
growth by overcoming economic challenges. The full resump-
tion of economic activities has been a key factor in sustaining
this growth. Despite potential setbacks, such as the loss of
export demand and the consequent rise in global food, fuel,
and commodity prices, Bangladesh has effectively managed
import costs, leading to an increase in inflation and exchange
rates. Notably, the country has outperformed other South
Asian nations, maintaining robust output growth even in the
face of repeated economic disruptions observed in 2021.

According to estimates by the Bangladesh Bureau of Statistics
(BBS), the real GDP growth for FY22 stands at an impressive
7.25 percent, surpassing the growth recorded in FY21. The
economic impact of infrastructure projects, particularly the
diversified prospects of the Padma Bridge, is expected to act as
a catalyst for achieving the desired GDP growth in the ongoing
fiscal year. However, global economic challenges, including a
turbulent inflation trend, are evident in 2022. The IMF's upward
revision of global inflation, driven by factors like rising food and
energy prices and lingering supply-demand imbalances, is
anticipated to reach 7.2 percent in advanced economies and
9.9 percent in emerging market and developing economies.

The point-to-point inflation rate in Bangladesh increased from
5.64 percent in June 2021 to 7.56 percent in June 2022. This
uptick is partly attributed to the robust increase in import
payments, fueled by recent commaodity price hikes in interna-
tional markets. Despite the deficit of USD 5.38 billion in the
overall balance of payments during FY22, Bangladesh's domes-
tic credit movement remained aligned with the programmed
path. Private sector credit growth was particularly noteworthy,
supported by the faster recovery of economic activities follow-
ing the relaxation of COVID-19 related restrictions.

In contrast, public sector credit growth fell slightly below the
target, influenced by inflows from foreign sources and the
mobilization of idle money from state-owned banks. Never-
theless, public sector credit growth rose to 29.1 percent, while
private sector credit recorded a remarkable surge of 13.7
percent. The assessment of asset quality, measured by the
ratio of gross non-performing loans (NPLs) to total loans and
net NPLs to net total loans, indicates a standing NPL ratio of
9.0 percent for the overall banking sector as of June 2022.
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Despite challenges, policy measures, including a classification
freeze and consequence of soft repayment facilities in
response to the COVID-19 pandemic, have been instrumental
in maintaining stability.

ORQH\ ODUNHW 6FHQDULR

The money market scenario in Bangladesh during the fiscal
year 2022 (FY22) was characterized by moderate volatility,
marked by fluctuations in the interbank call money rate and

liquidity shortages within the banking sector. This volatility

was influenced by the rebound program of the economy
following the pandemic. The Bangladesh Bank (BB)
responded to these conditions by raising the Repo rate twice
in FY22. Initially, the Repo rate was increased by 25 basis
points in May 2022, moving from 4.75 percent to 5.00

percent. Subsequently, in June 2022, the BB further revised
the Repo rate upward by 50 basis points, setting it at 5.50

percent, up from the initial 5.00 percent. Throughout FY22,

the Reverse Repo rate remained unchanged at 4.00 percent.

&DSLWDO ODUNHW $FWLYLWLHYV

The capital market, considered the second-largest segment of
the financial system, contributes to accelerating economic
growth by providing long-term funds. The Dhaka Stock
Exchange (DSE), Chittagong Stock Exchange (CSE), and their
affiliates constitute this market. The total number of listed
securities on the DSE increased from 609 in June 2021 to 659.
To diversify investors' portfolios through risk-free investment
in government securities, the Bangladesh Securities and
Exchange Commission (BSEC) initiated trial trading on 10
October 2022 in both stock exchanges. Furthermore, to
attract international investors, a memorandum of understand-
ing (MoU) was signed between the BSEC and the Securities
and Commodities Authority (SCA) of the United Arab
Emirates, exploring opportunities for dual listing, bond
issuance, joint subscription, and commodities exchange in
both countries. Additionally, the Bangladesh Bank (BB)
granted banks additional time to adjust their investments to
comply with the capital market exposure limit. The DSE broad
index (DSEX) and market capitalization both experienced
rapid growth during July-September of FY22. However, DSEX
witnessed a decline in October-November, followed by a rise
in December-January of FY22. From February-June of FY22,
DSEX followed a downward trend. In terms of market capitali -
zation, it exhibited an almost similar pattern as DSEX. After
the first half of FY22, DSEX and market capitalization stood at
6756.7 and BDT 5422.0 billion, respectively. Following the
downward drift, DSEX and market capitalization reached
6376.9 and BDT 5177.8 billion at the end of FY22.

BUHVHQW 6LWXDWLRQ RI)),/

The company is facing financial crisis for last few years.
Unavailability of new deposit due to negative image of the
company for huge Non-Performing Loan as well as overall
scenario of the NBFI sector are the main obstacle for smooth
functioning. The present Board is working to create a better
future for the company by way of formulating a revival plan.
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&KDOOHQJHV RI )),/
f ODNLQJ SD\PHQW DJDLQVW PDWXUHG GHSRV|
f 6HUYLFH DQG UHSD\PHQW RI ERUURZLQJV
t Recovery of loan as nearly total portfolio is in default due
to irregular lending and larger portion is not covered by
collateral.
T Negative equity of subsidiary company with an insignificant
cant amount of market value.
f 1RQ DYDLODELOLW\ RI JRYHUQPHQW DQG LQ'

6WHSV 7DNHQ E\ &XUUHQW %RDUG

The new board of your company is working relentlessly to

bring back the business-as-usual scenario in the company.

The following tasks have been completed and the new Board

is in the process of exploring ways for the company to start

business overcoming the challenges:

f 1HZ 9LVLRQ DQG OLVVLRQ KDV EHHQ VHW

f $QQXDO *HQHUDO OHHWLQJYV KDYH EHHQ FRP

t Revival Plan has been formulated with the help of profes-
sionals.

T Recovery Plan has been set as priority for expediting
recovery of bad loans;

¥ 1HZ BURGXFW *XLGHOLQH 30\ /RDQ" KDV EHH!

(IMLFLHQF\ RI VWDII KDV EHHQ LPSURYHG WK
manpower

9DULRXV PHDVXUHY WDNHQ WR UHGXFH RSH!

T Rationalization of office space has been carefully done to
reduce rented spaces at Head Office and Branch to reduce
rent expenditure.
f Financial Statements have been prepared to ensure factual
representation by including all unreported/concealed
financial figures
f 3)LQBOWLPXV" &RUH )LQDQFLDO 6ROXWLRQ KD
to ensure proper recording of financial transactions to
safeguard misappropriation

t Internal Control system has been improved to bring a
compliance culture.

f Several investigation/audits were conducted to identify
irregularities. Legal steps have been processed against
persons involved in corruption.

f Activities of subsidiary, FCML, has been streamlined with
proper reflection of irregularities in the Balance Sheet.

+ Good governance in terms of discipline, behavior and ethical
standard etc. has been put in place.

5HYLYDO RI)),/

01. To create positive wave in the market to regain our
IMAGE by way of fresh branding with new promotional
ideas for business development with the inclusion of
big/new shareholders to the Board of Directors. Thanks to
Bangladesh Securities and Exchange Commission (BSEC)
for timely action in respect of Board Reconstruction.
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02. Require some fund by way of issuance of Bond or any
other instrument for fresh financing in SME/Retail
businesses as well as to pay back the depositors funds.

03. Started process to sell out the mortgaged properties from
the classified loan accounts and pursuing all related
activities for releasing attachment through Court and also
to sell of the unused assets/properties of our company.

2XWORRN

2023 was predicted to be another challenging year for our

economy. Board considers outlook and adopted changes
where required in course of business in 2023. We had to
recognize a number of challenges, which includes increased
competition, and slow recovery due to adverse investment
climate, volatility in capital & money market. We will for sure

consider these factors in business growth. The Board is
moving forward with a prospect of reviving the company by

way of formulating a revival plan. A professional firm is

working to suggest various ways of reviving the company.

Board is in dialogue with the regulators in order to find out a

negotiated way of rebuilding the company. Board is hopeful

that with the approval of regulators a revival plan can be

implemented for the company which will protect the interest

of shareholders, depositors and other stakeholders.

JLQDQFLDO SHUIRUPDQFH VXPPDU\ RI

,QYHVWPHQW /LPLWHG

Key operating and financial data of last 5 (five) years as
required by BSEC is shown under the heading of Five Years
Financial Summary in page no. 10 of this Annual Report.

Performance of the company was affected mainly due to its
liquidity crisis caused by lack of market confidence. Mobiliza-
tion of new fund to make fresh investment was extremely

difficult. Recovery of bad loans were also very challenging
given the overall condition including post COVID-19 scenario.
As you are aware, almost all loans were irregularly sanctioned
in earlier days and the persons behind the loans are either
absconding or behind the bars. This has made recovery
situation more difficult.

After reconstitution of the Board, the newly appointed Board

members took measures to assess the actual position of the
company in order to find out ways of reviving the company.

Following is the summary of the measures taken by the new
Board and related outcome:

1. A special audit has been conducted by a professional firm
in line of the requirement of regulators.

2. Quite a few internal investigations were also conducted to
find out details of anomalies surfaced time to time.

3. Allfinancial irregularities, detected till completion of audit
activities of year 2022, was booked in the accounts or
Financial Statements suitably so that actual financial
position is reflected.

4. Arobust core financial software has been implemented to
maintain transparency and accuracy in books of accounts.
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5. Legal steps have been taken against borrowers and
responsible officials where irregularity/anomalies were
detected and it is continuing.

6. So far 26 loan accounts with total amount of Tk.12.54
crore have been approved for final settlement and further
26 loan accounts for amount of Tk. 12.56 crore have been
fully settled. Total amount of recovery against bad loans
stood at Tk. 38.68 Crore and unclassified loans stood at
Tk.20.46 crore since June 2021.

Financial Review

During 2022, the Company generated revenue of BDT 9.21
Crore but the year concluded with loss from operation of BDT
713.24 Crore this was mainly because of maintaining
provision BDT 312.85 Crore and not adding of interest from
non-performing loan of BDT 1831.33 Crore, The financial
result of the Company for the year 2022 with a comparison of
2021 is summarized below:

The Financial result of the Company for the year 2022 with a
Comparison of 2021

In million
SDUWLFXODUV
Interest Income 11.07 32.3 65.73
Net Interest Income -155.50 -144.77 -7.412
Other Income 0.13 0.02 -550
&é)erjaﬂr}g &%’Eﬁ -155.37 -144.74 -7.344
Operating Expenses 131.00 10.33 -1168
Profit before Provision -286.37 -155.07 -84.67
Provision 345.39 104.37 -230.9
Profit before Taxation -631.77 -259.44 -143.5
Profit after Taxation -632.25 -259.39 -143.7

5LVN ODQDJHPHQW

At FFIL, we believe that getting risk management right is an

essential component of success. The identification, evaluation
and management of risks together with the way we respond

to changes in the external operating environment are keys to

sustainable growth.

&RUSRUDWH DQG )LQDQFLDO 5HSRUWLQJ )UDF
LQ FRQIRUPLQJ WR

f 7KH 'LUHFWRUV RI1)),/
tion No. SEC/CMRRCD/2006-158/207/Admin/80 dated 3
June 2018, confirm compliance with the financial report-
ing framework for the following:

f The financial statements, prepared by the management of
FFIL make a fair presentation of its activities, operational
details and results, cash flow information and changes in
equity structure.

t Proper books and accounts of the Company have been
maintained.

T Appropriate accounting policies, including International
Accounting Standards (IAS)/Bangladesh Accounting
Standards (BAS)/International Financial Reporting Stand-
ards (IFRS)/Bangladesh Financial Reporting Standards
(BFRS), as applicable in Bangladesh, have been consist-
ently applied in preparation of the financial statements.
Any change or deviation has been adequately disclosed.
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¥ Accounting estimates are based on reasonable and prudent
judgment.

f Internal control processes have been properly designed
and implemented.

¥ Minority shareholders have been duly protected as have
effective means of redress.

