Directors’ Report of Robi Axiata Limited >

This Annual Report provides our stakeholders with a concise and transparent narrative of how we utilise our capitals to generate
financial and non-financial performance, assess our risks and opportunities, and the outputs and outcomes by ensuring digital
advancement and growth excellence in 2021. The Board of Directors of Robi applied its collective mind to ensure the integrity of
this Annual Report, as guided by the IIRC’s International <IR> Framework and other disclosure requirements.

< 2021: YEAR OF ADVANCING OUR DIGITAL AMBITIONS AND ACHIEVING CONSISTENT GROWTH >

Robi is one of Bangladesh’s top-two telecommunications Company, operating in among the most dynamic region of the world. We have
continuously adapted our business model to keep pace with a fast-growing nation, the result of which is that today we have emerged as a

leading digital telco in the digital age, offering a wide basket of services in the consumer and enterprise segments.

Year 2021 continued to remain a disruptive period due to the effects of the Covid-19 pandemic. Despite this, we remained focused on
enriching our customer offering. For instance, with home becoming the new centre of gravity along with the freelance economy becoming
more established, we provided converged digital and technological solutions for the rapidly evolving work and lifestyle trends that we believe
have permanency. Furthermore, with digital transformation becoming a strategic imperative among businesses, our enterprise business

offered cutting-edge digital technology solutions in the realm of artificial intelligence, Internet of Things (loT), connected services, etc.

Thus, due to our concerted initiatives despite the market turbulence, we were able to bolster our diversity and resilience by creating a

stronger foothold in the market, achieving expansion in both our subscriber base as well as customer satisfaction scores.

Today, as the world shifts towards newer horizons, Robi continues to evolve to meet the telecommunications and digital needs of society.
Through breakthrough innovations in technology, we are advancing not just digital equality, but greater societal inclusion as well, thus

remaining on track of realising our vision of becoming the next-generation digital champion of Bangladesh.

<TELECOMMUNICATIONS INDUSTRY OUTLOOK & POSSIBLE FUTURE DEVELOPMENT IN THE INDUSTRY >

Overview: Perceptible shift to a digital economy

Mobile phones transform people’s lives and improve communication worldwide by creating access to digital services and enabling economic
development. In Bangladesh too, mobile connectivity has emerged as an indispensable tool to drive sustainable socio-economic outcomes,

enabling life transformation by reducing poverty and enhancing equality.

The telecommunications (telecoms) sector not only facilitates life-enhancing benefits, but also contributes to the transformation of major
public-facing sectors, such as health care, agriculture, education, financial services, etc. The other significant value that the telecoms industry
brings to Bangladesh is that mobile connectivity has a direct correlation to both the GDP and resource productivity. Furthermore, the industry

also contributes to direct and indirect tax collection, thus bolstering State finances.

The pandemic, despite all its tragic hardships, also gave a major thrust to the Government’s vision of a Digital Bangladesh. Today, despite
the receding pandemic, the digital elements of society have taken hold and it is expected that the telecoms industry will continue to catalyse

the shift to a digital economy and society.

Key facets of Bangladesh’s telecoms industry

Over the past decade, the mobile market in Bangladesh has grown at a steady pace, with the number of unique subscribers expanding from 47
million in 2010 to 91.88 million in 2021, exhibiting an increase of over 90%. At the end of 2020, as per the latest figures available, Bangladesh

had a unique subscriber penetration of 54%, and a total connection penetration of 101%, with some users owning multiple connections.
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Further, while 90 million Bangladeshis are using mobile services, 46% of the population remains unconnected. Besides, 67% Bangladeshis
are not using mobile internet, above the South Asia average of ~61%. Compared to the South Asia average, Bangladesh has a low
proportion of the population connected to mobile broadband services at ~28%. Thus, to successfully transition to a digital economy, the large
proportion of the country’s population that remains unconnected to the mobile network must not only be covered, but have the skills and

means to take advantage of mobile services.

Mobile internet connectivity (% of the total population, 2020)
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Source: Accelerating digital transformation in Bangladesh, May 2021, GSMA

Expanding the Digital Bangladesh vision through tax reform

Fostering a supportive regulatory environment is a major lever to improve digital inclusion. In particular, the establishment of a tax framework
conducive to digital development is paramount, as it impacts the affordability barrier and investment capacity of the mobile sector. Robi has

always believed that tax policy should support the Digital Bangladesh objectives, while prioritising connectivity.

The tax contribution of the mobile sector in Bangladesh is considerably higher than the average for the Asia Pacific and other regional
averages. The total tax contribution of the mobile sector for 2019 is estimated at BDT 119 billion. This represents ~44% of the total

mobile-sector revenue. In addition to annual taxes and regulatory fees, the mobile sector also contributes to one-off spectrum license fees.

Taking this into cognisance, the total tax contribution of the mobile sector amounts to ~49% of revenue.
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These figures indicate that Bangladesh’s mobile sector makes a large contribution in taxes and fees relative to its economic footprint. While

mobile market revenue accounted for 1.1% of Bangladesh’s GDP, the sector’s tax and fee payments accounted for around 4.4% of total
government tax revenue (2019). The tax contribution of the mobile sector in Bangladesh is substantially higher than the Asia Pacific average

and any other region. Globally, Bangladesh has the third-highest tax burden (44%) on the mobile sector of any country.

Thus, telecoms tax reform will contribute to the sector making increasing investments in network and capacity, especially in the era of 5G,

which is crucial for creating a thriving Digital Economy for Digital Bangladesh.

Source: Accelerating digital transformation in Bangladesh, May 2021, GSMA

Telecommunications regulatory environment, 2021

The mobile telecommunications (telecoms) sector is a key facilitator of the Digital Bangladesh vision of the Government and also Vision

2041, playing a catalytic role in the digital transformation of society.

Yet, despite the sector’s significant contribution to the economy, especially evidenced by the essential role of the industry amid the coronavirus
pandemic, the high corporate income tax (minimum turnover tax and corporate tax) regime, high cost of spectrum, fragmented licensing,
high consumer taxation, disputed tax claim, high regulatory compliance cost etc., continue to plague the industry and represent pressing

issues impeding the sector from realising its full potential to contribute more holistically to Bangladesh’s socio-economic development.

While Budget 2021-22 articulated corporate tax incentives through rate reduction from 25% to 22.5% for listed companies and from 32.5%
to 30% for non-listed entities, mobile operators have not been granted such an incentive, as their taxation rate remains unchanged (listed:
40%; non-listed: 45%). In the same budget, the lowest taxation rate was slashed from 0.5% to 0.25% for minimum turnover tax. Yet, the

highest rate of 2% imposed on all MNOs remains unchanged.

Regrettably, despite the significant contribution of the sector to the economy, MNOs are deprived of any incentives. In addition, high consumer
taxation (33.25% for voice and others; 21.75% for data) compared to other countries is stunting the sector’s growth. If such high taxation

persists, it will remain as a counterproductive barrier obstructing the sector’s growth potential and its contribution to the economy.

The spectrum auction held in 2021 had a high base price, resulting in one of the highest rates per MHz globally for the last spectrum block.
A high base price hinders the financial ability of MNOs to invest in network expansion, thus also limiting their ability to ensure sustainable
quality of service. It also impacts financial performance and discourages investment. Thus, it is critical that the Government and regulators
set spectrum prices at reasonable levels in the future as it will comprise next-generation technology that is vital for Bangladesh to remain

in-step with the digital age.

The regulator has set a new threshold for 4G downlink to 15 Mbps from 7 Mbps. If the needs, like that of allocation of affordable spectrum,

robust fiber network, affordable 4G handsets, , etc., are not facilitated through a conducive roadmap, such a target will remain unachievable.

The regulator is also working on formulating a new Broadband Policy, OTT regulations, reviewing ILDTS policy 2010, Product capping etc.
While this is welcome as it will enable a conducive mobile telecoms market, we believe it is critical to take inputs from ecosystem players as

well to ensure a constructive consultation process and effective outcomes.

The mobile telecoms sector achieved marginal growth in revenues in 2021. If high taxation on MNOs and mobile subscribers were lowered
to reasonable levels with proper resolution of sectoral challenges, revenue growth could have been significant, as would the sector’s
contribution to the state exchequer. Thus, tax rates, spectrum costs, regulatory licensing structure and other issues should be reviewed on

priority.

As a Company committed to Bangladesh’s future, we are hopeful of relevant Government and regulatory interventions to make the
necessary amendments to ensure a vibrant and dynamic national telecoms sector that is supportive of the Digital Bangladesh vision and the
goals of Vision 2041.
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< SEGMENT/PRODUCT WISE PERFORMANCE )

In 2021, Robi’s service revenue increased by BDT 5.7 billion, reaching BDT 80.7 billion (2020: BDT 75.0 billion). This represents the highest

revenue growth both in absolute and percentage terms in 2021 in the telecoms sector of Bangladesh.

Notably, revenue growth during the year was primarily on account of an increase in data and voice revenue. In 2021, data revenue expanded
by a substantial 11.8%, whereas voice revenue grew by 7.8%. This performance mirrored the broader socioeconomic landscape, as the
pandemic created a paradigm shift in mobile usage behaviour among consumers. This also gave impetus to OTT consumption during the

year. OTT usage for voice calls increased by 20.6% YoY. The hike in voice revenue can be attributed to higher subscriber base.

During the year, data revenue soared by 11.8%, catalysed by a surge in the active internet user base, which reported a solid 12.3% growth.
Increased customer reliance on data-centric activities was reflected in the 41.1% expansion in usage/sub (2021: 4,062 MB/month; 2020:
2,878 MB/month). This change reflects a growing inclination towards a digital lifestyle, as consumers become more data-savvy, a shift that

has been accelerated by prolonged stagnancy during and post the lockdown period.

