FAREAST ISLAMI LIFE INSURANCE COMPANY LIMITED

1.0

2.0

TERMS OF REFERENCE (ToR)
~ OF '
BOARD AUDIT COMMITTEE

Purpose of the Audit Committee

1.1 The Board shall establish a Committee of the Board to be lnown as the
Audit committee. This shall be a sub-committee of the Board of Directors;

1.2 The Audit Committee shall assist the Board of Directors in ensuring that
company and in ensuring a good monitoring system within the business;

.3 The Audit Committee shall be responsible to the Board of Directors. The
duties of the Committee shall be governed by ToR,

Constitution of the Audit Committee
2.1 The Audit Committee shall be composed of at least 3 (three) members;

2.2 The Board shall appoint members of the Audit Committee who shall be
non- executive directors of the company excepting Chairperson of the Board
and shall include at l¢ast 1 (one) independent director;

2.3 All members of the audit committee should be “financially literate” and at
least 1 (one) member shall have accounting or related financial management
background and 10 (ten) years of such experience; '

2.4 When the term of service of any Committee member expires or there is any
circumstance causing any Committee member to be unable to hold office
before expiration of the term of service, thus making the number of the
Committee members to be lower than the prescribed number of 3 (three)
persons, the Board shall appoint the new Committee member o fil] up the
vacancy immediately or not later than 1 (one) month from the date of
vacancy in the Committee to ensure continuity of the performance of work
of the Audit Committee:
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3.0

4'0

5.0

2.5 The quorum of the Audit Committee meeting shall not constitute without at
least 1 (one) independent director.

Chairperson of the Audit Committee

3.0 The Board shall select | (one) member of the Audit Committee to be
Chairperson of the Audit Committee, who shall be an independent director;

3.1 In the absence of the Chairperson of the Audit Committee, the remaining
members may elect one of themselves as Chairperson for that particular
meeting, in that case there shall be 1o problem of constituting a quorum
under ToR 5.2 and the reason of absence of the regular Chairperson shall
be duly recorded in the minutes;

3.2 Chairperson of the Audit Committee shall remain present in the Annual
General Meeting (AGM);

Provided that in absence of Chairperson of the Audit Committee, any other
member from the Audit Committee shall be selected to be present in the
Annual General Meeting (AGM) and reason for absence of the Chairperson
of the Audit Committee shal] be recorded in the minutes of the AGM.

Secretary

The Company Secretary shall act as the Secretary of the Committee.

Meeting of the Audit Committee

5.1 The Audit Committee shal] conduct at least its four meetings in a finangial
year: Provided that any Cmergency meeting in addition to regular meeting

may be convened at the request of any one of the members of the
Committee;

5.2 The quorum of the meeting of the Audit Committee shall be constituted in
presence of either two members or two third of the members of the Audit
Committee, whichever is higher, where presence of an independent director

is @ must,
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6.0

7.0

8.0

Attendance at the Meeting

Members of the Committee shall haye the right to attend meetings of the
Committee, Board Members, Managing Director & CEOQ, Chief Financial Officer,
Head of Internal Augit & Compliance and other individuals may be invited tq

- attend for all or part of any meeting, as and when appropriate

Notice and Minutes of the Committee

Meetings of the Committee wil] pe called by the Secretary of the Commitiee in
consultation with the Chairperson,

Meetings of the Committee and record the minutes of the meetings as wel] as keep
required books and records in line with the provisions of the relevant Bangladesh
Secretarial Standards (BSS) as adopted by the Institute of Chartered Secretaries of
Bangladesh (ICSB), '

Role of Audit Committee

The Audit Committee shall-

8.1
8.2
8.3

8.4

8.5

8.6

8.7

8.8
8.9

Oversee the financia] reporting process;
monitor choice of accounting policies and principles;

monitor Internal Aydi and Compliance Process to ensure that jt is
adequately Tesourced, including approval of the Interng) Audit and
Compliance Plan ang review of the Internal Audit and Compliance Report;

oversee hiring and performance of externg] auditors;

hold meeting with the external or statutory auditors for review of the annua]
financial Statements before submission to the Board for approval or
adoption;

review along with the Management, the annya] financia] Statements before
submission to the Board for approval; :

review along with the Mmanagement, the quarterly and half yearly financia]
statements before Submission to the Board for approval;

review the adequacy of interng) audit function;

review the Management’s Discussion and Analysis before disclosing in the

Annual Report;
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8.10

8.11

8.12

8.13

review statement of all related party transactions submitted by the
management;

review Management Letters or Letter of Internal Control weakness issued by
statutory auditors;

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

oversee whether the proceeds raised through Initial Public Offering (IPO) or
Repeat Public Offering (RPO) or Rights Share Offer have been utilized as
per the purposes stated in relevant offer document or prospectus approved
by the Commission (if any):

Provided that the management shall disclose to the Audit Committee about
the uses or applications of the proceeds by major category (capital
expenditure, sales and marketing expenses, working capital, etc.), on a
quarterly basis, as a part of their quarterly declaration of financial results:

Provided further that on an annual basis, the company shall prepare a
statement of the proceeds utilized for the purposes other than those stated
in the offer document or prospectus for publication in the Annual Report
along with the comments of the Audit Committee,

Reporting of the Audit Committee

0.1

Reporting to the Board of Directors

(1) The Audit Committee shall report on its activities to the Board.

(i) The Audit Committee shall immediately report to the Board on the
following findings, if any-

a) report on conflicts of interests;

b) suspected or presumed fraud or irregularity or material defect
identified in the internal audit and compliance process or in the
financial statements;

c) suspected infringement of laws, regulatory compliances
including securities related laws, rules and regulations; and

d) any other matter which the Audit Committee deems necessary
shall be disclosed to the Board immediately.
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10.

9.2 Reporting to the Authorities

9!3

If the Audit Committee has reported to the Board about anything which hag
material impact on the financial condition and results of operation and has
discussed with the Board and the management that any rectification is
necessary and if the Audit Committee finds that such rectification has been
unreasonably ignored, the Audit Committee shal report such finding to the
Commission, upon reporting of such matters to the Board for three times or

completion of a period of 6 (six) months from the date of first reporting to
the Board, whichever is earlier,

Reporting to the Shareholders angd General Investors

Report on activities carried out by the Audit Committee, including any
Teport made to the Board during the year, shal] be signed by the
Chairperson of the Audit Committee and disclosed in the annual report of
the company.

Terms of Reference

The Committee shall time to time review its Terms of Reference in line with the

regulatory requirement and may recommend to the Board any amendments to its
Terms of Reference.