¥ Comparative analyses of significant deviations have been
highlighted and reasons have been explained in the
respective sections.

&RPSOLDQFH DQG FRQYLFWLRQ

FFIL is careful about compliance of all applicable laws and
regulations and does not adhere to any non-compliance of
regulatory requirements with exception in CRR maintaining,
any loan default by the company or its directors or senior
management.

5HODWHG 3DUW\ 7TUDQVDFWLRQV
Disclosure of all related party transactions, including basis for
such transactions, has been provided in Note. 44 on page no.
131-133

6XEVLGLDU\ &RPSDQ\

FAS Finance & Investment Limited has one fully owned
subsidiary company, namely, FAS Capital Management Limited
a full-fledged merchant bank. FAS Capital Management
Limited was incorporated on 13 October 2010. During the

year 2021, FAS Finance & Investment Limited did not receive
any dividend from the Subsidiary Company. Separate audited
financial statements of the subsidiary company are given on

pages 145 to 161 of this Annual Report.

'"HFODUDWLRQ RI 'LYLGHQG

The Company will not be paying any dividend for the year
2022. As per Article-89, Schedule-lI of the Companies Act.
1994, dividend shall be declared out of profit i.e. from current
year's profit and from previous years' retained profit. Since the
Company is carrying negative balance of accumulated profit,
the Board of Directors in its 294th meeting held on 05 Novem-
EHU UHFRPPHQGHG 31R 'LYLGHQG’

The Board also states that no bonus shares or stock dividend
has been paid during the year or will be paid in future as
interim dividend.

Details of the dividend declared during the financial year are
disclosed in Note 45.07 of the Notes to the Financial
Statements on page no. 136 of this annual report.

$QQXDO *HQHUDO OHHWLQJ
The notice of the 26th Annual General Meeting is given on
page no. 2 of this Annual Report.

"'LUHFWRUV OHHWLQJ $WWHQGDQFH

During the year 2022 a total 24 meetings were held. The
Directors including the Independent Directors are not entitled
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to get any remuneration other than fees for attending in the
Board/Committee meetings. An amount of BDT 8,000.00 was
paid to each Director for attending each Board/Committee
meeting.

The details of attendance of the members Boad meeting &
remuneration paid to them in 2022 is presented on page
134-135 of this Annual Report

5HIXODWRU\ &RPSOLDQFH

FAS Finance & Investment Limited is well aware of its regula-
tory compliance and has always followed applicable regula-
tions rigorously. FAS Finance & Investment Limited has a
dedicated compliance team for ensuring regulatory compli-
ance across all the businesses and operations. They are
responsible for identification and assessment and compliance
related matters from a regulatory compliance perspective and

monitoring and reporting. We ensure that these are periodi -
cally reviewed in line with the changing scenario and taking

into account modifications if any in the regulatory guidelines.

$XGLWRUV

The present Statutory Auditors M/S. Mahfel Huq & Co.,
Chartered Accountants, is completing their year term at the
end of this (26th) AGM. The Board in its 295th Meeting held
on November 29, 2023 recommended the shareholders to
appoint M/S. K.M. ALAM & Co., Chartered Accountants as
statutory auditors of the company until completion of 27th
AGM of the company and to audit the financials of the
Company for the period ended December 2023 at a
remuneration of BDT 2,50,000/- Excluding VAT subject to
approval from Bangladesh Bank.

6WDWXV RI &4RPSOLDQFH RQ &RUSRUDWH *R)

Corporate Governance status of compliance with the
conditions imposed by the Bangladesh Securities and
Exchange Commission’s Notification No. BSEC/ CMRRCD/
2006-158/207/Admin/80 dated June 03, 2018 issued under
Section 2CC of the Securities and Exchange Commission
Ordinance 1969 and DFIM Circular No. 07, dated September

IR UZW}QQ—T' iﬁg.ulch)y Bangladesh Bank is enclosed in the subse-

quent section of the Directors’ Report.

Certificate from the practicing professional on the compliance
of conditions on corporate governance

The Board in its 295th meeting held on November 29, 2023

recommended for approval of the shareholders in the 26th

AGM to re-appoint M/S. Saifur Enayet & Associates, Cost &
Management Accountants to audit the compliances of Corpo-
rate Governance Guidelines for the year 2023 at a remunera-
tion of BDT 25,000/- Excluding VAT. They conducted corporate
governance audit for the year 2022 as approved in last AGM.

6KDUHKROGLQJ 3IDWWHUQ

5 H PIG HsbeDeWoldiR@ pattern as on December 31, 2022, is

disclosed as per the new CGC of BSEC in this annual report on
page no. 118.
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4XDOLILHG RSLQLRQ DQG (PSKDVLV RI PDOWWHWRUV WR 5HWLUH DQG 5H $SSRLQWPHQW

You have noticed that the Statutory auditors of the company

made qualified opinion and put some emphasis matters in
the auditor’s report. You are aware that lot of unscrupulous

activities occurred earlier in this company and the financial
impacts were not properly reflected. The new Board took

different steps and made all such hidden items exposed.
This has made the financial numbers too much negative in
all aspects. Net worth of the company is negative and due
to liquidity scenario CRR could not be maintained. Because
of the two issues our auditors made their opinion qualified.

The new Board is working on finding ways for revival of the

company through arranging fresh capital and/or long-term

borrowing to improve the financials and liquidity to address

these key matters. Similarly, due to wrong doing of some

corrupt persons in the past, few findings became matter of

concern which were mentioned by the auditors in the

Emphasis of matters. Board will obviously keep those in the
focus while taking steps of reviving the company so that the

matters can be eliminated.

*RLQJ &RQFHUQ

Companies and other entities are experiencing the impact of
difficult or uncertain economic conditions in varying
degrees. The effects of such economic conditions may be
significant in the area of financial reporting, in particular, the
Directors’ assessment of the Company’s ability to continue
as a going concern. Going concern is a funda- mental
principle underlying the preparation of the financial
statements of a listed company. Bangladesh Accounting
Standards require Directors to consider whether there are
material uncertainties that would lead to significant doubt
about a company’s ability to continue for foreseeable period.
BSEC requires the listed companies to make adequate
disclosures in the financial report about the going concern of
a listed company. The financial statements of the FAS
Finance & Investment Limited have been prepared on a
going concern basis. In making this assessment, the
Directors have considered a wide range of information
relating to present and future conditions covering principal
activities, strategic directions and challenges and uncertain-
ties together with a review of the income statement,
financial position and risk profile. In addition, the Directors
have considered the prospect of implementing a restructure
and revival plan for the company together with forecasted
financials and the outcome of various stress tests in making
their assessment. After assessment, the Directors are
satisfied that the Company has adequate resources to
continue its operation for the foreseeable future and
therefore continue to adopt the going concern basis in
preparing the financial statements.
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Bangladesh Securities & Exchange Commission (BSEC) vide
their letter/order dated May 31, 2021 restructured the Board

of the Company by appointing 05 new Independent
Directors in the Board without any member who were in the
Board earlier. As per Corporate Governance Code 2018,
retirement and appointment/re-appointment is not required
for any Independent Director. As such no Directors is retiring
and all Directors at present will continue to hold office.

$FNQRZOHGJIJHPHQW

The Board of Directors of the Company would like to extend
their sincere thanks and gratitude to its stakeholders for
assistance and guidance from time to time. The Directors of
the Company acknowledge their gratitude to its customers,
financiers, Bangladesh Bank, Bangladesh Securities &
Exchange Commission (BSEC), Dhaka Stock Exchange
(DSE) and Chittagong Stock Exchange (CSE) and other
regulatory authorities for their guidance and support to the
Company and the co-operation extended by the Auditors,
and the devoted efforts put in by the Company’s employees
at all levels to uphold the Company’s performance.

For and on behalf of the Board of Directors.

Noovnro

ORKDPPHG 1XUXO $PLQ
Chairman
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$XGLW &RPPLWWHH 5HSRUW

7KH &RPSRVLWLRQ RI WKH &RPPLWWHH

In accordance with the currently accepted Best Practice
and Corporate Governance Guidelines, the Board
appointed Audit Committee comprising of the following

Directors of the Company:

1. Professor Dr. Muhammad Saifuddin Khan, Chairman
2. Dr. Syed Abdulla Al Mamun FCMA, Member
3. Md. Salim, Member

The Audit Committee of the Company has been formed
according to the Bangladesh Bank guidelines on Internal
Control and Compliance framework vide DFIM circular no
13, dated October 26, 2011, and the Guidelines on Corpo-
rate Governance Code issued by Bangladesh Securities and
Exchange Commission (BSEC) dated June 3, 2018.

7THUPV RI 5S5SHIHUHQFH

The Terms of Reference of the Audit Committee clearly
defines the roles and responsibilities of the Audit Commit-
tee. The Terms of Reference are periodically reviewed and
revised with the concurrence of the Board of Directors. The
Audit Committee is responsible to and reports to the Board
of Directors. The Role and functions of the Committee are
further regulated by the rules governing the Audit Commit-

JLQDQFLDO 5HSRUWLQJ
The Committee supports the Board of Directors to discharge
their responsibility for the preparation of Financial Statements
that reflect a true and fair view of the financial performance
and financial position based of the Company’s accounting
records and in terms of the Bangladesh Accounting Standards,

by:

f SBHYLHZLQJ WKH V\VWHPV DQG SURFHGXUHV
transactions are completely and accurately recorded in the
books of account.

f SHYLHZLQJ WKH HIITHFWLYHQHVYV RI WKH ILQD (
in place to ensure reliability of the information provided to the
stakeholders.

t SHYLHZLQJ WKH $FFRXQWLQJ 3ROLFLHV DQG V
appropriate accounting policies after consideration of all
choices available.

f 6WULFW DGKHUHQFH DQG FRPSOLDQFH ZLV
Accounting Standards and recommended best accounting
practices.

¥ SHYLHZLQJ WKH $QQXDO 5HSRUW DQG $FFRX(

WHH DV VSHFLILHG E\ WKH 3&RUSR UDMhahciaRSYateideD® @dpeired¥dr @ublication, prior to submis-

issued by the Bangladesh Securities and Exchange
Commission (BSEC) and Guidelines on Corporate Govern-
ance & Responsibilities of Audit Committee issued by
Bangladesh Bank.

5ROH RI $XGLW &RPPLWWHH

The Audit Committee on behalf of the Board of Directors
attempts to ensure effective implementation of the
processes set out in the business plan and policies. The
major role of the Audit Committee is to monitor and review
the effectiveness of the internal control system. The Audit
Committee is also responsible to ensure the integrity of the
Financial Statements so that it provides a true and fair view
of the state of affairs of the Company. In addition, the
Audit Committee reviews and, when appropriate, makes
recommendations to the Board on business risks, internal
control, and compliance. The Committee satisfies itself, by
means of suitable steps and appropriate information that
proper and satisfactory internal control systems are in
place to identify the risks so that Company’s business is
conducted in a sound manner.

$FWLYLWLHYV

The Committee carried out the following activities during
the year 2022:

Annual Report - 26

sion to the Board. Having assessed the internal financial
controls, the Committee is of the view that adequate controls

and procedures are in place to provide reasonable assurance
that the Company’s assets are safeguarded and that the
financial position is well monitored.

5HIXODWRU\ &RPSOLDQFH

The Company'’s procedures in place to ensure Compliance with
Mandatory Bangladesh Bank’s instructions and statutory
requirements were under close scrutiny. The Committee
monitors the due compliance with all requirements through the
quarterly statements submitted by the Internal Audit Depart-
ment. The Committee monitors the due compliance with all
requirements through the quarterly statements submitted by
the Internal Audit Department. The Committee monitors due
compliance with all relevant Laws, Regulations, and timely
settlements of Statutory dues.