With a view to enhance customer convenience amid the pandemic conditions, we initiated the following:
e Focused on enhancing the digital experience, while also placing emphasis on access to self-care platforms.

e Introduced online education/office packs to promote digital access during the lockdown comprising Zoom/Google Classroom/

Microsoft Teams bundling.

e Offered unique content-based bundling to provide better experiences to our customer, e.g. includes launch of data pack, a data-

centric product where customers could access the latest James Bond films.

e Focused on expanding our MFS ecosystem and other self-operated platforms to benefit our customers.

These initiatives resulted in Robi emerging as the digital Company of choice amongst consumers.

(_RISKS AND CONCERNS )

Robi has a well-defined risk appetite framework that articulates the types and degree of risk and the maximum amount of aggregate risk
exposure that the Company is prepared or willing to assume at any given point in time. It is expressed in terms of quantitative parameters
for important risk indicators under each risk category for ease of monitoring and vigilance. Such risk types include market risk, operational
risk, financial and liquidity risk, network risk, etc., even as we take into account regulatory requirements, our strategic focus areas and the

robustness of our risk management framework to address these risk pools.

Our risk management practice periodically reports the overall risk profile of the Company to the Management and the Board in terms of key
risk indicators. With this information, the risk profile is rigourously monitored on an ongoing basis. Further, swift remedial action is taken
against any deviation to ensure that the actual risk exposures across all risk categories are kept within our risk appetite framework. Further,
our embedded enterprise risk management process enhances the durability of this progress. Our Board reviews and approves the risk
appetite for each principal risk identified, ensuring informed and risk-based decision-making. This comprises the heart of our risk compliance

and governance function.

In addition, data privacy and safety is a growing area of focus, as we build defensibility against the risk of compromised data privacy. This
has become critical in the face of the sheer quantum of data created and stored every day. Thus, as a responsible telco, Robi has prioritised
customer data privacy. With “Uncompromising Integrity” as a core business value, we realise the importance of respectful superintendence
of the information that our customers entrust to us and have thus established rigorous policies that enforce accountability for the secure

collection, use and sharing of personal information. Some of the key initiatives in this regard comprise activating technical controls for data

protection and complying with the industry standard privacy frameworks.
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Moreover, our privacy policy outlines our approach to data privacy, and to support our objective of enhancing customer trust, we have

developed a privacy assessment framework segregated into 12 domains, some of which include data management, security for privacy,

consent management, training and awareness, etc. This enables us to holistically address data privacy risks.

The Three Lines of Defence Model
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Adapted from ECIIA/FERMA Guideline on the 8th EU Company Law Directive, Article 41

Major roles played at each of the different lines of defense are noted below:

1st Line of defense —

Internal Control Measures

2nd Line of defense —

Compliance and Risk Management

3rd Line of defense —
Internal Audit

Oversight Body -
Board Audit Committee (BAC)

Embeds appropriate internal
controls, policies and process on
systems to run operations with
efficiency and effectiveness.

Assesses overall risk and prepares
plan for monthly, quarterly, half
yearly and vyearly compliance
testing.

Ensures audit effectiveness of risk
management and control
framework.

Set  framework of  policies,
procedures, and controls,
compliant with legislations.

Assumes ownership of controls.

Accountable for identification and
efficient management of risks,
including guidance and training.

Provides independent assurance to
the Audit Committee and Board.

Provide guidance, advice, support,
training and share best practices.

Ensures consistent operation of
controls at all times and across all
systems and processes and provides
training to employees.

Perform key control tests in line
with policies and procedures and
advise management for necessary
actions.

Constructively challenge and issue
recommendations.

Monitor control effectiveness and
related performance and advise the
BOD.

Life-a ¥g agusifawas




Introduction About Us Leadership Notes » Guardians of Trust Strategic Performance 2021 ) Review of Our Capitals ) Materiality Assessment JMSyEVTaleRsEoIe i Sl A EIVEI G ETalel)

X

(CORPORATE SOCIAL RESPONSIBILITY (CSR) & SUSTAINABLE DEVELOPMENT >

At Robi, our fundamental approach to CSR is to create an impact through digital technology. In 2021, our CSR efforts also focused on
providing relief to those most-affected by the Covid-19 pandemic.

Robi-10 MS — The largest award-winning EdTech platform of Bangladesh

Robi-10 Minute School (Robi-10MS) is a pioneer in online education in Bangladesh, being the country’s largest digital school. With the
pandemic triggering complete lockdowns, it emerged as the de-facto national online education platform for millions of students. Especially,
the cohort of 40 mn students of classes K-12 found the digital platform to be particularly beneficial as they were preparing for their
Secondary School Certification (SSC) and Higher Secondary Certification (HSC) exams. Further, the platform also offered learning for

competitive exams and skills development, which was particularly useful for youth looking to join mainstream work.

Being the largest online education platform with 3.4 mn app users and 13.5 mn social subscribers, Robi-10MS team came up with a solution
to keep students engaged in everyday learning through Facebook and mobile app. This resulted in a pathbreaking project, “Lockdown Live”,
to support the students.

In total, more than 30 experienced online teachers helped as many as 13.5 mn students on Robi-10MS’s social media platforms, hosting over
12 hours of online classes for K-12 students daily. On average, 3 mn viewers benefited from these live classes every day. Besides,
Robi-10MS also developed subscription-based content access options to serve the learning needs of specific student segments during the
pandemic.

Robi-10MS houses educational content covering the full national curriculum for classes 1 to 12 on its platform. Alongside, it also offers

technical support to the Ministry of Education to broadcast educational content nationwide over the national television.

333: National information centre and public helpline

Robi, with the support of ICT Division’s Aspire to Innovate programme, set up a national information centre, “333”, in April 2018. Robi’s

engagement was holistic, starting from sponsoring the platform, to its design and eventual implementation.

With the onset of the pandemic in 2020, 333 was rapidly repurposed as the national corona helpline for citizens. It was further integrated
with Robi’s Al capabilities to enable crowdsourced information from the platform to determine the ground-level pandemic situation in the
country. Thus, 333 became the only widow for citizens to access public service, such as pandemic-related health advisory, emergency food
relief support, medicines and grocery home delivery support, etc. Furthermore, with the platform directly monitored by the Prime Minister’s
Office, 333 serves as a practical means to good governance and a model project under the public-private partnership. This is especially
reflected in 333 being conferred with the Bangladesh Innovation Award 2021!

COVID relief efforts

As part of our community and citizenship initiatives, we offered extensive support to alleviate the adverse effects of the pandemic, especially

among the most vulnerable communities. Some of the initiatives taken include:

e Established an emergency Covid-19 fund comprising employees’ and Company’s contribution
e Organised food donation drives to Covid-19-affected/vulnerable rural communities

e Provided registered doctors of Directorate General of Health Services from across Bangladesh with 33 GB data for free for a 6-month
period

e Offered revolving credit facility worth Tk. 250 million to distributors
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( HEALTH, SAFETY AND PEOPLE SECURITY >

Our major priority in 2021 was to continue with our people safety and wellbeing initiatives, with the second and third waves of the pandemic
striking the country during the year. There have been significant changes to how work is done and how we keep ourselves and others safe.
Special guidelines and protocols were developed and implemented across all our office facilities, including the use of personal protective
equipment. Furthermore, as part of our Covid-safe office measures, we installed air purifiers to ensure clean and fresh air, thus protecting
people health against air-borne ailments. In addition, we also instituted many touchless office initiatives, including touchless turnstile, thus

not only ensuring ease of use, but also a contact-less experience.

We also initiated several other programs, including making provisions for thermal flasks that have lowered the use of Styrofoam cups, which

is non-biodegradable and hence harmful to the environment. Besides, as part of our green office guidelines, we have:

e Made necessary arrangements for potted plants to be placed on desks, which such indoor plants not only contributing to the

aesthetics of the office, but also ensuring a green and pleasant workplace environment.

e Ensured adjustments to air-conditioning temperature to a steady 25°C for enabling power savings as well as ensuring a comfortable

ambient temperature. Further, we also implemented an automated lights on-off system for the same reasons.

e Installed solar panels at our corporate office, thus enabling generation of 10 kW power and contributing to lower commercial power

consumption, in addition to achieving savings in utility expenses.

e Replaced paper-based visiting cards with e-business cards, a digital initiative that ensures lower paper consumption and hence better

environmental management.

e Eliminated individual trash bins in favour of communal trash stations as a means to curb waste generation and enhance recycling.

( DISCUSSION ON OPERATING EXPENSE, OPERATING PROFIT MARGIN AND NET PROFIT MARGIN >

Operating profit declined to BDT 9.3 bnin 2021 (2020: BDT 10.5 bn), mainly due to higher network operations and maintenance cost, in line
with higher sites roll-out, higher data traffic demand and additional charge on account of active network maintenance. Depreciation and
amortisation also increased due to incremental amortisation for the spectrum acquired/renewed with shorter license period. Operating profit
margin stood at 11.4% in 2021, vs. 13.9% in 2020.

10,526 13.92%
9,255 11.37%
2020 2021 2020 2021

Operating Profit (BDT mn) Operating Profit Margin (%)

In 2021, Robi’s net profit margin reached 2.2%, with profit after tax of BDT 1.80 bn (2020: BDT 1.55 bn). Profit growth was supported by a
decline in tax expenses by BDT 0.80 bn due to one-off tax gains. A strong focus on our system of advantages enabled the Company to
achieve an incremental net profit of BDT 0.25 bn during the year. However, an unduly high tax regime continues to inhibit profitability

growth. Furthermore, spectrum renewal at a higher price and new spectrum acquisition are deterrents to profitability.

Life-Q wg~ agusifacest




Introduction About Us Leadership Notes ) Guardians of Trust Strategic Performance 2021 ) Review of Our Capitals ) Materiality Assessment NSVl leRaEE oIl S| A EVE G Elalel)

?Iﬁ’

1,803 2.21%
1553 2.05%
2020 2021 2020 2021

Net profit (BDT mn) Net profit margin (%)

(_EXTRAORDINARY GAIN OR LOSS )

As per IAS 1 Presentation of Financial Statements, no items of income and expenses are to be presented as ‘extraordinary gain or loss” in

the financial statements. Accordingly, no ‘extraordinary gain or loss’ has been recognised in the Financial Statements.

(_RELATED PARTY TRANSACTIONS )

Robi carried out a number of transactions with related parties in the normal course of business on arm’s length basis. The name of these
related parties, nature of transactions and their total value have been set in accordance with the provisions of IAS 24 "Related party

disclosures” and details of related parties and related party transactions have been disclosed in note 43 to the Financial Statements 2021.

(_UTILISATION OF IPO PROCEEDS )

Robi raised BDT 523.79 crore from its Initial Public Offering (IPO), marking the trading of its shares on the Dhaka Stock Exchange and
Chittagong Stock Exchange on 24 December 2020. Till December 31, 2021, Robi had utilised BDT 451.92 crore, which is 86.28% of the
fund received from the IPO. The utilisation report has been uploaded on Robi’s website.

( SIGNIFICANT VARIANCE OF FINANCIAL STATEMENTS>

No significant variation occurred between quarterly financial performance and annual financial statements of the Company during the year
ended 31 December 2021.

(_DIRECTORS’ REMUNERATION )

“Transactions with key management personnel” have been disclosed in note 43(i) to the Financial Statements 2021, which include fees for

attending Board meetings, remuneration, allowance and benefits paid to the Board of Directors and Key Management Personnel.

( DIRECTORS’ DECLARATION ON THE FINANCIAL STATEMENTS>

The Board is responsible to present a true and fair view of the Company’s financial performance and position as a part of good governance;
and to that end the Directors confirm to the best of their knowledge that:

a) The Financial Statements, prepared by the Management of the Company, present fairly its state of affairs, the result of its operations,

cash flows and changes in equity;

b) Proper books of account of the Company have been maintained;
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c) Appropriate accounting policies have been consistently applied in preparation of the Financial Statements and that the accounting
estimates are based on reasonable and prudent judgements. The International Accounting Standards (IAS) or International Financial
Reporting Standards (IFRS), as applicable in Bangladesh, have been followed in preparation of the financial statements and any

departure there from has been adequately disclosed;
d) The system of internal control is sound in design and has been effectively implemented and monitored;

e) 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;

f) The Board of Directors is satisfied and has a reasonable expectation that the Company has adequate resources to continue its
operation consistently for the foreseeable future. Hence, the Company adopted the going concern basis in preparing of the

Company’s financial statements; and

g) No bonus share or stock dividend has been or shall be declared as interim dividend by the Company.

< DECLARATION OF THE CEO AND THE CFO ON THE FINANCIAL STATEMENTS >

As required under BSEC'’s Corporate Governance Code, the declaration by the Managing Director & CEO and the Chief Financial Officer

(CFO) on Financial Statements 2021 to the Board as prescribed is annexed to this report as Annexure-V.

< MANAGEMENT’S DISCUSSION AND ANALYSIS >

Management’s Discussion and Analysis signed by the Acting CEO presenting detailed analysis of the Company’s position and operations
along with a brief discussion of changes in the financial statements and other requirements of the Corporate Governance Code is disclosed

in Annexure-VI.

(_OTHER DISCLOSURES )

e The Board of Directors have made appropriate examinations and analysed the significant financial, operating as well as other indicators for

enabling them to understand the ability of the Company to continue its operations for a foreseeable period.

e The key operating and financial data for the last six years have been disclosed under Financial Analysis section of this Annual Report on

page 147.

e The dividend policy (https://webapi.robi.com.bd/uploads/files/shares/Page/dividend-policy.pdf) of the Company allows it to recommend a
dividend which is commensurate with performance, investment requirements as well as meet shareholders’ expectations. During the year,
Robi’s Board of Directors have recommended final cash dividend at the rate of 2% [i.e. BDT 0.20 per share). Therefore, including the 3%
interim cash dividend paid out earlier in 2021, the total cash dividend paid in 2021 is 5% [i.e. BDT 0.50 per share], which represents
145.3% of the PAT for 2021. The summary of " unclaimed/ unpaid dividend and non-refunded IPO subscription money" is shown In

Annexure-Il.

e During 2021, a total of 9 (nine) Board meetings were held, which met the regulatory requirements in this respect. The attendance records

of the Directors are shown in Annexure-IIl.

e Shareholding pattern of the Company as on 31 December 2021 is shown in Annexure-1V.

(_SUBSIDIARY REVIEW )

RedDot Digital Limited:

RedDot Digital Limited (RedDot) is a wholly-owned subsidiary of Robi, offering a wide spectrum of IT and digital solutions to the parent as
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well as other third-party clients. By virtue of its strong domain expertise and specialist resources, the company aims to support the Government
in meeting its digital goals by offering cutting-edge, home-grown, regulatory-compliant and cost-optimised IT application development and
maintenance solutions, cloud and data center design solutions, IT consulting and process automation, loT solutions, etc. The company has
developed several platforms in-house with full IPR (Intellectual Property Rights) ownership. It is currently in the process of establishing its

own office in Government's IT Park in Kaliakoir, Gazipur.

Subsidiary governance policies

We have developed a process for overseeing our subsidiary RedDot, including governance structure from parent to subsidiary level. Robi
Management Council oversee RedDot from the control perspective, as well as from the strategy perspective. Our internal Limits of Authority
clearly spell out limits of authority for each individual position in dealing with day to day business of the subsidiary, including matters that is

reserved for the parent company.

Board at the subsidiary level comprise individuals whose know how and networks support the development of the business and safeguard
the shareholder value. Robi, as a parent company, support the subsidiary boards as well as management by providing training and
professional development. Robi Management Council ensure that subsidiary management and fulfilling their duties in ensuring that the

companies are run effectively, and that various policies such as risk management, ethics, remuneration, etc. are in place

We have laid out transparency and disclosure standards to ensure the regular, timely and accurate reporting from the subsidiary.

Creating value

RedDot had the official launch of its Website and also its RedDot Facebook Page and RedDot LinkedIn Page in 2021. To create a strong
footprint in the local and global market, RedDot launched its corporate website. To build trust with new clients and attract prospects, RedDot
is using the website to communicate it's brand value proposition. RedDot has also adopted social media to reach a larger audience and

provide its clients and customers with multiple ways to interact with the company.

RedDot has taken over 4 startup companies of R-Venture 1 from Robi. The engagement was part of an endeavour to grow Bangladesh's

digital startup environment.
The first newspaper article on RedDot Digital was published in 'The Business Standard' on July 1, 2021. The announcement featured the
signing agreement between RedDot, SBK Tech Ventures, and Green Delta Insurance. The ceremony was attended by top executives from all

of the companies.

As part the market development plan, RedDot took part in Sourcing Bangladesh 2021 organised by Export Promotion Bureau, Government

of Bangladesh, to engage with potential foreign customers.

Product and Service Suite:

RedDot provides a wide bouquet of application software and solutions, including SelfCare app, CRM solutions, sales and distribution

solutions, mobile financial services (MFS), loT services, video-streaming, e-commerce, workflow, RPA, HRMS, cloud and data center

solutions, ITeS platform development, maintenance and support services, IT consulting and process automation services, Microsoft Azure
and Office 365 solutions, etc.
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Platform Services and Operational Excellence:

e RedDot has successfully deployed its own HRM solution instance and onboarded all of its employees in RedDot HR4U platform.

e RedDot has developed the online Video Streaming Platform “Binge”, which went live in 2020 with 150 live TV channels and more than
3,000 video contents for the Bangladeshi market. In 2021, Binge has extended its international launch in Malaysia with Celcom
powered by Robi in the Malaysian market which was a great milestone for a company in Bangladesh to overcome the geographical

boundary and launch a product for the Malaysian market.

RedDot has developed and deployed its own DRM solution for content protection and transcoder solution to convert video content in

multiple bitrates. These two solutions have significantly reduced the TCO of the Binge platform.

RedDot has successfully developed and deployed Corporate Subscriber Registration and Activation (CSRA) Platform for Robi to
facilitate fully compliant corporate customer account onboarding. This platform provides an interface to corporate customers to key-in
the information and upload the file and images, which eventually get endorsed by appropriate authorities from the client’s end, Robi’s

designated body and BTRC. Upon approval, customers/account provisioning and de-provisioning is triggered.

Major platform revamp and capacity enhancement was done for customer selfcare app (MyRobi and MyAirtel). The platform has been
upgraded to cater 7000 TPS from 3000 TPS. The mobile app has been given a complete new look and feel.

RedDot has successfully developed MVP for audio streaming app, sentiment analysis solution, data visualisation solution and NPS
solution.

RedDot has successfully introduced Kubernetes cluster for all its new solutions deployment. 30% of the existing platform was also

migrated to the new platform, which eventually improved operational efficiencies by 30%.

RedDot has successfully rolled out JIRA to standardise project management on top of its CI/CD pipeline. JIRA is helping the team to

boost overall productivity by implementing effective agile sprint plan and multiple project views.

RedDot was awarded the Customized Software Development Order from the largest Bangladeshi Company, Bashundhara Group, for
development of a mobile app for its LPG distributors, retailers and customers. This platform will manage the end-to-end distribution

process digitally, including customer requisition and location based delivery control.

Projects:

e RedDot is in the process of developing its own registered office in Bangabandhu Hi Tech City in Kaliakair, Gazipur. Until January 2022,
the project completion rate was 14%. Due to amendment of design and BOQ, the project is facing some challenges, but each challenge

is being faced and overcome.

e One of the many ongoing projects of RedDot is Jessore Pre-fabricated Modular Data Centre (PMDC). This type of data center is the first
of its kind in Bangladesh. We have received a Tier IV Certification. The civil work for this project is ongoing and we are waiting for
directions from NBR to make the PMDC materials duly-exempted.