,QWHUQDO $XGLW )XQFWLRQ
The Audit Committee approves the terms of reference of
internal audit and reviews the effectiveness of the internal
audit function. In line with leading practice, it provides
independent and reasonable, but not absolute, assurance that
the FFIL system of risk management, control, and governance
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processes, as designed and implemented by senior
management, are adequate and effective. Internal Audit
reports on the adequacy of the system of internal controls
to the Audit Committee and management, but does not
form any part of the system of internal controls. Internal
Audit has implemented risk-based audit processes. Audit
work is prioritized and scoped according to an assessment
of risk exposures, including not only financial risks, but
operational, compliance and strategic risks as well. The
work undertaken by Internal Audit includes the audit of the
Company'’s system of internal controls over its key opera-
tions, review of security and access controls for the
Company’s computer systems, review of control processes
within and around new products and system enhance-
ments, and review of controls over the monitoring of
market, liquidity, and credit risks.

Internal Audit also participates in major new system
developments and special projects, to help evaluate risk
exposures and to help ensure that proposed compensating
internal controls are adequately evaluated on a timely
basis. It also ascertains that the internal controls are
adequate to ensure prompt and accurate recording of
transactions and proper safeguarding of assets, and that
the Company complies with laws and regulations, adheres
to established policies and takes appropriate steps to
address control deficiencies. The Audit Committee is
responsible for the adequacy of the internal audit function,
its resources and its standing, and ensures that processes
are in place for recommendations raised in internal audit
reports to be dealt with in a timely manner and outstand-
ing exceptions or recommendations are closely monitored.
Internal Audit reports functionally to the Audit Committee
and administratively to the Managing Director, and has
unfettered access to the Audit Committee, Board and
senior management, as well as the right to seek informa-
tion and explanations. The Audit Committee approves the
appointment and removal of the Head of Internal Audit.

([ WHUQDO $XGLW

The Committee met with the Auditors prior to commence-
ment and at the conclusion of the Annual Audit to discuss
the audit scope, approach and methodology to be adopted
and the findings of the audit. The Committee subsequently
reviewed the external auditor’s findings in order to be
satisfied that appropriate action is being taken.
Non-Executive Directors had separate meetings with

Auditors to ensure they had no cause to compromise on
their independence. Auditor's’ Management Letter
together with the Managements response thereto and the
Audited Financial Statements were reviewed with the
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Auditors. The Committee reviewed the non-audit services
provided by the Auditors to ensure that such services do not
fall within the restricted services and provision of such services
does not impair the External Auditor's independence and
objectivity.

,OWHUQDO &RQWUROV
The Board believes, with the concurrence of the Audit Commit-
tee, that the system of internal controls, including financial,
operational and compliance controls and risk management
systems, maintained by the Company’s management and that
was in place throughout the financial year and up to and as of
the date of this report, is adequate to meet the needs of the
company in its current business environment. The system of
internal controls provides reasonable, but not absolute, assur-
ance that the Company will not be adversely affected by any
event that could be reasonably foreseen as it strives to achieve
its business objectives. However, the Board also notes that no
system of internal controls can provide absolute assurance in
this regard, or absolute assurance against the occurrence of
material errors, poor judgment in decision making, human
error, losses, fraud or other irregularities.

&RUSRUDWH *RYHUQDQFH 5HSRUW

As required by the provisions of Corporate Governance Guide-
lines issued by the Bangladesh Securities & Exchange Commis-
sion (BSEC) through notification Number:
SEC/CMRRCD/2006-158/207/Admin/80, dated; 03 June 2018
Corporate Governance for Licensed Financial Institutions in
Bangladesh, Annual Corporate Governance Report for 2022 is
provided on page no. 41 to 53. The external auditors have
performed procedures set out by the Bangladesh Securities
and Exchange Commission (BSEC), to meet the compliance
requirement of the Corporate Governance directive.

(WKLFV DQG *RRG *RYHUQDQFH

The highest standards in Corporate Good Governance and
strict adherence to the requirements of FFIL's Code of Ethics
are ensured through close monitoring. Through the Code of
Ethics, all levels of staff have been educated and encouraged
to resort to whistle-blowing, when they suspect wrong doings
or other improprieties. The Committee also ensures that
appropriate procedures are in place to conduct independent
investigations into all such incidents.

Based on the above review and discussions, the Audit Commit-
tee is of the view that the internal control and compliance
procedures are adequate to present a true and fair view of the
activities and financial status of the Company.

(¥e- RO RV

B3URIHVVRU 'U OXKDPPDG 6DLIXGGLQ .KDQ

Chairman
Audit Committee of the Board of Directors
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&KDLUPDQ V 6WDWHPHQW RQ &RUSRUDWH *

How we govern ourselves as a Financial Institution is as
important as anything else we do. Being an ethical company
is about much more than simply adhering to the letter of the
law. But it's an important step. We aim to achieve and
maintain the highest standards of business integrity, ethics
and professionalism across all of our activities.

The Board is accountable to the Company's shareholders for
the good conduct of the Group's affairs. This report explains
how the Group applies the Corporate Governance issued by
the BSEC and Bangladesh Bank. In continuation of the
strong monitoring the BSEC restructured the entire Board of
the Company in the month of May 2021 and the newly
reconstituted Board jointly working with all regulators to
reshape and revive the Company once again for support the
economy of the country and regain the company images
again.

The Directors are committed to maintaining the highest
standards of corporate governance, which they believe are
fundamental in discharging their stewardship responsibili-
ties.

The Board confirms that the Company has, throughout the
period under review, complied with all provisions set out in
corporate governance guidelines.

As part of its commitment to sustainable operations at every
level, FAS Finance & Investment Limited operates within a
clearly defined governance framework that defines all
governance and compliance aspects of the Company.

The Board of Directors strongly believes in the importance of
good Corporate Governance in maintaining Company's
reputation and solid foundation. The Board will continue to

ensure good Corporate Governance to provide the requisite
leadership, policy, strategy and internal controls in order to

continue to deliver and sustain company's value proposi-
tions. This benefits our stakeholders while at the same time

ensuring continuing momentum towards reaching FAS
Finance & Investment Limited aspirations to be a leading

financial institution.

FAS Finance & Investment Limited is committed to the
principles of excellence in corporate governance and ethics.
This commitment is evidenced by the following practices
that are in place at FAS Finance & Investment Limited:

¥ &0HDU VHSDUDWLRQ RI WKH UROH RI WK
and the Managing Director & CEO;

F The Audit Committee and Executive Committee comprises
solely of Non-Executive Directors;

t ,QFOXVLRQ RI WKH ,QGHSHQGHQW 'LUHF)\
Committee;

F An Independent Director is in the Chair of the Audit
Committee;

t $ FRGH Rl HWKLFV DQG EXVLQHVV FRQG X
t+ ODLQWDLQLQJ WKH EDVLF SULQFLSOHV R
t 3XEOLVKHG &KDUWHU IRU WKH %RDUG D¢

¥ Certification from an independent professional on the
compliance of the conditions of BSEC's Notification Corpo-
rate Governance Code of 3 June 2018;

I A set of corporate values - integrity, trust, teamwork,
openness, transparency, excellence and resilience
communicated to all employees;

F The members of the Board Audit Committee possesses
knowledge on internal control, financial and administra-
tive matters;

¥ The Audit Committee meets regularly with/without the
presence of the Executive Management;

T An established system of internal control with appropriate
check and balance;

¥ Ensure transparency in financial reporting and adequate
disclosures.

For FAS Finance & Investment Limited, Corporate Govern-
ance is not a mere statement of compliance. We aim to

achieve and maintain the highest standards of business
integrity, ethics and professionalism across the Group. We
believe that good governance, in its broadest sense, is a
competitive advantage. To maximize shareholders' value on
a sustainable basis, principles of good governance must
extend beyond the Board of Directors into every segment of

business activities. Indeed, a foundation of ethics, integrity

and good governance guides all of our activities across our
diverse operations.

Thank you.

/\M\QM;«H;{@

OXKDPPHG 1XUXO $PLQ

t $ %RDUG ZLWK DOO QRQ H[HFEXWLYH PHBEEUV EHLQJI LOGHSHQG

ent of Management;
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Statement on Internal Control

Responsibility

As per the Bangladesh Bank's DFIM Circular No. 07, dated;
25- 09-2007, DFIM Circular Letter No. 09, dated; 08-10-
2007, DFIM Circular Letter No. 18, dated; 26-10-2011 and
DFIM Circular Letter No. 06, dated; 17-06-2012, which
clearly define the Responsibility of the Board of Directors
on Internal Control of the Company.

To ensure this, the Company has taken proper and
sufficient care in installing a system of internal control,

which is reviewed, evaluated and updated on an ongoing
basis. The internal control and compliance department of
the Company conducts periodic audits to provide reason-
able assurance that the established policies and proce-
dures of the Company were consistently followed.

F The Board Sub Committees are established to assist the

Board in ensuring:

- the effectiveness of the FFIL's daily operations.

- that FFIL's operations are in accordance with the corpo

rate objectives and strategies.

- that the operations of the Company are in line with
the annual budget as well as the policies and business
directions that have been approved by the Board.

F The Internal Audit Division of the Company checks for
compliance with policies and procedures and the
effectiveness of the internal control systems and
highlights significant findings in respect of any
non-compliance. Audits are carried out on majority of
units and branches, the frequency of which is
determined by the level of risk assessed by the internal
audit, to provide an independent and objective report on
operational and management activities of these units
and branches. The annual audit plan is reviewed and
approved by the Audit Committee and the findings of
the audits are submitted to the Audit Committee for
review at their periodic meetings.

F The Audit Committee of the Company reviews internal
control issues identified by the Internal Audit Division,
the external auditors, regulatory authorities and
management; and evaluates the adequacy and
effectiveness of the risk management and internal
control systems. They also review the internal audit
function with particular emphasis on the scope of audits
and quality of the same. The minutes of the Audit
Committee meetings are tabled for the information to
the Board on a periodic basis. Further details of the
activities undertaken by the Audit Committee of the
Company are set out in the Audit Committee Report on
page no. 26 to 27.

Annual Report - 29

t The Risk Management Forum (RMF) is established to
assist the Board to oversee the overall management of
principal areas of risk of the Company. The Risk Management
Forum which includes representation from all key
business and operating units of the Company, assists the
Board with the implementation of policies advocated at
the Board Audit Committee.

T Board Executive Committees have also been established
with appropriate empowerment to ensure effective
management and supervision of FFIL's core areas of
business operations and investments.

The Company adopted the International Accounting
Standards Comprising IAS & IFRS. Since adoption of such
International Accounting Standards, progressive improve-
ments on processes to comply with new requirements of
recognition, measurement, classification and disclosure
are being made whilst, further strengthening of processes
will take place pertaining to impairment of loans and
advances and financial statement disclosures. They also
recognized the need to introduce an automated financial
reporting process to more effectively comply with the
requirements of recognition, measurement, classification
and disclosures of financial instruments. The assessment
did not include subsidiaries of the Company. The recom-
mendations made by the external auditors in connection
with the internal control system in previous years were
reviewed during the year and appropriate steps have been
taken to implement those.

Confirmation

Based on the above processes, the Board confirms that the
financial reporting system of the Company has been
designed to provide a reasonable assurance regarding the
reliability of financial reporting and the preparation of
financial statements for external purposes has been done
in accordance with Bangladesh Accounting Standards and
regulatory requirements of the Bangladesh Bank and
Bangladesh Securities and Exchange Commission.

Md. Mizanur Rahman Khan
VP & Head of ICC
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Disclosures under Pillar-1ll Market Discipline -2022

A) Scope of application

Qualitative Disclosures:
(a) The name of the top corporate entity in the group to which
this guidelines applies.

FAS Finance & Investment Limited (FFIL)

(b) An outline of differences on the basis of consolidation for
accounting and regulatory purposes, with a brief description
of the entities within the group (a) that are fully consolidated;
(b) that are given a deduction treatment; and (c) that are
neither consolidated nor deducted (e.g. where the investment
is risk-weighted).

The FFIL has one subsidiary: FAS Capital Management Ltd.

which is fully consolidated.

(c) Any restrictions, or other major impediments, on transfer
of funds or regulatory capital within the group.

Not applicable.

Quantitative Disclosures:

(d) The aggregate amount of capital deficiencies in all subsidi-
aries not included in the consolidation that are deducted and
the name(s) of such subsidiaries.

Not applicable.

B) Capital structure

Qualitative Disclosures

(a)Summary information on the terms and conditions of the
main features of all capital instruments, especially in the case
of capital instruments eligible for inclusion in Tier 1 or in Tier
2.

Tier 2 capital includes:

i) General provision up to a limit of 1.25% of Risk Weighted
Asset (RWA) for Credit Risk;

i) Revaluation reserves:
50% Revaluation reserve for fixed assets;
45% Revaluation reserve for securities;

iii)  All other preference shares.

Conditions for maintaining regulatory capital:
The calculation of Tier 1 capital, and Tier 2 capital, shall be
subject to the following conditions:

i) The amount of Tier 2 capital will be limited to 100% of
the amount of Tier 1 capital.

i)  50% of revaluation reserves for fixed assets and 45% of
revaluation reserves for securities are eligible for Tier 2
capital.
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Quantitative Disclosures:
(b) The amount of Tier 1 capital, with separate disclosure of:

Particulars Crore Taka

Paid up capital 149.08

Non-repayable share premium 0.00

account

Statutory reserve 20.56

General reserve 0.03

Retained earnings (1315.08)

Minority interest in subsidiaries (0.00)

Non-cumulative irredeemable 1.58

preference shares/Others

Dividend equalization account 0.00

Total Tier 1 capital (1143.83)

(¢) | The total amount of Tier 2 7.68
capital

(d) | Other deductions from capital

(e) | Total eligible capital (1136.15)

C) Capital Adequacy

Qualitative Disclosures

(@) A summary discussion of the FI's approach to assessing
the adequacy of its capital to support current and future
activities.

Risk Weighted Assets (RWA) and Capital Adequacy Ratio (CAR)

FFIL has adopted Standardized Approach for computation of
Capital Charge for Credit Risk and Market Risk while Basic
Indicator Approach for Operational Risk. Total Risk Weighted
Assets (RWA) of the Company is determined by multiplying
the capital charge for market risk and operational risk by the
reciprocal of the minimum capital adequacy ratio and adding
the resulting figures to the sum of risk weighted assets for
credit risk. Total RWA is then used as denominator while total
Eligible Regulatory Capital as on numerator to derive Capital
Adequacy Ratio.

Strategy to achieve the required Capital Adequacy:

¥ Rigorous monitoring of overdue loans to bring those
under 90 days overdue

¥ Financing clients having good rating as per Company’s
policy Using benefit of credit risk mitigation by taking
eligible collaterals against transactions.

¥ Focusing more to increase the spread between loan
/leases and deposits loan and thus increasing retained
earnings

¥ Raise fresh capital by issuing bonus share/ right/Bond
/Preference Share or any other lawful means.
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Quantitative Disclosures
Amount in crore Taka

(b) Capital requirement for Credit Risk 73.06
(c) Capital requirement for Market Risk 0.64
(d) Capital requirement for Operational Risk (16.51)
(e) Total and Tier 1 capital ratio:
For consolidated group
CAR on Total capital basis (%) (223.36)
CAR on Tier 1 capital basis (%) (224.69)
For stand alone
CAR on Total capital basis (%) (198.69
CAR on Tier 1 capital basis (%) (200.03)

D) Credit Risk
Qualitative Disclosures

(&) The general qualitative disclosure requirement
with respect to credit risk, including:
Definitions of past due and impaired (for accounting
purposes)

As per the Bangladesh Bank’s Prudential Guideline on Capital
Adequacy and Market Discipline for Financial Institutions, the
unsecured portion of any claim or exposure (other than claims
secured by residential property) that is past due for 90 days or
more, net of specific provisions (including partial write-off)
will be risk weighted as per risk weights of respective balance
sheet exposures. For the purpose of defining the net exposure
of the past due loan, eligible financial collateral (if any) may
be considered for Credit Risk Mitigation.

Description of approaches followed for specific and general
allowances and statistical methods;

General provisions are maintained according to the relevant
Bangladesh Bank Guideline and Specific provisions are
maintained as per the guidelines approval of Bangladesh Bank.

Discussion of the FI's credit risk management policy.
Implementation of various strategies to minimize risk:
To encounter and mitigate credit risk, the following
control measures are taken place at FFIL:

T Vigorous monitoring and follow up by fully dedicated
recovery and collection team

¥ Strong follow up of compliance of credit policies by
appraiser and credit department Taking collateral,
performing valuation and legal vetting on the proposed
collateral by members of our own dedicated technical and
legal department as well as enlisted third party for
valuation.

Seeking legal opinion from external lawyers for any legal
issues if required

Regular review of market situation and industry
exposures
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¥ ,QVXUDQFH FRYHUDJH IRU IXQGHG DVVHWYV

In addition to the best industry practices for assessing,
identifying and measuring risks, FFIL also considers
Guideline for Managing Core Risks of Financial Institutions
issued by Bangladesh Bank for management of risks.

Separation of Corporate/SME Department & CRM
Department

As a structured financial institution FFIL has separated
Corporate/SME Financing Department & CRM Department and
doing their responsibilities and duties independently. While
Corporate/SME Department originates the credit proposal
with all formalities & finding, the CRM Department assesses
the risk areas and its mitigating factors. CRM Department of
the company also place their findings & observations before
the relationship manager of the Corporate/SME Department
before taking approval from the concerned authority.
Corporate/SME Department takes steps immediately accord-
ing to the recommendation of the CRM Department & places
the memo to the Credit Committee/EC/Board for
approval/decision/recommendations.

Credit Administration Department

An independent Credit Administration Department is in place,
at FFIL, to scrutinize all loans from risk-weighted point of view
and assist the management in creating a high quality portfolio
and maximize returns from assets. The Credit department
suggests for administrator mitigations and ensures that
adequate security documents are in place before sanction of
loan and before disbursement of loans.

Recovery and Legal Affairs Department

FFIL has a strong team of recovery & monitoring operation
and follow up of court cases. For managing NPL cases the loan
files are placed to Recovery & Legal affairs Department to
directly monitor, put into action and intensify recovery and
settlement drives through dedicated internal recovery officers.
In case of need suits are filed in Artho Rin Adalat as well as
under NI act to expedite the recovery drive.

Independent Internal Compliance Department

Appropriate internal control measures are in place at FFIL. An
Internal Compliance Department has been established to
ensure compliance with all internal guidelines, Bangladesh
Bank guidelines, operational procedures and adequacy of
internal control and documentation procedures.

Credit Evaluation

To mitigate credit risk, FFIL search for credit reports from
Credit Information Bureau (CIB) of Bangladesh Bank. The
report is scrutinized by Credit Admin Department and Loan
Operation Department to understand the liability condition
and repayment behavior of the client. Depending on the
reports, opinions are taken from the concerned related parties
for better understanding about client’s credit worthiness.
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Credit Approval Process

To ensure both speedy service and mitigation of credit risk,
the approval process is maintained through a multilayer
system.

Depending on the size of the loan, a multilayer approval
system is designed. All the proposals are originated from the
concerned Branch/department of Head office (corporate/
SME) and if recommended by them the same is routed
through CRM department and Credit committee for their
comments/ recommendation. Thereafter approval from the
BOD/EC is obtained.

Early Warning System®

Performance of loans is regularly monitored to trigger early
warning system to address the loans and advances whose
performance show any deteriorating trend. It helps the
company to grow its credit portfolio with ultimate objective of
protecting the interest of the stakeholders.

Methods used to measure Credit Risk

As per the directives of Bangladesh Bank, ‘The Standardize
Approach’ is applied by the company to measure its Credit
Risk.

Quantitative Disclosures
(b) Total gross credit risk exposures broken down by major
types of credit exposure.

Particulars Crore Taka
Loans 1815.31
Leases 25.04
Total 1840.35

(c) Geographical distribution of exposures, broken down in
significant areas by major types of credit exposure.

Area Crore Taka
Dhaka 1823.64
Chittagong 16.22
Sylhet 0.49
Total 1840.35

(d) Industry or counterparty type distribution of exposures,
broken down by major types of credit exposure.

Sector Crore Taka
Trade and Commerce 857.65
Garments & Accessories 54.17
Textile 23.46
Food & Beverage 0.96
Jute & Jute Products 5.98
Plastic Rubber Industries 0.25
Leather and Leather products 0.88
Iron, Steel & Engineering 0
Chemicals & Pharmaceuticals 154.98
Paper, Printing & Packaging 13.84
Ship Manufacturing Industry 26.46
Electronics & Electrical 8.37
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Sector Crore Taka
Power, Gas, Water & Sanitary Services 6.66
Transport & Aviation 177.61
Others 1.23
Agriculture 24.72
Home loan 231.73
Merchant Banking 250.25
Services 0.087
Consumer Finance 1.06
Total 1840.35

(e) Residual contractual maturity breakdown of the whole
portfolio, broken down by major types of credit exposure.

Particulars Crore Taka
Repayment on demand 0.00
Not more than 3 months 1261.68
Over 3 months but not more than 1 year 127.127
Over 1 year but not more than 5 years 438.97
Over 5 years 12.573
Total 1840.35

(f) Gross Non Performing Assets ( NPAS)
Non Performing Assets ( NPAs) to Outstanding Loans &
advances

Movement of Non Performing Assets (NPAs)

Particulars Crore Taka
Opening balance 1714.33
Additions 104.02
Reductions 12.98
Closing balance 1831.33

Movement of specific provisions for NPAs

Particulars Crore Taka
Opening balance 260.09
Additions 313.99
Reductions 6.98
Closing balance 581.06

Note: Bangladesh Bank vide their letter No-DFIM(C)
1054/10/2022-2808 dated September 29, 2022 has given
NOC for maintaining required provision of Tk. 800.00Crorein 8
(Eight) years from the year 2022-2029@ Tk.100.00 Crore per
year. In line of the approval, Tk. 104.00Crore against
Tk.100.00 Crore has been provided as deferral of provision of
the year 2022. As such the residual balance for Tk. 696.00
Crore only is remaining for next 7 (Seven) Years.

Furthermore, Bangladesh Bank vide their letter No. DFIM (C)
1054/10/2023-3613 dated October 19, 2023 has directed to
maintain further provision of Tk. 280.75 Crore, which has
been maintained in full accordingly.

E) Equities: Banking book positions
(&) The general qualitative disclosure requirement with
respect to equity risk, including:
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Qualitative Disclosures

Differentiation between holdings on which capital gains are
expected and those taken under other objectives including for
relationship and strategic reasons. Discussion of important
policies covering the valuation and accounting of equity
holdings in the banking book positions. This includes the
accounting techniques and valuation methodologies used,
including key assumptions and practices affecting valuation as
well as significant changes in these practices.

Quoted shares are valued at cost prices and if the total cost of
a particular share is lower than the market value of that
particular share, then provision are maintained as per terms
and conditions of regulatory authority.

Mutual funds have been valued at 85% of latest published
NAV available as on December, 2017. On the other, unquoted
share is valued at cost price or book value as per latest
audited accounts.

Quantitative Disclosures

(b) Value disclosed in the balance sheet of investments, as
well as the fair value of those investments, for quoted
securities, a comparison to publicly quoted share values
where share price is materially different from fair value.

F) Interest rate in the banking book
Qualitative Disclosures

(a) The general qualitative disclosure requirement including
the nature of interest risk and key assumptions, including
assumptions regarding loan prepayments and behavior of
non-maturity deposits.

Interest rate risk in the banking book arises from mismatches
between the future yield of assets and their funding cost.

Assets Liability Committee (ALCO) monitors the interest rate
movement on a regular basis.

FFIL measures the interest rate risk by calculating maturity
gap between Risk Sensitive Assets (RSA) and Risk Sensitive
Liabilities (RSL) i.e. a positive maturity gap affect company’s
profitability positively with the increment of interest rate and
negative maturity gap affects company’s profitability
adversely with the increment of interest rate.