Life-a Ng
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Board of Directors of RedDot Digital Limited (at the date of publication)

M. Riyaaz Rasheed, Director (Acting Chairman)

Dr. M. Sadiqul Islam, Independent Director

Mohammed Shahedul Alam, Director

Ruhul Amin, Director

Md. Adil Hossain Noble, Director

Hasib Mustabsir — Managing Director

0,0,0,0,0 0
U U U U

Management team of RedDot Digital

Hasib Mustabsir (Managing Director and CEO)

Q Syed Md. Ziaul Haider, Chief Platform Officer

Md. Shahidur Rahman, Company Secretary

NN AN/
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< BOARD OF DIRECTORS OF ROBI AXIATA LIMITED: CHANGES, APPOINTMENT AND RE-APPOINTMENT >

The composition of the Board of Directors of Robi who held office during the year was as below:

e N
Name of Directors Position in Board Remarks
N Y
Thayaparan S Sangarapillai Chairman Appointed as Director and Chairman on February 26, 2021.
Dato’ Mohd Izzaddin Idris Chairman Resigned as Director and Chairman on February 26, 2021.

Dr. Shridhir Sariputta

" . Director -

Hansa Wijayasuriya
Vivek Sood Director Retired and reelected on April 12, 2021.
Randeep Singh Sekhon Director Retired and reelected on April 12, 2021.
Badal Bagri Director Resigned on October 20, 2021.
Kamal Dua Director Appointed on October 20, 2021.

. . Appointed on March 01, 2021. Then retired and reelected
Akhtar Sanjida Kasem Independent Director . .

on April 12, 2021. Resigned on January 24, 2022.
. Appointed on March 01, 2021. Then retired and reelected

Kamran Bakr Independent Director

on April 12, 2021. Resigned on February 13, 2022

Retired and reelected as Managing Director on April 12,
Mahtab Uddin Ahmed Managing Director 2021. Resignation as Managing Director effective from
October 31, 2021.

Nasir Uddin Ahmed Independent Director Appointed on February 16, 2022.

Dr. M. Sadiqul Islam Independent Director Appointed on March 15, 2022.

(_APPOINTMENT OF NEW CHAIRMAN )

The Board has appointed Thyaparan Sangarapillai as the Chairman of Robi, with effect from 26 February 2021, in place of Dato’ Mohd
Izzaddin Idris, who served the Company since 30 January 2019. On this occasion, the Board of Directors would like to thank Dato’ Izzaddin

for his valuable contributions to the Company.

(APPOINTMENT OF NEW INDEPENDENT DIRECTORS >

The Board has appointed Nasir Uddin Ahmed and Dr. M. Sadiqul Islam as Independent Directors of Robi, with effect from 16 February 2022
and 15 March 2022, respectively, in place of Kamran Bakr and Akhtar Sanjida Kasem.

Nasir Uddin Ahmed will also serve as the Chairman of the Board Audit Committee and Board Nomination and Remuneration Committee.

As per the Corporate Governance Code 2018, the tenure of office of an independent director shall be for a period of 3 (three) years, which
may be extended for 1 (one) term.

Life-a Ng
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(APPOINTMENT OF STATUTORY AUDITORS >

Pursuant to the provisions of related BSEC rules of auditor rotation, existing external auditor will be replaced by a new external auditor/s at
the end of the upcoming 26th Annual General Meeting (AGM). ACNABIN, Chartered Accountants expressed their interest to be appointed
as Statutory Auditors of the Company for the year 2022. Considering their rich track record, the Board of Directors has approved ACNABIN’s
appointment as a Statutory Auditor for the year ending December 31, 2022. The matter will be formally placed in the 26th AGM.

(APPOINTMENT OF COMPLIANCE AUDITORS >

As a listed Company, every year Robi will obtain the certificate of compliance from a Practicing Professional Accountant/Secretary
(Chartered Accountant/Cost and Management Accountant/Chartered Secretary) regarding compliance of conditions of the Corporate
Governance Code.

Suraiya Parveen & Associates, Chartered Secretaries. expressed their interest to be appointed as Corporate Governance Compliance
Auditors of the Company for the year 2022. The Board of Directors has accepted the willingness of Suraiya Parveen & Associates, Chartered
Secretaries, for appointment as Corporate Governance Compliance Auditor for the year ending December 31, 2022, which is being placed
in the 26th Annual General Meeting.

<CONTRIBUTION TO THE NATIONAL EXCHEQUER >

In terms of revenue to the Government exchequer, Robi contributed BDT 45.8 bn as taxes in 2021 (2020: BDT 42.4 bn). This amounted to
56% of the Company’s 2021 revenue. Robi remains as amongst the largest individual tax contributors to the state purse. The Company’s
exchequer contribution has amounted to BDT 175.6 bn over the last five years, comprising spectrum charges, tax, VAT, duties, revenue-
sharing, etc.

(_CORPORATE GOVERNANCE )

The Board of Directors of Robi Axiata Limited (“Board” or “BOD”) have consistently emphasised on good governance and compliance, as

aligned with the Axiata Group’s values of Uncompromising Integrity, Exceptional Performance (UI.EP), in our business conduct and ethics.

Equipped with a sound understanding of market expectations, we have embedded Environmental, Social and Governance (ESG) factors into
our business model to empower our stakeholders. As the world moves towards a digital reality, Robi is continuously evolving to meet the
telecommunications and digital needs of society. Through breakthrough innovations in technology, we are bridging the divide to stimulate

greater societal inclusion, whilst also facilitating digital transformation for businesses.

In line with the same, the Company has complied with the conditions as stipulated in the Corporate Governance Code issued on 03 June
2018 by BSEC. In this connection, the status of compliance has been annexed to this report as Annexure-I. Furthermore, a certificate of
compliance from Suraiya Parveen & Associates, Chartered Secretaries, confirming compliance of conditions of Corporate Governance Code,
as stipulated under condition 9(i) of the BSEC Code is also annexed to this report as Annexure-VII.

On behalf of the Board of Directors of Robi,

M. Riyaaz Rasheed
Acting Chief Executive Officer and CFO
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Status of compliance with the conditions imposed by the Commission’s Notification No. SEC/CMRRCD/2006-158/207/Admin/80,
dated 3rd June 2018 issued under section 2CC of the Securities and Exchange Ordinance, 1969

Condition
No

11

1.2

1.2(a)

1.2(b)

1.2(b) (i)

(Report under Condition No. 9)

: BOARD OF DIRECTORS (BOD):

. Board’s Size

. (number of Board members —

: minimum 5 and maximum 20)

- Independent Directors:

© At least one fifth (1/5) of the total
number of Directors shall be
Independent Directors

Independent Director means a director:
Who either does not hold any share in
the company or holds not less than

- one percent (1%) shares of the total

. paid-up shares of the company

Compliance Status
(Put +/ in the
appropriate column)

Not

: Board size comprises 7 (seven)
N © Non-Executive Directors

Remarks

There are 2 (two) Non-Executive
: Independent Directors (ID) out of
7 (seven) Non-Executive Directors

1.2(b) (ii)

- Who is not a sponsor of the company
and is not connected with the
company’s any sponsor or Director or
shareholder who holds one percent
(1%) or more shares of the total paid-
© up shares of the company on the

© basis of family relationship. His/her
family members also should not hold
. above mentioned shares in the
company

: Who has not been executive of the
company in immediately preceding 2
* (two) financial years.

* Who does not have any other
relationship, whether pecuniary or
otherwise, with the company or its
subsidiary/associated companies

© Who is not a member or TREC

. (Trading Right Entitlement Certificate)
holder director or officer of any stock

. exchange.

: Who 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

Life-a wg~ agusifacest
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Compliance Status

(Put / in the
appropriate column)

Condition

No

1.2(b) (vii)

 Who is not a partner or executive or
was not a partner or an executive
during the preceding 3 (three) years
of the concerned company’s statutory
audit firm or audit firm engaged in N
- internal audit services or audit firm :
conducting special audit or

professional certifying compliance of

© this code

. Not

Remarks

- No such case

© Who shall not independent director in
. more than 5 (Five) listed companies.

© Who has not been convicted by a

court of competent jurisdiction as a :

defaulter in payment of any loan or N
- advance to a bank or Non -Bank :

. Financial Institution (NBFI)

: Who has not been convicted for a :
. criminal offence involving moral N
" turpitude :

. Independent Director(s) shall be

appointed by the board of directors :

©and approved by the shareholdersin v
© the Annual General Meeting (AGM). :

: The post of Independent director(s) :
© cannot remain vacant for more than : N
© 90 (ninety) days :

No such case in the reporting
©year

: The tenure of office of an Independent

- Director shall be for a period of 3 v
© (three) years, which may be extended
for 1 (one) tenure only.