Quantitative Disclosures

(b)The increase (decline) in earning or economic value (or
relevant measure used by management) for upward and
downward rate shocks according to management’s method for
measuring interest rate risk broken down by currency (as

relevant).

Particulars Cost Price |Market Price
Quoted shares 0.63 3.20 Maturity wise Distribution of Assets-Liabilities
Unquoted shares 0.00 0.00 1to Over1 | Over2 | Over3 | Over6
X 30/31 mont h mont hs | months | months
Quantitative Disclosures Particulars | gay (one | to 2 to3 to6 to1
. X X L. month) months mont hs | months year
(c) The cumulative realized gains (losses) arising from sales T
. Iotal Rate
and liquidations in the reporting period. Sensitive 689.67 41.64 74.12| 118.09| 634.43
Liabilities (A)
Particulars Crore Taka B. Total Rate
- : : Sensitive 47.54 20.24 8.28| 39.29 45.59
Cumulative realized gains (losses) 0.02 Assets (B)
C. Mismatch -642.19 -21.39 -65.64 | -78.80 | -568.84
(d) D. Cumulative
- - Mismatch -642.13 -663.52 | -729.36 | -808.17 | -1397.01
Total unrealized gains (losses) (0.19) E. Mismatch (%) |-93.11% | -51.38% | -88.82% |66.73% |-92.81%
Total latent revaluation gains (losses) -
Any amounts of the above included in Tier 2 capital. - Interest Rate Risk - Increase in Interest Rate

(e) Capital requirements broken down by appropriate equity
groupings, consistent with the FI's methodology, as well as
the aggregate amounts and the type of equity investments
subject to any supervisory provisions regarding regulatory
capital requirements.

Specific Risk- Market value of investment in equities is BDT
3.20 crore. Capital Requirement is 10% of the said value
which stand to BDT 0.32 crore.

General Risk- Market value of investment in equities is BDT

3.20 crore. Capital Requirement is 10% of the said value
which stand to BDT 0.32 crore.
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Interest Rate Risk

Magnitude of Shock Minor Moderate | Major
2% 4% 6%

Change in the Value of
Bond Portfolio 0.00 0.00 0.00
Net Interest Income -20.48 -40.96 | -61.45
Revised Regulatory Capital -713.59 -733.99| -754.39
Risk Weighted Assets 974.06 974.06 | 974.06
Revised CAR (%) -73.26% -75.35% 77.45%

G) Market risk

Qualitative Disclosures

(a) Views of BOD on trading/investment activities

All the Market Risk related policies/guidelines are duly
approved by BOD. The BOD sets limit and review and updates
the compliance on regular basis aiming to mitigate the Market
risk.
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Methods used to measure Market risk

Market Risk is the probability of losing assets in balance sheet
and off- balance sheet position arising out of volatility in
market variables i.e. interest rate, exchange rate and prices of
securities. In order to calculate the market risk for trading
book purposes the company uses Standardized (rule based)
Approach where capital charge for interest rate risk, price and
foreign exchange risk is determined separately.

Market Risk Management system

Policies and processes for mitigating market risk

A Policy for managing Market Risk has been set out by the
Board of Directors of the company where clear instructions

has been given on Loan Deposit Ratio, Whole Sale Borrowing
Guidelines, Medium Term Funding, Maximum Cumulative
Outflow, Liquidity Contingency Plan, Local Regulatory Comph

ance, Recommendation / Action Plan etc. Treasury manages
the Market Risk with the help of Asset Liability Management

Committee (ALCO) and Asset Liability Management (ALM)
Desk in the following fashion:

Interest Risk Management

Treasury Division reviews the risks of changes in income of
the Company as a result of movements in market interest
rates. In the normal course of business, FFIL tries to minimize

the mismatches between the duration of interest rate

sensitive assets and liabilities. Effective Interest Rate Risk
Management is done as under:

Market analysis

Market analysis over interest rate movements are reviewed by
the Treasury of the company. The type and level of mismatch
interest rate risk of the company is managed and monitored
from two perspectives, being an economic value perspective
and an earning perspective.

GAP analysis

ALCO has established guidelines in line with central Bank’s
policy for the management of assets and liabilities, monitoring
and minimizing interest rate risks at an acceptable level. ALCO
in its regular monthly meeting analyzes Interest Rate Sensitiv-
ity by computing GAP i.e. the difference between Rate
Sensitive Assets and Rate Sensitive Liability and take decision
of enhancing or reducing the GAP according to prevailing
market situation aiming to mitigate interest rate risk.

Continuous Monitoring

Company'’s treasury manages and controls day-to-day trading
activities under the supervision of ALCO that ensures continu-
ous monitoring of the level of assumed risks.

Equity Risk Management

Equity Risk is the risk of loss due to adverse change in market
price of equities held by the Company. Equity Risk is managed
by the following fashion:

FFIL minimizes the Equity Risks by Portfolio diversification as

per investment policy of the company. The entire portfolio is
managed by FFIL Investments Limited.

Annual Report - 34

Quantitative Disclosures
(b) The capital requirements for Market Risk:

Interest rate risk -
Equity position risk 3.20
Foreign Exchange Position and Commodity|

risk (if any). -

H) Operational Risk:

Qualitative disclosure:

(a) Views of Board on system to reduce Operational Risk:

All the policies and guidelines of internal control and compli-
ances are duly approved by the Board. The Board delegates
its authority to Executive Committee and to MANCOM
members as per company policy of delegation of authority.
Audit Committee of the Board directly oversees the activities
of internal control and compliance as per good governance
guideline issued by Securities and Exchange Commission.

Performance gap of executives and staffs

FFIL's recruitment strategy is based on retaining and attract-
ing the most suitable people at all levels of the business and
this is reflected in our objective approach to recruitment and
selection. The approach is based on the requirements of the
job (both now and in the near future), matching the ability
and potential of the individual. Qualification, skills and compe-
tency are our basis for nurturing talent. We are proud to state
that favorable job responsibilities are increasingly attracting
greater participation from different level of employees in the
FFIL family. We aim to foster a sense of pride in working for
FFIL and to be the employer of choice. As such there exists no
performance gap in FFIL.

Potential external events
No such potential external event exists to raise operational
risk of FFIL at the time of reporting.

Policies and procedures for mitigating operational risk:

FFIL has also established Internal Control and Compliances
Department (ICC) to address operational risk and to frame
and implement policies to encounter such risks. ICC assesses
operational risk across the Company as a whole and ensures
that an appropriate framework exists to identify, assess and
mange operational risk.

Approach for calculating capital charge for operational risk:
Operational risk is defined as the risk of loss resulting from
inadequate or failed internal processes, people and system or
from external events. FFIL uses basic indicator approach for
calculation capital charge against operational risk i.e. 15% of
average positive annual gross income of the company over
last three years.

Quantitative Disclosures:
(b) Capital requirement for operational risk:

Capital requirement for operational risk: -16.51
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Statement on Ethics and Compliance

Acknowledgement

FAS Finance & Investment Limited remains committed to
upholding the highest standards of ethics and compliance
by its employees. Good governance and sound ethical
practices are deeply embedded in our culture. We will
continue to strengthen our position to remain as a highly-
compliant and well-governed financial institution in Bangla-
desh.

Our Approach

As governance and regulatory requirements in the financial
industry continues unabated, financial institutions are
coming under intense pressure to implement good govern-
ance practices and manage compliance risk while pushing
for improvements to the bottom-line. Compliance risk

within the FFIL Financial Group is defined as the risk of
impairment to the organization’s business model, reputa-
tion and financial condition from failure to meet laws and

regulations, internal policies and the expectations of
stakeholders.

FFIL pays close attention to the moral concerns in order to
make the right ethical decisions on a day-to-day basis over
and above observing the law, one of the basic professional
requirements for the NBFIs. We at FFIL believe that the
upholding of an ethical culture in financial sector is of
critical interest to the customers, employees, regulators
alike and to the NBFI itself as a secured, reliable and
efficient financial sector system in one of the pillars of
economic stability of any country. Hence, nurturing an
ethical culture is of utmost importance for financial institu-

tions, like any other organization. Our core ethical values
include honesty, integrity, fairness, responsible citizenship,
and accountability.

Code of Ethics & Principles of Conduct

True spirit of ethical practices is at the core of what FFIL
secures in the course of business. We fondly believe that
our achievement can only be sustained by creating
effective corporate governance, professionalism among its
staff and strictly adhering to rules and regulations
designed in high ethical standard. Key areas of our efforts
are:

1. Fair Treatment of Customers

FFIL ensures that customers are treated fairly and without
prejudice that fosters good support and helps to build
long-term sustainable business relationship.

2. Privacy and Security of Client Information

As per our ‘Code of Conduct), all information gathered from
customers/clients during the course of providing service is
to be considered confidential unless it is clearly stated
otherwise.
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3. Transparency and Accuracy of Financial, Tax and

Other Reporting
Employees of FFIL must ensure that information / reporting
relating to their customer is readily available, accurate and
transparent.

4. Interaction in Print, Electronic and Social Media

All media (Print, electronic and social) inquires are forwarded
to representatives of corporate communication department or
any authorized personnel to initiate contact with the media on
behalf of the organization.

5. Ethics against Discriminatory Harassment

FFIL Management ensures strict compliance with antidiscrimi
nation and harassment policy whereby the wrongdoer may be
subjected to the full range of disciplinary actions up to and
including termination of his /her employment as well as may be
tried by the prevailing laws of the country.

6. Kickback & Secret Commission

FFIL employees must not receive payment or compensation of
any kind from any customer/ vendor/ supplier, except as
authorized under the organization’s business. In particular,
FFIL Strictly prohibits the acceptance of secret commission
from suppliers and clients.

7. Personal Investment and Insider Trading

It is also prohibited for FFIL Employees o take part in trading
of publicly traded securities and investments for personal gain
if they possess material non-public information about the
security or the issuer.

8. Conduct towards Female Colleagues

Any harassment or discriminatory behavior directed at female
employees in the form of derogatory or provocative comments,

physical violence, horseplay / inappropriate jokes, unwanted
physical contact, use of epithet, comments or innuendo,

obscene or harassing telephone calls, e-mails, letters, notes or
other forms of communication, and any other conduct that

may create a hostile working environment is strictly prohibited.

In some cases can lead to termination of employment.

9. Workplace Security & Safety

One of the primary concerns of FFIL is to maintain a healthy
and productive work environment by ensuring the safety and
security of office premises.

Compliance Governance
At the apex of Compliance is the Board, which oversees and
provides strategic direction for compliance in the Group.
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Statement on Corporate Governance

Corporate governance is the system by which companies are
directed and controlled. The Boards of Directors are respon-
sible for the overall corporate governance. FFIL believes
compliance to be one of its key priorities and is continuously
working to strengthen and improvement of its corporate
governance with the aim to have sustainable growth,
transparency, accountability, development of corporate
values and to meet the expectation of shareholders, custom-
ers, regulators and other key stakeholders.

In pursuing the Corporate Objectives, we have committed to
the highest level of governance and strive to foster a culture
that values and rewards exemplary ethical standards,
personal and corporate integrity and mutual respect. The
Board of Directors, led by the Chairman, is responsible for
the governance of FFIL, and developing effective Govern-
ance Framework to meet challenges, both in the short and
long term. The Board is committed to reviewing and improv-
ing our systems to provide transparency and accountability,
and initiate transformational changes whenever necessary
to ensure best practices are maintained and enhanced
according to the principles of Corporate Governance.

Corporate Governance Framework

FFIL's corporate governance framework is based on the
principles of accountability, transparency, ethical manage-
ment and fairness. A philosophy of sound governance is
entrenched across the business. The directors recognize that
good governance, achieved through an ethical culture,
competitive performance, effective control and legitimacy,
can create sustainable value and enhance long-term equity
performance. The following Acts, Regulations and Circulars
have been used:

Sl. No. Particulars

1 The Companies Act, 1994

2 The Financial Institutions Act, 1993

3 The Code of the best Practice on Corporate
Governance issued by the Bangladesh Securities
and Exchange Commission (SEC) vide Notifica-
tion No. BSEC/CMRRCD/2006-158/ 207
/Admin/80 Dated June 3, 2018.

4 Bangladesh Bank circular DFIM Circular No.
07, dated; 25 September, 2007.

5 Listing Regulations of Dhaka Stock Exchange

and Chittagong Stock Exchange
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Code of Conduct: defines the FFIL's ethical values and
professional standards that the Board and all employees are
required to follow, including an emphasis that employees
must adhere to all relevant laws, regulations, and policies in
order to maintain and strengthen our reputation for
integrity, fair dealing and measured risk taking.
Organizational Guidelines and Regulations: define the
responsibilities and sphere of authority of the various bodies
within the company, as well as the relevant reporting proce-
dures.

Corporate Governance Guidelines: summarize certain
principles promoting the function of the Board and its
committees and the effective governance of the company.

The Board

The primary role of the Board is to protect and enhance
long-term shareholder value. It sets the overall strategy for
FFIL and supervises executive management. It also ensures
that good corporate governance policies and practices are
implemented within the company. In the course of discharg-
ing its duties, the Board acts in good faith, with due
diligence and care, and in the best interests of the Company
and its shareholders. The Board of Director of FFIL
comprises of members from diverse professional and educa-
tional background having knowledge and experience in
Finance, Accounting, Economics, Medical, Law, Business
Studies, Business Administration amongst others. The short
biographies of the board of directors is set out in the Profile
of the Board of Directors section of this annual report.

Representation of Non-Executive Directors & Inde-
pendent Directors

FFIL's Board comprises five (5) Non-Executive Directors
(NEDs) and all are the Independent Directors. All the
Directors bring forth independent judgment and consider-
able knowledge to perform their roles effectively. As per
Bangladesh Securities and Exchange Commission (BSEC),
Notification No. BSEC/CMRRCD/2006-158/207/Admin/80
Dated June 3, 2018, at least one-fifth of the total Directors
of the Board shall be Independent Directors. Thus, in
compliance we have all Independent Director in the Board of
the Company, having no share or interest in FFIL. Independ-
ence of the respective Independent Directors is confirmed
during selection and appointment of the Directors and they
remain committed to continue with such independence
throughout their tenure.
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Responsibilities of the Board of Directors
The board has overall responsibility for the Organization.
The responsibilities of the board of Directors include:

The role and responsibilities of the Chairman of the Board is
defined and set by the Board.

+ 6HWWLQJ RYHUDOO VWUDWHJILF GLUH PR CRIBIMATS RIATYFReIS!E gsure that the Board is
f SHYLHZ DQG DSSURYDO RI EXVLQHVV VIHUE WL S task of setting and implementing the

¥ 5HYLHZ DQG DSSURYDO RI EXGJHW

T Review of performance against financial and strategic
objectives

Company'’s direction and strategy. The Chairman is selected
by the Board. The principal features of the role of the Chair
comprise the followings:

3URYLGL%JH\(?HDGHUVKLS WR WKH %RDUG

t
$SSURYDO RI LQWHUQDO SROLFLHV DQG JXLGHOL

F Taking responsibility for the Board’s composition and
development

8QGHUVWDQGLQJ ULVN DQG VHWWLQJ Péngd}'mgs?nﬁ&bw br\é\(/i'é'ion of information available to

+
t $SSURYDO RI ILQDQFLDO VWDWHPHQWYV
t
t

(QVXULQJ JRRG JRYHUQDQFH
F Appointment of Managing Director & CEO and fixation of
benefits

Company’s Policy on Appointment of Directors

The Board of Directors has the following duties and respon-
sibilities in connection with the selection and appointment of
new directors; -

T Regularly review the size and composition of the Board
and the mix of expertise, skills, experience and perspec-
tives that may be desirable to permit the Board to execute
its functions;

I Identify any competencies not adequately represented
and determine the process necessary to be assured that
a candidate nominated by the shareholders with those
competencies is selected;

F The Directors are appointed by the shareholders in the

Annual General Meeting (AGM). Casual vacancies, if any,

are filled by board in accordance with the stipulation of
the Companies Act 1994 and the Articles of Association of
FAS Finance & Investment Limited.

F Any change in the members of the Board requires intima-
tion to the Bangladesh Bank, Bangladesh Securities and

Exchange Commission (BSEC) and the stock exchanges

Directors usually serve three year terms, which the Board
considers an appropriate length of time for directors to

immerse themselves fully in the Company’s affairs and
gain sufficient understanding of the Company’s opera-
tions so as to make an effective contribution as a Director.

Chairman

Role of the Chairman

The Chairman runs the Board. The Chairman serves as the
primary link between the Board and the management and

works with the Managing Director and CEO and the
Company Secretary to set the agenda for Board meetings. It
is the Chairman’s responsibility to provide leadership to the
Board and ensure that the Board works effectively and

discharges its responsibilities as Directors of the Company.
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the Board

t+ 30DQQLQJ DQG FRQGXFWLQJ %RDUG PHHW
I *HWWLQJ DOO 'LUHFWRUV LQYROYHG LQ W
I (QVXULQJ WKH %RDUGTYTV IRFXV RQ NH\ WD
F Engaging the Board in assessing and improving its performance

f 2YHUVHHLQJ WKH LQGXFWLRQ DQG GHYHO
I 6XSSRUWLQJ WKH 0DQDJLQJ 'LUHFWRU DQ

Responsibilities of the Chairman

The Chairman of the Board shall be responsible for the
management, development and effective performance of
the Board of Directors and provides leadership to the Board
for all aspects of the Board’s functions. He will:

F Ensure effective operations of the Board and its commit-
tees in conformance with the highest standards of corpo-
rate governance;

T Ensure effective communication with shareholders, host
Governments and other relevant constituencies and
ensure that the views of these groups are understood by
the Board;

T Set the agenda, style and tone of Board discussions to
promote constructive debate and effective decision
making;

T Ensure that all Board Committees are properly estab-
lished, composed and operated;

F Support the Managing Director and CEO in strategy
formulation and, more broadly, provide support and give
advice;

F Ensure an effective relationship among Directors, acting
as the principal channel for communication and issues
relating to business strategy, planned acquisitions and
corporate governance;

T Establish a harmonious and open relationship with the
Managing Director and CEO;

F Ensure that Board Committees are properly structured
and all corporate governance matters are fully addressed;

F Encourage active engagement by all members of the Board.



FAS Finance & Investment Limited

Separation of Duties between CEO and Chairman

The Chairman of the Board is not the Chief Executive of the

Company and are independent of each other, and their roles

are autonomous and separate, in accordance with the DFIM

Circular No. 07, dated 25.09.2007 and BSEC's Notification
Corporate Governance Code dated 03.06.2018.

Managing Director

Role and Responsibilities of the Managing Director

The main duties and responsibilities and authorities of the
Managing Directors are as follows:

approved by the Board. The Company Secretary acts as a
mediator between the Company, its Board of Directors,
stakeholders, the government and regulatory authorities. He
has expertise in corporate laws, capital markets, security
laws and corporate governance. He also keeps close review
of all legislative, regulatory and corporate governance devel-
opments that might affect the Company’s operations and
ensure that the Board is fully briefed on these and that it has
regard to them when taking decisions.

The Company Secretary ensures that the best management

t+ 3HUIRUP GXW\ DV GHOHJDWHG E\ WKHpéaﬁtisqgéndworkethicsareembracedtocreatevaluefor

+ %XVLQHVV SODQQLQJ DQG DFKLHYLQJWWEUREWAP SPEES R WACPNoER: o gasenolders s

through execution of business plan;

F Ensure compliance with Financial Institutions Act, 1993
and related guidelines and circulars;

in the Board’s mind when important and business decisions
are being taken, co-ordinates the policies of the Company,
fulfills the management function and provides guidance on
strategic decisions for the improvement and growth of the

f $SSRLQWPHQW DQG DSSUDLVDO RI DOQ:OWF;%M,.HPSOR\HHV

Appointment of Managing Director

The Managing Director & CEO is appointed by the Board
subject to the consent of the shareholders in the Annual

General Meeting (AGM) and approval of Bangladesh Bank.

Annual Evaluation of the CEO by the Board

The Board of Directors evaluates the Managing Director and
CEO based on the goals set for him considering the company
vision and mission at the beginning of each year. The Board
does the performance assessment of CEO annually based on
the specific targets as set forth in Annual Budget and
long-term strategic goals. The annual financial budget and
other job objectives are discussed, reviewed and finalized by
the Board at the start of each fiscal year. The Board consid-
ers both financial and non-financial goals in both short term
and long term while setting targets and doing the perfor-
mance assessment.

No involvement with any other listed or non listed
companies at the same time

As per BSEC's Notification Corporate Governance Code dated
03.06.2018 the Managing Director & CEO do not hold the
same or any executive position with any other listed or non
listed companies.

Company Secretary

The Company Secretary of the Company, has day-to-day
knowledge of the Company’s affairs. Company Secretary
reports to the Board of Directors and is responsible for
providing advice on governance matters.

Role of Company Secretary
In compliance with the Corporate Governance Code, the

Company Secretary has defined roles and responsibilities
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In compliance with the Corporate Governance Code, the
Company Secretary has defined roles and responsibilities
approved by the Board, which are indicated below:

F To ensure the compliance of the company in relation to
financial and legal practices, as well as issues of corporate
governance;

¥ 7R DFW DV D SRLQW RI FRPPXQLFDWLRQ

directors and company shareholders, reporting in a timely
and accurate manner on company procedures, perfor-
mance and developments;

f To develop and oversee the systems that ensure the
company complies with all applicable codes, as well as its
legal and statutory requirements;

f +ROGLQJ
tee meetings and general meetings of shareholders;

t 2UJDQL]LQJ SUHSDULQJ DJHQGDV IRU D

board meetings, audit committee meetings, executive
committee and other committees of the Board, annual
general meetings (AGMs) and extra-ordinary general
meeting of the shareholders;

F Overseeing maintenance of statutory books, including
registers of members, directors and registrar of meeting
minutes;

F Dealing with correspondence, ensuring decisions made
are communicated to the company stakeholders;

F Contributing to meeting discussions, as and when required,
and advising members of the legal, governance, account-
ing and tax implications of proposed policies;

$ ORQLWRULQJ FKDQJHV LQ UHOHYDQW OH

tory environment, and taking appropriate action;

F Liaising with external regulators and advisers, such as
lawyers and auditors;

PDQDJLQJ DQG DGPLQLVWHULC
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¥ Filing statutory returns to regulatory bodies such as RJSC,
Bangladesh Bank, Securities & Exchange Commission
(SEC), Stock Exchanges, Central Depository System etc;

¥ Overseeing the preparation of company's statutory annual
report and dispatching to stakeholders in timely manner;

(5) The statutory audit or external audit
(6) Remedial actions

Reporting of Internal Auditor to the Audit Committee
The Company'’s internal control system was commensurate

with_its size and business nature. The system minimized
+ $VVLVW PDQDJHPHQW LO FRUSRUDWH WHT 'S SEPEL BISNESS 82H'E VLT

efficient and effective tax management and compliance
with regard to tax withholding and statutory reporting to
tax authority;

¥ Analyze tax implications in new diversified investments
and assist management;

operational risks through effective control, systemic review
and on-going audit. The internal auditors undertook a
comprehensive audit of all functional areas and operations,
their findings referred to the Audit Committee of the Board.

The Company internalized its legal and technical appraisal
functions to ensure optimum contral. Tr|1_|eUC0mDoany’s multi-

f 7R WDNH FRPSHWLWLYH WD[ DGYDQWDJH TURP GLITHUHQW DOW

tive investment options;

¥ Oversee the filing of annual tax return, liaise with tax
consultants time to time and attend hearing to tax office as
and when required;

¥ Statutory reporting to Bangladesh Bank, SEC, NBR and
other regulatory bodies under Financial institutions Act,
1993,Companies Act 1994, Securities & Exchange Regula-
tions etc and

level authorization structure ensured that higher exposure
levels were duly authorized by personnel and committees with
requisite experience and authority. Training programs and
guidelines helped to implement linkage between goals and
operations.