Qualification of Independent Director (ID
Independent Director shall be a
* knowledgeable individual with integrity
" who is able to ensure compliance with :
financial laws regulatory requirements
and corporate laws and can make

: meaningful contribution to business

: The IDs are in their regular term
: of office

© The qualification and
© background of IDs justify their
- eligibility

 Independent director shall have J
. following qualifications: :

1.3(b)(i)

 Business Leader who is or was a

: promoter or director of an unlisted
company having minimum paid-up
: capital of Tk.100.00 million or any

- listed company or a member of any
. national or international chamber of

Not Applicable

* commerce or business association

- Corporate Leader who is or was a top
. level executive not lower than Chief

Robi Axiata Limited | Integrated Annual Report 2021
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No

1.3(b) (ii)

1.3(b)(iii)

1.3(b)(v)

Life-a ¥g agusifawas

: The position of the Chairperson of the

. Board and the Managing Director :

(MD) and /or Chief Executive Officer v
(CEQ) of the company shall be filled :

by different individuals.

aﬁ’

Compliance Status
(Put / in the
appropriate column)

Remarks

) [\[o} ¢
Complied

Execut|ve Officer or Managing

Director or Chief Financial Officer or

: Head of Finance Or Accounts or

. Company Secretary or Head of

- internal Audit and Compliance or
Head of Legal Service or a candidate
with equivalent position of an unlisted
: company having minimum paid up
capital of TK 100.00 million or of a
 listed company

Former official of ‘g'd\‘/ér'h‘rﬁé‘ht' D R
statutory or autonomous or regulatory
body in the position not below 5th :
© Grade of the national pay scale, Who © Not Applicable
© has at least educational background :

- of bachelor degree in economics or
commerce or business or Law :

. Un|ver5|tyteacherwho R
educational background in Economics
. or Commerce or Business Studies or

Brofossiomal R T O W an
advocate practicing at least in the
High Court Division of Bangladesh
. Supreme Court or a Chartered
: Accountant or Cost and Management
. Accountant or Chartered Financial Ni
. Analyst or Chartered Certified :

. Accountant or Certified Public

. Accountant or Chartered
Management Accountant or
Chartered Secretary or equivalent
: qualification

The Independent e i e
© at least 10 (ten) years of experience v
© in any filled mentioned in clause (b) :

“;'iﬁ‘s'bé‘cié'l‘c‘:és‘és','fﬁé'éibiSi/'é .................. ..............................................
qualification or experiences may be : : No such case in the reporting

Not applicable

relaxed subject to prior approval of year
. the Commission. : :
- Duality of Chairperson of the Board of Dlrectors and Managlng Directors or Chlef Executive Officer:-

: The Chair and Acting CEO are
different individuals with clearly
- defined roles and

- responsibilities
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Compliance Status
(Put / in the

Condition appropriate column)

No Remarks

. Not

" The managing Director (MD) and/or

1.4(b) - listed company shall not hold the v . the same position in any other
© same position in another listed * listed company
© company.
: - All Board b Non -
: The Chairperson of the Board shall be : oa.r m.em ers are Non .
: © Executive Directors. The Chair
1.4 () . elected from among the non- v : . )
: . . . of the Board is Non -Executive
. executive directors of the Company. .
: OSOTROOUOOTRUNE SUUTTOTOTNE ... SO
. The Board shall clearly define
respective roles and responsibilities of
1.4 (d) © the Chairperson and the Managing v
. Director and Jor Chief Executive
Officer.
- In the absence of the Chairperson of
‘ the Board, the remaining members
© may elect one of themselves from
1.4 (e) nonjexecutlve directors ?S N
: Chairperson for that particular Boards
. meeting the reason of absence of the
- regular Chairperson shall be duly
recorded in the minutes.
1.5 The Directors’ Report to Shareholders
1.5() - Industry outlook & possible future J * Included in the Directors’ Report
’ . development in the industry of the Annual Report
1.5(ii) . Segment- wise or product- wise J " Included in the Directors’ Report
B Lperformance i . ofthe Annual Report
Risks and concerns including internal
1.5 - and external risk factors, threat to J * Included in the Directors’ Report
’ . sustainability and negative impact on of the Annual Report
© environment, if any. :
© A discussion on Cost of Goods sold :
. : . . o . Included in the Directors’ Report
1.5(iv) : Gross Profit and Net Profit Margin, N : ncluded in the Lirectors: Repo
: ) of the Annual Report
© Where applicable : :
5 Dlscfussmn o.n.c.ontlnwty of any Extra- Included in the Directors’ Report
1.5(v) : Ordinary activities and their N :
oL . of the Annual Report
: implication (gain or loss)
A detailed discussion on related party
© transactions along with a statement :
1.5(vi) : showing amount, nature of related N * Included in the Directors’ Report
© party, nature of transactions and basis of the Annual Report
of transactions of all related party
................... transactions; o E
- A stat t of utilizati f d :
" : .S atement oty ||z-a .|on © pljocee S . Included in the Directors’ Report
1.5(vii) * raised through public issues, rights v :
. ; of the Annual Report
' issues and/or any other instruments; :
1.5viii) - An explanation if the financial results None No such case in the reporting

Chief Executive Officer (CEO) of a

deteriorate after the company goes for

- The Acting CEO does not hold
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Compliance Status
(Put / in the

Condition appropriate column)

No Remarks

) [\[o} ¢
Complied

IPO RPO, Rights offer, Direct listing
etc.

An explanatlononany S|gn|ﬁcant ...................................................................................................
- variance that occurs between
Quarterly Financial performances and
Annual Financial Statements;
T A St paldto .................................................................................................
1.5(x) - directors including independent N
" directors :

. A statement that the financial

Included in the Directors’ Report
of the Annual Report

Included in the Directors’ Report
of the Annual Report

1.5(xiv)

1.5(xvii)

Life-a ¥g agusifanas

statements present fairly its state of
affairs, the result of its operations,
cash flows and changes in equity : :
Astatementthatproperbooksof ....................................................................................................
accounts have been maintained : :
”mm””””"'5‘A“s‘t'a'fé'ri'ié‘rﬁ'fh'ét'ébb‘réb‘r‘ié{’ﬁé .........................................................................................................
accounting policies have been
consistently applied in preparation of
: the financial statements and that the
© accounting estimates are based on

. reasonable and prudent judgment
Astatementthat|nternat|ona| ..........................................................................................................
: Accounting Standards (IAS) or

" International Financial Reporting

. Standards (IFRS), as applicable in

: Bangladesh, have been followed in
preparation of the financial statements
: and any departure

© there from has been adequately

- disclosed

................... Astatementthatthesystemof
internal control is sound in design and
. has been effectively implemented and
monitored
Astatementthatmmorlty ...............................................
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
................... Astatementthatthere|sn05|gn|ﬁcant
doubt 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 there of shall

be disclosed;

Included in the Directors’ Report
of the Annual Report

Included in the Directors’ Report
of the Annual Report

Included in the Directors’ Report
of the Annual Report

Included in the Directors’ Report
of the Annual Report

Included in the Directors’ Report
of the Annual Report

Included in the Directors’ Report
of the Annual Report

* Included in the Directors’ Report

of the Annual Report
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Compliance Status
(Put / in the

Condition appropriate column)

No Remarks

. Not

. deviations from the last year’s " Included in the Directors’ Report

© An explanation that significant

1.5(xviii) operating results of.the‘ issuer : v
. company shall be highlighted and the
. reasons thereof shall be explained;

- A statement where key operating and
1.5(xix) © financial data of at least preceding 5 : v
. (five) years shall be summarized :
Anepranannonthereasons|fthe ...... ................................................................
1.5(xx) : issuer company has not declared v
- dividend (cash or stock) for the year :

. Board’s statement to the effect that no

of the Annual Report
Captured on page 147 of the
Annual Report

. Included in the Directors’ Report
: of the Annual Report

1.5(xxi) : bonus share or stock dividend has v Included in the Directors’ Report
' been or shall be declared as interim of the Annual Report
e didend. U
. The tota'l number of Board meetings : - Included in the Directors’ Report
1.5(xxii) . held during the year and attendance : v :
: : of the Annual Report
by each director,
1.5(xxiii) . Pattern of shareholding and name wise detalls (disclosing aggregate number of shares):
Parent/Subsidiary/Associated . g ' Included in the Directors’ Report
1.5(xxiii) (a) : Companies and other related parties : v :
: . . : of the Annual Report
................... D Namewisedetails) e
. Directors, Chief Executive Officer
(CEQO), Company Secretary (CS), :
Chief Financial Officer (CFO), Head of J : Included in the Directors’ Report
1.5(xxiii) (b) Internal Audit (HIA) and their spouses of the Annual Report
- and minor children (Name wise : : :
- details) : :
: . Included in the Directors’ Report
1.5(xxiii) (c) : Executives v : neluded in the Lirectors mepo

................................................................................................................................ of the Annual Report
Shareholders holding ten percent :
1.5(xxiii) (d) : (10%) or more voting interest in the : N

: company (Name wise details)

Included in the Directors’ Report
of the Annual Report

1.5 (xxiv) In case of appointment/re- appomtment of a Director, dlsclose:

: Stated on page 35-37 of the

: Annual Report
natureofh|s/herexpert|se|nspecn'1c ....................... leenonpage 33T otthe
functional areas : Annual Report

* Name of companies in which the
. person also holds the directorship and

1.5(xxiv)(a) a brief resume of the Director N

Given on page 35-37 of the

1.5podv(e) © the membership of committees of that \ Annual Report

. Board. : : :

: Management’s Discussion and Analysis S|gned by CEO or MD presenting detalled analysis of the
1.5(xxv) : company’s position and operations along with a brief discussion of changes in the financial

. statements, among others, focusing on:

) o S : Stated as Annexure-VI
1500cv)(a) accountleg polleles and estimation for J . (Management’s Discussion and

. preparation of financial statements Analysis) of the Directors’ Report

of the Annual Report
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Compliance Status
(Put / in the

Condition appropriate column)

No Remarks

) [\[o} ¢
Complied

1.5(xxv)(b)

: Changes in accounting policies and
estimation, if any, clearly describing

. the effect on financial performance or
- results and financial position as well

: as cash flows in absolute figure for

. such changes

-do-

1.5(xxv)(c)

comparative analysis (including
effects of inflation) of financial

. performance or results and financial
position as well as cash flows for
current financial year with immediate
preceding five years explaining

: reasons thereof

-do-

: compare such financial performance
- or results and financial position as
well as cash flows with the peer

: industry scenario.

Briefly explain the financial and
- economic scenario of the country and
. the globe

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

: 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

-do-

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)

1.6

© 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 Annexure-C.