The Board has ultimate responsibility for establishing an
effective system of internal control. The internal control
system holds all business risks, including financial, operational

+ /LDLVRQ ZLWK WKH RXWVLGH SDUWLH VDR 8'3t99ip §95% \10pTitigaig, &fl the risks as well as to

No involvement with any other listed or non listed companies
at the same time

As per BSEC's Notification Corporate Governance Code dated

03.06.2018 the Company Secretary do not hold the same or
any executive position with any other listed or non listed
companies.

Access of Head of Audit to the Audit Committee
The Head of Internal Audit and Compliance has the direct
access to the Audit Committee.

Role and Responsibility of the Head of Internal Audit

The Head of Internal Audit (HIA) is the key person who is

responsible for ensuring the appropriate level of assurance in
relation to the operation of internal controls, risk management

and governance. Hence, appropriate governance arrange-
ments would include the HIA having direct, unrestricted

access to the accountable officer; a service level agreement
(or similar) in place; and a strong audit committee in opera-

tion.

The duties and responsibilities will also include oversee the
following functions:

(1) Financial reporting including disclosures
(2) Internal control
(3) Internal audit

(4) Compliance with relevant ethical requirements, in
particular independence and objectivity
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establish control environment, the board holds its meeting
regularly with comprehensive agenda dealing with all major
aspects of business. There is an internal control and compli
ance department directly reporting to the Board Audit
Committee which looks after compliance with the organiza-
tional policies by different departments.

FFIL made relevant mandatory disclosure in its financial
statements under the regulatory framework, including compli -
ance with the provisions of International Financial Reporting

Standards (IFRS) as adopted in Bangladesh, besides that it
submits all the reports/statements regularly, which are

required to submit to the regulators as well as the other

stakeholders of the Company. However, a separate report on
Internal Control has been given on page no. ...... of this
report.

No involvement with any other listed or non listed
companies at the same time

As per BSEC's Notification Corporate Governance Code dated
03.06.2018 the Head of Internal Audit and Compliance do not
hold the same or any executive position with any other listed
or non listed companies.

Nomination & Remuneration Committee

As per the Corporate Governance Code issued by BSEC, a
company needs to form a Nomination and Remuneration
Committee (NRC). However, as per the Central Bank’s regula-
tion DFIM Circular Letter No. 18 dated 26.10.2011 and
DFIM(P)1052/27/2021-2436 dated November 04, 2021, no
NBFI can form any Board Subcommittee other than Executive
Committee and Audit Committee.



FAS Finance & Investment Limited

Compliance with Corporate Governance Regulation

by Bangladesh Bank and Bangladesh Securities and
Exchange Commission

In compliance with the conditions of the Corporate Govern-
ance Guidelines issued by Bangladesh Securities and
Exchange Commission (BSEC) Notification No.
SEC/CMRRCD/2006-158/207/Admin/80 dated 3 June 2018,
MRH Dey & Co., Chartered Accountants examined the
compliance with the said conditions of Corporate Govern-
ance and certified that FAS Finance & Investment Limited
has complied with the conditions of Corporate Governance
stipulated in the above mentioned BSEC's notification dated
3 June 2018. The company also provides the compliance
checklist as required by Bangladesh Bank.

Communications to Shareholders and Stakeholders
Itis the company’s policy that all external communication by
the Company will:

F Be factual and subject to internal vetting and authorization;
} 1RW RPLW PDWHULDO LQIRUPDWLRQ

F Express information in a timely, clear and objective manner.

FFIL strongly believes that all stakeholders should have
access to complete information on its activities, performance
and product initiatives.

Communication through Quarterly Reports

The company reports to its shareholders four times a year
through quarterly and half-yearly reports and a detailed
Annual Report.

Communication through AGM

All shareholders have the right to attend the Annual General
Meeting (AGM) where they can meet and communicate with
the Directors and express their views regarding the
Company’s business, prospects and other matters of
interest. The shareholders are always encouraged to attend
the meetings o, if they are unable to attend, appoint proxies
in that special cases.

Process of Communicating the Schedule

Send all notices of the Annual General Meeting
(AGM)/Extraordinary General Meeting (EGM) to the
Exchange and simultaneously to the shareholders at least 14
days prior to AGM and 21 days prior to EGM. Hard copies of
the Annual Report to the shareholders are also sent as least
14 days before the Annual General Meeting. Notice of the
AGM is sent to the Dhaka Stock Exchange (DSE), Bangla-
desh Securities and Exchange Commission (BSEC), online
newspaper and print media. The notice of the AGM is also
made available on the company website.
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Communication during the AGM

The shareholders, who attend the AGM, have the option to

ask questions and give suggestions to the Board members
during the AGM. The Managing Director and CEO, on behalf
of the Board, answers the queries of the shareholders.

Communication through Website

The Company’s website displays, inter-alia, the Annual
Reports, half-yearly reports, quarterly reports, product
offerings, recent announcements, presentations and event
updates. Price Sensitive Information (PSI) are made publicly
available as required by the Bangladesh Securities and
Exchange Commission (BSEC), Dhaka Stock Exchange
Limited (DSE) and the Chittagong Stock Exchange Limited
(CSE) and the Bangladesh Bank. In addition to ensuring
timely compliance, this also enables dissemination of
information to all stakeholders and the public through print
and online media.

Remuneration of Directors and Senior Managers

Directors are not entitled to any remuneration other than
attending the meeting of the Board and its committees.
Bangladesh Bank vide its DFIM Circular No.13 dated Novem-
ber 30, 2015, fixed the maximum remuneration limit to BDT
8,000 per attendance. The Board of FFIL complies with the
regulation.

Managing Director’s remuneration is set by the Central Bank.
Remuneration for senior executives is market-based and
competitive to attract, motivate and retain skilled and

competent employees. The total remuneration package of
senior executives comprises basic pay, car benefits,
allowances, performance bonus, retirement benefits
(Gratuity and Provident Fund) and other benefits as per
company’s policies.

Code of Ethics and Business Conduct

The Board promotes ethical and responsible decision
making. FFIL has in place a Code of Ethics and Business
Conduct that is applicable to all its employees to ensure a
high standard of ethical and professional conduct is upheld
by all its employees in the performance of their duties and
responsibilities.

The Code of Ethics enhance the standard of corporate
governance and promote ethical conduct with a view to
achieving the following objectives:

F To establish a uniform ethical standard emphasizing
conduct free from conflicts of interest; and

F To uphold the spirit of corporate responsibility and
accountability in line with the governing laws, regulations
and guidelines.



FAS Finance & Investment Limited

Certificate on Compliance of Conditions of Corporate
Governance Guidelines to the Shareholders of
FAS Finance and Investment Limited
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FAS Finance & Investment Limited

Status of Compliance with the Corporate Governance Code (CGC) of
FAS Finance & Investment Limited for the year ended 31 December

Condition

No.

1.00
1.(1)

2022

[As per condition No. 1(5) (xxvii)]

Status of compliance with the conditions imposed by the Commission’s Notification No. BSEC/CMRRCD/2006-

158/207/Admin/80, dated 3 June 2018.
(Report under Condition No. 9.00)

Board of Directors (BoD)
Board Size shall not be less than 5(five) and
more than 20(twenty)

Compliance
Status

Complied| _ Not
Complied

4

Remarks

5(Five) independent
directors has appointed
by BSEC as per letter no.
SEC/SRMIC/105-
2017/146 dated
31/05/2021. However, no
latest Form XII not
submitted to RISC by the
company.

1.(2)

Independent Director:

1.2.(a)

At Teast one-fifth (1(]5% of the total number of
board of directors shall be Independent
Directors (ID)

All Independent
Directors are
appointed by BSEC

1.2 (b) (i)

IDs do not hold any share or holds less than 1%
shares of the total paid-up shares of the
Company

None of the
Independent
Director holds any
share of the
company

1.2(b) (ii)

ID is not a sponsor and not connected with any
sponsor or director or nominated director or
shareholder or any of its associates, sister
concerns, subsidiaries and parents or holding
entities who holds one percent (1%) or more
shares of the total paid-up shares and his or her
family members shall not hold above mentioned
shares;

1.2 (b)(iii)

ID has not been an executive of the company in
immediately preceding two financial years;

1.2 (b)(iv)

ID does not have any relationship whether
pecuniary or otherwise relationship with the
company or its subsidiary/associated companies;

1.2 (b)(v)

ID is not a member or TREC holder, director or
officer of any stock exchange;

1.2 (b)(vi)

ID is not a shareholder, director excepting
independent director or officer of any member or
TREC holder of stock exchange or an
intermediary of the capital market;

1.2 (b)(vii)

ID is/was not a partner or an executive of
company’s audit firms engaged in Statutory Audit
or Internal Audit or Special Audit or Compliance
Certification of the Codes during preceding three
years;

Corporate Governance of FAS Finance & Investment Limited for the year ended 31st December 2021 Page 1
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FAS Finance & Investment Limited

Compliance

Condition Status

No.

1.2 (b)(viii)

ID shall not be independent director in more
than five listed companies;

Complied| _ Not
Complied

4

Remarks

1.2 (b)(ix)

ID has not been convicted by a court of
competent jurisdiction as a defaulter in payment
of any loan or any advance to a bank or NBFI;

v

1.2 (b)(x)

ID has not been convicted for a criminal offence
involving moral turpitude;

1.2(c)

Appointment of ID shall be done by Board and
approved by the shareholders in AGM.

1.2 (d)

The Post of ID cannot remain vacant more than
90 days.

1.2 (e)

The tenure of office of an ID shall be for three(3)
years, which may be extended for one(1) tenure
only;

NN N N

13

Qualification of Independent Director(ID):

1.3(a)

Independent Director shall be a knowledgeable
individual with integrity who is able to ensure
compliance with financial, corporate laws,
regulatory requirements and can make
meaningful contribution to the business;

1.3(b)

Independent director shall have the
following qualifications:

1.3(b)(i)

ID is a Business Leader who is/was a promoter
or director of an unlisted company having
minimum paid-up capital of One Hundred million
or any listed company or a member of any
national or international chamber of commerce
or business association;

No such category ID
appointed

1.(3)(b)(ii)

ID is/was a Corporate Leader as top level
executive as adopted by the code and a
candidate with equivalent position of an unlisted
company having minimum paid up capital of Tk.
100.00 million or of a listed company;

Two Independent
Directors have such
qualification.

1(3)(b)(iii)

ID was Former official of government in the
position not below 5th Grade of the national pay
scale and educational background of bachelor
degree in economics or commerce or business or
law;

One Independent
Director has such
qualification.

1(3)(b)(iv)

ID is/was University Teacher who has
educational background in  Economics or
Commerce or Business Studies or Law;

OneoftheIDis a
university teacher.

1(3)(b)(v)

ID is/was a professional or an advocate
practicing in the HCD of Bangladesh Supreme
Court or a CA, CMA, CFA, CCA, CPA and CS or
equivalent qualification;

One oftheIDis a
CMA and holding top
position of a
multinational credit
rating agency.

1(3) (9

The ID shall have at least Ten (10) years of
experiences in any field mentioned in clause (b);

4
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FAS Finance & Investment Limited

Condition
No.

1(3) (d)

Special cases for
experiences
Commission;

relaxing qualifications or
with  prior approval of the

Compliance

Status

Remarks

- No such event
occurred

1(4)

Duality of Chairperson of the Board of Directors and Ma

naging Director or CEO:

1(4)(a)

The Position of the Chairman of the Board and
the Managing Director (MD) and/or the Chief
Executive Officer (CEO) of the Company shall be
filled by different Individuals;

4

The Chairman of the
Board and MD &
CEO of the company
are different
individual

1(4)(b)

MD and/or CEO of a listed Company shall not
hold the same position in another listed
Company;

1(4)(c)

The Chairperson of the Board shall be elected
from among the non-executive directors;

1(4)(d)

The Board shall clearly define respective roles
and responsibilities of the Chairperson and the
Managing Director and/or CEO;

1(4)(e)

In absence of Chairman, the remaining members
may elect one from non-executive directors as
Chairperson for that particular Board’s meeting;
the reason of absence shall be duly recorded in
the minutes.