: Meetings of the Board of Directors

. The company shall conduct its Board
: meetings and record the minutes of
the meetings as well as keep required
- books and records in line with the

. provisions of the relevant Bangladesh

The Certificate regarding
compliance of the conditions
has been disclosed in the
Annual Report

Robi conducts its Board
meetings and records the
minutes of the meetings as well
as keeps the required books

- and records as per provisions of

Life-a ¥g agusifawas
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Compliance Status
(Put / in the
appropriate column)

Condition

No Remarks

. Not

; Secretarial Standards (BSS) as : Bangladesh Secretarial
adopted by the Institute of Chartered Standards (BSS) as adopted by
: Secre taries of Bangladesh (ICSB) in : : ICSB

. so far as those standards are not
inconsistent with any condition of this
Code. :

1.7 Code of Conduct for the Chairperson, other Board members and Chief Executlve Officer
The Board shall lay down a code of :
© conduct, based on the
: recommendation of the Nomination
: There is a written Code of

1.7(a) and Remuneration Committee (NRC) N Conduct in place complying with
at condition No. 6, for the Chairperson : : : the provisions
. of the Board, other board members
- and Chief Executive Officer of the
- company

................... Thecodeofconductasdetermmedby

. the NRC shall be posted on the

website of the company including,

among others, prudent conduct and :

behavior; confidentiality; conflict of y

© interest; compliance with laws, rules

and regulations; prohibition of insider

trading; relationship with environment,

employees, customers and suppliers;

- and independency :

2 . Governance of Board of Directors of Sub5|d|ary Company.

Provisions relating to the composition

of the Board of the holding company

. shall be made applicable to the N

© composition of the Board of the :

subsidiary company :

e et 1 (6héi 'iﬁdébéﬁd'éhf R

on the Board of the holding company

: shall be a director on the Board of the

: subsidiary company A

................... ThemmutesoftheBoardmeetmgof
the subsidiary company shall be :

2(c) placed for review at the following N In practice
Board meeting of the holding : : :

. company :
ThemmutesoftherespectlveBoard ...............................................
meeting of the holding company shall
state that they have reviewed the
affairs of the subsidiary company also
TheAudltCommltteeoftheholdlng 444444 e .............................................

2 (e) : company shall also review the v In practice
financial statements, in particular the

The Code of Conduct as
recommended by the NRC
and approved by the Board is
available on the website of the
Company

1.7(b)

Board composition of the
subsidiary company has been
. mentioned on page 120 of the
: Annual Report
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Condition
No

3.0

SN

3.1 (e)

3.2

3.3

Life-a ¥g agusifawas
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Compliance Status
(Put / in the
appropriate column)

Remarks

) [\[o} ¢
Complied

|nvestments made by the subsidiary

: company.

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

Appointment:

The Board shall appoint a Managing

© Director (MD) or Chief Executive

: Officer (CEQ), a Company Secretary :

(CS), a Chief Financial Officer (CFO) Vv
- and a Head of Internal Audit and :

- Compliance (HIAC)

. The positions of the Managing

" Director (MD) or Chief Executive : The CS, Head of Internal Audit and

" Officer (CEO), Company Secretary . Head of Compliances are different

(CS), Chief Financial Officer (CFO) . individual except the CFO. Currently
- and Head of Internal Audit and : v g  heis acting as CEO along with his

© Compliance (HIAC) shall be filled by current position as CFO

different individuals.

. The MD or CEO, CS, CFO and HIAC

of a listed company shall not hold any :

executive position in any other v
. company at the same time. :

: The Acting CEO and CFO, CS,
Head of Internal Audit and Head
. of Compliance do not hold any
executive position in any other
Company

The CS, Head of Internal Audit and

The Board shall clearly define Head of Compliances are different
respective roles, responsibilities and J : : rizg;\ggzﬂil?gg;:g;?;iﬁ;gﬁ/

: duties of the CFO, the HIAC and the : : . defined except the CFO. Currently
: CS : © heis acting as CEO along with his

current position as CFO

: The MD or CEO, CS, CFO and HIAC

- shall not be removed from their
position without approval of the Board
. as well as immediate dissemination to
- the Commission and stock
exchange(s).

Vv In practice

Requirement to attend Board of Directors’ Meetings
: The MD or CEO, CS, CFO and HIAC

- of the company shall attend the
meetings of the Board:

© Provided that the CS, CFO and/or the
HIAC shall not attend such part of a

© meeting of the Board which involves
. consideration of an agenda item

: relating to their personal matters.

Ni In practice

Duties of Managing Director (MD) or Chief Executive Officer (CEO) and Chief Financial Officer (CFO)
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Compliance Status
(Put / in the

Condition appropriate column)

No Remarks

. Not

: " The MD or CEO and CFO shall certify
§ to the Board that they have reviewed
. financial statements for the year and

that to the best of their knowledge and

. The Acting CEO and CFO have
: duly certified to the Board and
. the declaration has been
attached as Annexure-V on

- page 144 of the Annual Report

: These statements do not contain any
. materially untrue statement or omit
any material fact or contain

. statements that might be misleading;

These statements together present a
true and fair view of the company’s

. affairs and are in compliance with
existing accounting standards and
applicable laws

3.3 (b)

. The MD or CEO and CFO  shall also

- certify that there are, to the best of

. knowledge and belief, no transactions
. entered into by the company during

. the year which are fraudulent, illegal

© or in violation of the code of conduct
for the company’s Board or its
members;

-do-

 The certification of the MD or CEO
* and CFO shall be disclosed in the
© Annual Report.

Board of Directors’ Committee.

Audit Committee

The certification is attached as
Annexure-V on page 144 of the
Annual Report

. Nomination and Remuneration
. Committee.

© AUDIT COMMITTEE:
Responsibility to the Board of
Directors

. The Company shall have an Audit
: Committee as a sub-committee of the
. Board of Directors

5.1(b)

: The Audit Committee shall assist the
. BOD in ensuring that the financial

. statements reflect true and fair view of
the state of affairs of the company A
and in ensuring a good monitoring
. system within the business.

The Audit Committee carries out

duties as per BSEC guidelines

The Audit Committee shall be
responsible to the Board; The duties
of the Audit Committee shall be
clearly set forth in writing

The duties of the Audit
Committee are clearly
defined in the Board

approved Audit Committee
TOR as per BSEC guidelines
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Compliance Status
(Put / in the

Condition appropriate column)

No Remarks

) [\[o} ¢
Complied

5.2 : Constltutlon of the Audit Committee
: The Audit Committee shall be :

5.2(a) : composed of at least 3 (three) : N
 members :

* 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 least 1

- (one) independent director. :
‘”””Mm”ME'A‘II"r'ri‘e‘hw'béf's‘blf”tﬁé”a‘u'di‘t‘ T
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
e the term of service 'o'f“éh'y‘/ ......................................................................................................

: 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 membersto g :

5.2(d) " be lower than the prescribed number None : No such case

Cof3 (three) persons, the Board shall : : A

appoint the new Committee member

© to fill 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 : :
‘””'””m”"'E'"I"h‘é'Cc‘)'rﬁb‘éh‘y"s'e“c'r'éié'r'y‘s”h'éil' R R
the Secretary of the Audit Committee. :
ThequorumoftheAudltCommlttee ...... .............................................

5.2(f) * meeting shall not constitute without at v : In practice
" least 1 (one) independent director : : :

5.2(c)

583 Chairperson of the Audit Committee

The Board shall select 1 (one) :
53 (a) member of the Audit Committee to be N

: Chairperson of the Audit Committee,

© who shall be an independent director.
Inthe bonen 'c.)f‘t'ﬁ.e"C'Hé'i'rbé'r's.c‘)‘h'(.)‘f‘ ..............................................................................................
© the Audit Committee, the remaining
: members may elect one of
themselves as Chairperson for that
particular meeting, in that case there
- shall be no problem of constituting a

The Chair of the Audit
Committee is an Independent
Director
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Compliance Status
(Put / in the
appropriate column)

Condition

No Remarks

. [\[o]
Complled
© quorum as required under condition : : :
* No. 5(4)(b) and the reason of absence
© of the regular Chairperson shall be
- duly recorded in the minutes

. Chairperson of the Audit Committee

5.3 (c) shall remain present in the Annual v In practice

: General Meeting (AGM): : : :
5.4 : Meeting of the Audit Committee

The Audit Committee shall conduct at : There were six (6) meetings
5.4(a) least its four meetings in a financial N held during the reporting period

: The quorum of the meeting of the
: Audit Committee shall be constituted
. in presence of either two members or : : :
5.4(b) * two-third of the members of the Audit N In practice
. Committee, whichever is higher, : : :
where presence of an independent
- director is a must
5.5 : Role of Audit Committee
© Oversee the financial reporting : . The Audit Committee carries out
. process : " duties as per BSEC guidelines
Monltorch0|ce ofaccountlngpollaes .................................................................................................
. and principles
................... monltorlnternaIAudltand
Compliance process to ensure that it
5500 is adequately resourced, incl‘uding J do.
. approval of the Internal Audit and : : :
- Compliance Plan and review of the
" Internal Audit and Compliance Report; :

e 'Hir'i'r‘\‘g' o .p‘éi"f‘()‘lir'\"\‘a‘l"\'(:.é‘(')'f. ..................................................................................................
external auditors : :
HoldmeethW|th P

statutory auditors for review of the : : :
5.5(e) © annual financial statements before : v : -do-
© submission to the Board for approval : : :
- or adoption;
rewewalongwrchthemanagement ...........................................................................................
5.5(f) the annual financial statements before v
submission to the Board for approval; :

. review along with the management,
. the quarterly and half yearly financial

The Audit Committee carries out
duties as per BSEC guidelines

55 : -do-
@ gstatements before submission to the v °

v Board forapproval

5.5(h) - Review the adequacy of internal audit J do-

................... function:
* Review the Management’s Discussion : : :
5.5(i) © and Analysis before N ] -do-

. disclosing in the Annual Report;
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Compliance Status
(Put / in the
appropriate column)

Condition
Remarks

. [\[o] &
. Review statement of all related party
5.5()) © transactions submitted by the : N : -do-
© management; : : :
mm””m”ME'iéé\}ié\)\)'Méﬁé‘gér‘ﬁé’h‘t‘I'_'é‘t'té'r‘s”(')'r”L'é&é'r'”':'Mmmm'mmm”“i”””“””””j ..............................................
5.5(k) © of Internal Control Weakness issued Ni -do-
© by statutory auditors. : : :
Overseethedetermnnahonofaud|t ..................................................................................................
fees based on scope and magnitude,
- level of expertise deployed and time
required for effective audit and
. evaluate the performance of external
auditors; : :
e whother the proceeds T e B R
through Initial Public Offering (IPO) or
Repeat Public Offering (RPO) or : : :
5.5(m) © Rights Share Offer have been utilized v § : -do-
© as per the purposes stated in relevant : :
offer document or prospectus
- approved by the Commission:

5.6 . Reporting of the Audit Committee

5.6.(a) Reporting to the Board of Directors
5.6 (a) (i) The Audlt Committee shall report on
© its activities to the Board.
mmmm””'”i‘;I;H‘é'AL‘J'di"c”Cb'h‘w'r"rii‘t't'e'é"s'H‘a‘I'I'MWm“mmj ..........................................................................................
5.6 (a) (i) immediately report to the Board on v
the following findings, if any :

v In practice

5.6
(ii)(a()a) Report on conflicts of interests None No such case
................... suspectedorpresumedfraudor
5.6 (a) - irregularity or material defect identified
" . . . . : None -do-
(ii) (b) . in the internal audit and compliance
... Processorin the financial statements -
Suspected infringement of laws,
5. : lat li includi
“6 (a) : regu ? .ory compliances including None —do-
(ii)(c) - securities related laws, rules and
. regulations :
© Any other matter which the Audit : :
5.6 (a) : . : : :
(i) () : Committee deems necessary shall be : None : : -do-

- disclosed to the Board immediately

mm””m“ME'Fx"éb'o'f"ci'r'\'g‘t'é‘{H'é‘Au't‘Hé'r‘i‘t'iéé:mmmmm: ...........................................................................................
If the Audit Committee has reported to
the Board about anything which has :
: material impact on the financial : : :

5.6.(b) © condition and results of operation and None No such case

" has discussed with the Board and the : :

management that any rectification is

necessary and if the Audit Committee

finds that such rectification has been
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Compliance Status
(Put / in the
appropriate column)

Condition

No Remarks

. Not

; unreasonably ignored, the Audit
Committee shall 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 and
© General Investors

Nomination and Remuneration Committee (NRC).

Responsibility to the Board of Directors
The company shall have a :
Nomination and Remuneration :
Committee (NRC) as a sub -committee
. of the Board :

Activities of the Audit
Committee are reported on
page 105 of the Annual Report

6.1(b)

© The NRC shall assist the Board in

- formulation of the nomination criteria
or policy for determining
qualifications, positive attributes,

. experiences and independence of
directors and top level executive as
well as a policy for formal process of
considering remuneration of directors,
© top level executive

The NRC carries out duties as
per BSEC guidelines

© The Terms of Reference (TOR) of the
. NRC shall be clearly set forth in

© writing covering the areas stated at

- the condition No. 6(5) (b).
Constitution of the NRC

The Committee shall comprise of at
least three members including an
independent director

The duties of the NRC are

clearly defined in the Board

approved NRC TOR as per
BSEC’s guidelines

All members of the Committee shall
 be non-executive directors.

All members of the NRC are
Non-Executive Directors, out of
which one member is ID

: Members of the Committee shall be
nominated and appointed by the

All the members are appointed
by the Board

* The Board shall have authority to
 remove and appoint any member of
. the Committee

. In case of death, resignation,

. disqualification, or removal of any

- member of the Committee or in any
other cases of vacancies, the board
shall fill the vacancy within 180 (one

None

No such ca se
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Compliance Status
(Put / in the
appropriate column)

Condition

No REIGENS

© hundred eighty) days of occurring
© such vacancy in the

Not
Complied
Committee

: The Chairperson of the Committee
may appoint or co-opt any external
. expert and/or member(s) of staff to
: the Committee as advisor who shall
be non-voting member, if the : : :
6.2(f) Chairperson feels that advice or None No such case
suggestion from such external expert
: and/or member(s) of staff shall be
: required or valuable for the
: Committee :
Thecompany secretaryshall D
the secretary of the Committee :
................... ThequorumoftheNRCmeetmgshaII
6.2(h) : not constitute without attendance of at Vv No such case
" least an independent director : : :
NomemberoftheNRCshaIIrecelve ................................................................................................
. either directly or indirectly, any
remuneration for any advisory or
consultancy role or otherwise, other
© than Director’s fees or honorarium
- from the company.
6.3 . Chairperson of the NRC

: The Board shall select 1 (one) The Chair of the NRC i
- member of the NRC to be ¢ Lhair of the o

6.3 Chairperson of the Committee, who \ : gﬁ’zétE:recutlve Independent

shall be an independent director :

................... IntheabsenceoftheCha|rpersonof
the NRC, the remaining members
: may elect one of themselves as : : :

6.3(b) Chairperson for that particular v No such case

meeting, the reason of absence of the : :
regular Chairperson shall be duly
: recorded in the minutes

: The Chairperson of the NRC shall
© attend the annual general meeting

6.2(i) v No such case

6.3(c) © (AGM,) to answer the queries of the v
© shareholders: :
6.4 . Meeting of the NRC
. The NRC shall conduct at least one
4 :
6.4() : meeting in a financial year v :
: The Chairperson of the NRC may : :
6.4(b) . convene any emergency meeting J

upon request by any member of the
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6.4(c)

The quorum of the meeting of the

NRC shall be constituted in presence
of either two members or two third of
© the members of the Committee,

- whichever is higher, where presence
of an independent director is must as
- required under

. condition No. 6(2)(h)

Compliance Status
(Put / in the
appropriate column)

. Not

?Iﬁ’

RENMES

: The proceedings of each meeting of

" the NRC shall duly be recorded in the
minutes and such minutes shall be
confirmed in the next meeting of the

* NRC shall be independent and
: responsible or accountable to the

Board and to the shareholders

The NRC carries out duties as
per BSEC guidelines

© NRC shall oversee, among others, the
following matters and make report
. with recommendation to the Board:

6.5(b)(i)

onsidering the following
he level and composition of

© remuneration is reasonable and
sufficient to attract, retain and
motivate suitable directors to run the

ompany successfully

. formulating the criteria for determining
qualifications, positive attributes and
independence of a director and

- recommend a policy to the Board,
relating to the remuneration of the
directors, top level executive,

The NRC carries out duties as
per BSEC guidelines

. The relationship of remuneration to
performance is clear and meets
. appropriate performance benchmarks

6.5(b)(i)(c)

- Remuneration to directors, top level
executive involves a balance between
fixed and incentive pay reflecting
short and long-term performance
objectives appropriate to the working
. of the company and its goals

-do-

: devising a policy on Board’s diversity
taking into consideration age, gender,
experience, ethnicity, educational

. background and nationality

identifying persons who are qualified
. to become directors and who may be
. appointed in top level executive
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Compliance Status
Conditi (Put / in the
N‘;” ol Title appropriate column) Remarks
. Not

. position in accordance with the criteria
" laid down, and recommend their
© appointment and removal to the
................... Formulatmgthecr|ter|aforeva|uat|on
6.5(b)(iv)  : of performance of independent v -do-
. directors and the Board : : :
|dent|fy|ng e 'c'é‘rh'b‘a‘h'y"s”r'{e‘éd‘s‘ﬂ')'r‘ .................................................................................................
employees at different levels and
determine their selection, transfer or
. replacement and promotion criteria :
Developlngrecommendlngand .....................................................................................................
6.5(b)(vi) reviewing annually the company’s Ni -do-
* human resources and training policies

The company shall disclose the

© nomination and remuneration policy The policy, criteria and activities
6.5(c) © and the evaluation criteria and v . of NRC are given on page 107 of
. activities of NRC during the year ata the Annual Report
- glance in its annual report ‘ :
7. : EXTERNAL / STATUTORY AUDITORS:

The issuer company shall not engage

. its external or statutory auditors to : : . .
71 perform the foIIowinngervices of the v As disclosed by the Auditors
. company, namely : :
7 l(l) .......... Ap b'r'éié'a'l‘ L \/ ................................................... _do_ .....................
faimessopinions i
. . Financial information systems design
7140 " and implementation v ~do-
.................. Book—keepmgorotherserV|ces
7. 1(iii) related to the accounting records or N -do-
© financial statements : : :
71(|v) ........... B onlor samiamg \/ ................................................... e
. .7.“1.(.\/.) ............ Al comicag \/ ................................................... o
. 71(\”) ......... G ‘sbé‘c‘i'él‘ T _do_ ....................
. services
7 l(v“) ........ Any e S A G \/ ................................................... _do_ .....................

 determines

e TR Caton SaNicRe o
7.1 (viii) : compliance of corporate governance : v : : -do-
" as required under condition No. 9(1) A : A

© Any other service that creates conflict

7-1() © of interest v do-

,,,,,,,,,,,,,,, Nopartneroremployeesofthe
© external audit firms shall possess any
éshare of the company they audit at v do-

79 . least during the tenure of their audit

assignment of that company; his or
. her family members also shall not
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Condition
[\[o)

hold any shares in the said company:

Provided that spouse, son, daughter,

father, mother, brother, sister, son-in-
. law and daughter-in-law shall be

. considered as family members

Compliance Status
(Put / in the
appropriate column)

. Not

?Iﬁ’

RENMES

7.3

. Representative of external or statutory
- auditors shall remain present in the

. Shareholders’ Meeting (Annual

. General Meeting or Extraordinary
General Meeting) to answer the

queries of the shareholders :
Maintaining a website by the Company

" The company shall have an official
website linked with the website of the
stock exchange

In practice

In practice

© The company shall keep the website
. functional from the date of listing

8.3

9.1

© The company shall make available

© the detailed disclosures on its website
as required under the listing
regulations of the concerned stock

. exchange(s).