N/A

- No such event
occurred

1(5)

Directors’ Report to Shareholders:

1(5)(0)

Industry outlook and possible future
developments in the industry;

1(5)(ii)

Segment-wise or product-wise performance;

1(5)(iii)

Risks and concerns including internal and
external risk factors, threat to sustainability
and negative impact on environment, if any;

1(5)(iv)

A discussion on Cost of Goods Sold, Gross Profit
Margin and Net Profit Margin, where applicable;

- Not applicable

1(5)(v)

A discussion on continuity of any extraordinary
activities and their implications (gain or loss);

- No such matter
arose during the
year.

1(5)(vi)

A detailed discussion and statement on related
party transactions;

1(5)(vii)

A statement of utilization of proceeds raised
through public issues, rights issues and/or any
other instruments;

- Not Applicable

1(5)(viii)

Explanation if the financial results deteriorate
after the company goes for IPO, RPO, Rights
Offer, Direct Listing, etc.;

- Not Applicable

1(5)(ix)

Explanation by the Management if significant
variance occurs between Quarterly Financial
Performance and Annual Financial Statements;

1(3)(x)

Disclosure for remuneration paid to Directors
including Independent Directors

1(5)(xi)

A statement that financial statements prepared
by the management of the issuer present fairly

Corporate Governance of FAS Finance & Investment Limited for the year ended 31st December 2021 Page 3
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FAS Finance & Investment Limited

Condition
No.

its state of affairs, the result of its operations,
cash flows, and changes in equity;

Compliance
Status

Remarks

1(5)(xii)

Proper books of account of the issuer company
have been maintained;

1(5)(xiii)

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

1(5)(xiv)

Followed IAS or IFRS as applicable in preparation
of the financial statement and departure
therefrom has been adequately disclosed.

1(5)(xv)

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

1(5)(xvi)

A statement that minority shareholders have
been protected from abusive actions by, or in the
interest of, controlling shareholders acting either
directly or indirectly and have effective means of
redress;

1(5)(xvii)

There are no significant doubts upon the issuer
company's ability to continue as a going concern.
If the issuer company is not considered to be a
going concern, the fact along with reasons
thereof should be disclosed;

1(5)(xviii)

Significant deviations from the last vyear’'s
operation results of the issuer company shall be
highlighted and the reasons thereof should be
explained;

1(5)(xix)

Key operating and financial data of at least
preceding 5 (Five) years shall be summarized;

1(5)(xx)

Reason for non-declaration of dividend (cash or
stock) for the year.

1(5)(xxi)

Board’s statement to the effect that no bonus
share or stock dividend has been or shall be
declared as interim dividend;

N/A

1(5)(xxii)

The number of Board meetings held during the
year and attendance by each Director;

4

1(5) (xxiii)

A report on the pattern of shareholding disclosing the a

regate (name wise details);

1(5)(xxiii)(a)

Parent/Subsidiary/Associated Companies and
other related parties (name wise details);

v

1(5)(xxiii)(b)

Directors, CEO, Company Secretary, CFO, HIAC
and their spouses and minor children (name wise
details).

v

1(5)(xxiii)(c)

Executives (top 5 (five)) salaried employees of
the company, other than the Directors, Chief
Executive Officer, Company Secretary, Chief

4
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FAS Finance & Investment Limited

Condition
No.

Financial Officer and Head of Internal Audit and
Compliance

Complied| _ Not
Complied

Compliance
Status

Remarks

1(5)(xxiii)(d)

Shareholders holding ten percent (10%) or more
voting interest in the company (name wise
details);

Not Applicable

1(5)(xxiv)

In case of the appointment/re-appointment of a director the company shall disclose

the following information to the shareholder

S:

1(5)(xxiv)(a)

A brief resume of the director.

v -

1(5)(xxiv)(b)

Nature of his/her expertise in specific functional
areas;

v -

1(5)(xxiv)(c)

Names of the companies in which the person
also holds the directorship and the memberships

of committees of the Board;

Vv -

1(5)(xxv)

Management discussion and analysis signed

by CEO/MD presenting detail analysis of

the company’s position and operations along with a brief discussion of changes in the

financial statements, among others, focusing on:

1(5)(xxv)(a)

Accounting  policies and estimation for

preparation of financial statements;

Vv -

1(5)(xxv)(b)

Presenting detailed Changes in accounting
policies and estimation as well as cash flows on
absolute figure for such changes;

v -

1(5)(xxv)(c)

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

1(5)(xxv)(d)

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

1(5)(xxv)(e)

Briefly explain the financial and economic
scenario of the country and globe;

1(5)(xxv)(f)

Risks and concerns issues related to the financial
statements, explaining such risk and concerns
mitigation plan of the company;

1(5)(xxv)(9)

Future plan or projection or forecast for
company’s operation, performance and financial
position, with justification thereof, i.e., actual
position shall be explained to the shareholders in
the next AGM;

1(5)(xxvi)

Declaration or certification by the CEO and the
CFO to the Board as required under condition
No. 3(3) shall be disclosed as per Annexure-A;

1(5)(xxvii)

The report as well as certificate regarding
compliance of conditions of this Code as required
under condition No. 9 shall be disclosed as per
Annexure -B and as per Annexure-C.

1(6)

Meeting of the Board of Directors:
Conducting Board meetings and recording the

minutes of the meetings and keeping required
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FAS Finance & Investment Limited

Compliance

Condition Status

Remarks

Not
2 Complied

books and records in line BSS as adopted by the
ICSB;

1(7)

Code of Conduct for the Chairperson, other Board members and Chief Executive

Officer:

1(7)(a)

The Board shall lay down a code of conduct,
based on the recommendation of the Nomination
and Remuneration Committee (NRC);

N/A

1(7)(b)

The code of conduct as determined by the NRC
shall be posted on the website of the company
including, among others, prudent conduct and
behavior;

N/A

As per the Bangladesh
Bank Circular BRPD(R-1)
717/2021-5064 dated 16
June 2021 no such
committee is possible to
form without the
instructions from
Bangladesh Bank. As per
the circular formation of
such committee clearly
contradicts with the rules
of Bank Company Act
1991 and instructions of
Bangladesh Bank. So no
NRC is formed by the
Board.

Governance of Board of Directors of Subsidiary Company:

2(a)

Provisions relating to the composition of the
Board of the holding company shall be made
applicable to the composition of the Board of the
subsidiary Company;

2(b)

At least 1 (One) Independent Director of holding
company shall be a director on the Board of
subsidiary company;

2(c)

Minutes of subsidiary to be placed in the meeting
of holding company;

2(d)

The minutes of the respective Board meeting of
the holding company shall state that they have
reviewed the affairs of the subsidiary company
also;

2(e)

The Audit Committee of the holding company
shall also review the financial statements in
particular the investments made by the
subsidiary company.

3.0

Managing Director (MD) or Chief Executive Officer (CEO), Chief Financial Officer
(CFO), Head of Internal Audit and Compliance (HIAC) and Company Secretary (CS):

3.1

Appointment:

3(1)(2)

The Board shall appoint a MD or CEQ, CS,
CFO and HIAC;

4

3(1)(b)

The positions of the MD or CEO, CS, CFO and
HIAC shall be filled by different individuals;

4

3(1)(c)

The MD or CEO, CS, CFO, and HIAC of a listed
company shall not hold any executive position in
any other company at the same time;

3(1)(d)

The Board shall clearly define respective roles,
responsibilities and duties of the CFO, the HIAC
and the CS;

3(1)(e)

MD or CEO, CS, CFO, and HIAC shall not be
removed from their position without approval of

v
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FAS Finance & Investment Limited

Compliance
Condition Status
Not Remarks

Complied

No. Complied

the Board and be disseminated to the
commission and stock exchange(s).

3(2) Requirement to attend Board of Directors’ v
Meetings: MD or CEO, CS, CFO and HIAC shall
attend the meetings of the Board;

3.3 Duties of Managing Director (MD) or Chief Executive Officer (CEO) and CFO:
3(3)(@a)(i) The statements do not contain any materially v
untrue statement or omit any material fact or
contain statements that might be misleading;
3(3)(a)(ii) The statements together present a true and fair v
view of the company’s affairs and are in
compliance with existing accounting standards
and applicable laws;

3(3)(b) Certification of CEO and CFO that to the best of v
their knowledge and belief there was no
fraudulent, illegal transactions during the year;
3(3)(©) The certification of the MD/CEO and CFO shall be v
disclosed in the Annual Report.

4. Board of Directors’ Committee:

4 (i) Audit Committee v

4 (i) Nomination and Remuneration Committee N/A

5. Audit Committee:

5(1) Responsibility to the Board of Directors

5(1) (a) Company shall have an Audit Committee as a v
sub-committee of the Board.

5(1) (b) Audit Committee shall assist the Board in v

ensuring that the financial statements reflect true
and fair view of the state of affairs of the
Company and in ensuring a good monitoring
system within the business;

5(1) (¢) Audit Committee shall be responsible to the v
Board. The duties of Audit Committee shall be
clearly set forth in writing.

5.2 Constitution of the Audit committee:

5(2) (a) The Audit Committee shall be composed of at v
least 3 (three) members.

5(2) (b) Board shall appoint members of the Audit v

Committee who shall be non-executive directors
of the company excepting Chairperson of the
Board and shall include at least one independent
director (ID);

5(2) (c) All members of the Audit Committee should be v
“financially literate” and at least 1 (one) member
shall have accounting or related financial
management background and 10 years of such

experience;

5(2) (d) Casual vacancy shall be filled by the board not v -
later than 1(one) month from the date of the
vacancy.

5(2) (e) The Company Secretary shall act as the v
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Compliance
Status
Not Remarks
Complied

Condition

No.

Secretary of the Audit Committee;
52)(f) The quorum of the Audit Committee meeting v
shall not constitute without at least 1 (one)
independent director;

5.3 Chairperson of the Audit Committee:

5(3)(a) The Board of Directors shall select 1 (one) v
member of the Audit Committee to be Chairman
of the Audit Committee, who shall be an
independent director;

5(3)(b) Election of Chairman of the particular meeting in - - No such situation
absence of regular Chairperson of Audit occurred
Committee recording the reasons of such
absence in the minutes.

53)(c) Chairperson of the Audit Committee shall remain v
present in the AGM.

54 Meeting of the Audit Committee:

5(4)(a) The Audit Committee shall conduct at least 4 4
meetings in a financial year.

5(4)(b) Quorum of Audit Committee, presence of 2 or v

2/3 members whichever is higher, where the
presence of an ID is a must.

5.5 Role of Audit Committee:

5(5)(a) Oversee the financial reporting process; v

5(5)(b) Monitor choice of accounting policies and v
principles;

5(5)(c) Internal Audit and Compliance process to ensure v
that it is adequately resourced;

5(5)(d) Oversee hiring and performance of external v
auditors;

5(5)(e) Hold meeting with the auditors, review the v
annual financial statements before submission to
the Board for approval or adoption;

5(5)(f) Review along with the management, the annual 4
financial statements before submission to the
board for approval;

5(5)(g) Review along with the management, the v
quarterly and half-yearly financial statements
before submission to the board for approval;

5(5)(h) Review adequacy of internal audit function; v

5(5)(i) Review the management’s discussion and v
analysis before disclosing in the Annual Report;

5(5)G) Review statement of all related party v
transactions submitted by the management;

5(5)(k) Review management letters or letter of Internal v
Control weakness issued by statutory auditors;

55)(1) Oversee the determination of audit fees based 4

on scope and magnitude, level of expertise
deployed and time required for effective audit
and evaluate the performance of external
auditors;
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