- REPORTING AND COMPLIANCE OF CORPORATE GOVERNANCE
The company shall obtain a certificate
from a practicing Professional

. Accountant or Secretary (Chartered
Accountant or Cost and Management
© Accountant or Chartered Secretary)

© other than its statutory auditors or
audit firm on yearly basis regarding
compliance of conditions of Corporate
: Governance Code of the Commission
- and shall such certificate shall be

. disclosed in the Annual Report.

In practice

The Company obtained the

certificate from Suraiya Parveen

& Associates,
Chartered Secretaries,
regarding compliance of
conditions of Corporate
Governance Code 2018 and
such certificate is disclosed on
page 151 of the Annual Report

The professional who will provide the
. certificate on compliance of this
Corporate Governance Code shall be
appointed by the shareholders in the
- annual general meeting.

The Board appointed the
Compliance Auditor and the
appointment approved
by the shareholders

. Detailed status of compliance is

93

The directors of the company shall

. state, in accordance with the

© Annexure-C attached, in the directors’
: report whether the company has

. complied with these conditions or not.

given on page 123-140 of the

Annual Report in the compliance

schedule as published with the
Directors’
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Annexure-l|| >

Year-wise summary of unclaimed/ unpaid dividend and non-refunded IPO
subscription money of Robi

Date of Approval of the

FlnYanC|aI Dl.\l/'ldend DR?a.t; Ofd Dividend / Record Date Unclalmeté/g;\%zgg Dividend
car ype fvgen as the case may be ( )
1. 2021 Interim-Cash 3% 02 May, 2021 12,114
2. None refunded IPO subscription Money (BDT) 499
Total as on 31 December 2021 12,613

As per the Directive of Bangladesh Securities and Exchange Commission (BSEC) dated 14 January 2021, the annual or final dividend
declared at an Annual General Meeting (AGM) is required to be paid within 30 days from the date of approval and Interim Dividend is
required to be paid within 30 days from the record date. Any unclaimed/unpaid dividend amount including accrued interest (after deduction
of any bank charges) to be transferred within 1 year from the date of the approval/ record date in a separate “Unclaimed Dividend Account”

to be opened by the company in any scheduled bank.

Further, any money transferred to the “Unclaimed Dividend Account” of a company in pursuance of the above BSEC Directive, which remain
unpaid or unclaimed for a period of 3 (three) years from the date of approval or record date, as the case may be along with interest accrued
(after adjustment of bank charge, if any), if any, thereon, such amount need to be transferred to the Capital Market Stabilization Fund as
directed or prescribed by the BSEC.

If any shareholder claims his/her cash dividend after transfer of such dividend to the Fund, within 15 days of receiving such claim, the
company shall, after proper verification of the claim, recommend to the manager of the Fund to pay off such dividend from the Fund and the
Manager of the Fund shall pay off such cash dividend to the claimant in accordance with the provisions and procedures as directed or
prescribed by the BSEC.
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Annexure-l|l| >

Board of Directors’ Meeting Attendance in 2021

The Board of Directors met nine (9) times during the year 2021. The Company Secretary and Acting CEO and CFO were present in the Board

meetings. The attendance by each Director is mentioned below:

Name of Directors Position in Board No. of Attendance
Thayaparan S Sangarapillai Chairman 8
(Appointed on February 26, 2021)

Dato’ Mohd Izzaddin Idris Chai 1
(Resigned on February 26, 2021) arman

Dr. Shridhir Sariputta Hansa Wijayasuriya Director 9
Vivek Sood Director 8
Randeep Singh Sekhon Director 7
Badal Bagri .

. Director 4
(Resigned on October 20, 2021)

Kamal Dua Direct 3
(Appointed on October 20, 2021) rector

Akhtar Sanjida Kasem Ind dentt Direct 8
(Resigned on January 24, 2022) naependent Lirector

Kamran Bakr .

. Independent Director 8

(Resigned on February 13, 2022)

Mahtab Uddin Ahmed

(Resignation as Managing Director effective Managing Director 4
from October 31, 2021).
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Annexu re-IV>
Pattern of Shareholding as on 31 December 2021
Name of Shareholders | Status | Shares Held | Percentage
i) Parent/Subsidiary/Associate Companies
Axiata Investments (Labuan) Limited - 3,238,304,100 61.82%
Bharti International (Singapore) Pte. Ltd. - 1,475,834,961 28.18%

ii) Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary, Head of Internal Audit and their
spouses and minor children

Thyaparan S Sangarapillai Chair - -

Dr. Shridhir Sariputta Hansa Wijayasuriya Board Member - -

Vivek Sood Board Member - -

Randeep Singh Sekhon Board Member - -

Kamal Dua Board Member - -

Akhtar Sanjida Kasem ((Resigned on January 24, 2022) Board Member - -

Kamran Bakr ((Resigned on February 13, 2022) Board Member - -

Nasir Uddin Ahmed (Appointed on February 16, 2022) Board Member

Dr. M. Sadiqul Islam (Appointed on March 15, 2022) Board Member

M. Rivaaz Rasheed Chiei\;??fnfiilootilﬁcer ) B
Chief Corporate and

Mohammed Shahedul Alam Regulatory Officer & 758,488 0.014%
Company Secretary

Mohammad Abdul Kader Bhuyan Head of Internal Audit 371,864 0.007%

iii) Executives (as explained in the BSEC’s Notification No. SEC/CMRRCD/2006-158/134/Admin/44
dated 07 August 2012)

Shihab Ahmad Chief Commercial Officer 387,981 0.007%

Ruhul Amin Chief Strategy Officer 787,691 0.015%

Md. Faisal Imtiaz Khan Chief Human Resources 525,052 0.010%
Officer

Chief Enterprise Business

Md. Adil Hossain Nobel Officer 484,689 0.009%
Perihane Elhamy Ahmed Metaweh Chief Technology Officer - -

iv) Shareholders holding ten percent or more voting interest

Axiata Investments (Labuan) Limited - 3,238,304,100 61.82%
Bharti International (Singapore) Pte. Ltd. - 1,475,834,961 28.18%

We would like to inform that, our foreign shareholders are only holding 10% or more shares of Robi Axiata Limited and none of them have
availed any loan or credit facility by lien or pledge of their shares to the lender(s) at the time of borrowing or availed any margin loan from
the stockbroker or portfolio manager.
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Annexure-V )

[As per condition No. 1(5)(xxvi)]
Declaration by CEO and CFO of Robi Axiata Limited

Date: 30 March, 2022

The Board of Directors
Robi Axiata Limited

53 Gulshan South Avenue
Gulshan 1, Dhaka 1212

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

Dear Sirs,

Pursuant to the condition No. 1(5)(xxvi) imposed vide the Commission’s Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 3
June 2018 under section 2CC of the Securities and Exchange Ordinance, 1969, we do hereby declare that:

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

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

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

(4) To ensure the above, the Company has taken proper and adequate care in installing a system of internal control and maintenance of
accounting records;

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

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

In this regard, we also certify that:
(i) We have reviewed the financial statements for the year ended 31 December 2020 and that to the best of our knowledge and belief:
(a) these statements do not contain any materially untrue statement or omit any material fact or contain statements that might be misleading;

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

(ii) There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which are fraudulent,
illegal or in violation of the Code of Conduct for the Company’s Board of Directors or its members.

Sincerely yours,

Ty

M. Riyaaz Rasheed
Acting CEO and CFO
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Annexure-VO

Management’s Discussion and Analysis of Robi Axiata Limited

((2021 KEY HIGHLIGHTS )

In the backdrop of challenging operating environment largely owing to continued effect of pandemic and restricted conditions throughout
the year, Robi was successful in delivering and expanding superior connectivity experience to its growing subscriber base. Therefore 2021
performance represented by financial outcome serve as a testimony of our customers confidence to navigate and cruise through all the odds.
On a YoY basis, revenue growth soared by 7.6%, culminating to BDT 81.4 billion (2020: BDT 75.6 billion). Our operational discipline and
market acceleration enabled us to appear as the best market performer with a substantial subscriber growth of 2.8 million, 5.4% higher than
that of 2020. Our total active subscriber base rose to 53.7 million, of which 39.6 million are active internet users, meaning 73.7% of Robi's
total subscribers are active internet users (2020: 69.2%).

<CUSTOMERS AND AVERAGE REVENUE/MINUTE PER USER (ARPU & AMPU) >

Robi’s subscriber base saw a sharp 5.4% YoY growth in 2021. In the process, Robi was able to navigate through the market challenges in
2021, while gaining an impressive customer market share reaching up to 29.7%.

Robi's ARPU stands at BDT 124, which is 2.6% higher compared to the ARPU of previous year, which corresponds to gradual and steady
ARPU upliftment (2020 ARPU: BDT 121). AMPUL1 stood at 168 minutes in 2021, or 0.2% higher than the AMPU of 2020. Despite the
increasing need of communication, the slow advancement of AMPU is primarily owing to faster OTT adoption and customers’ fast-growing
data affinity.

(_ REVENUE PERFORMANCE )

Robi recorded total revenues of BDT 81.4 bn in 2021, with voice revenue growing by 7.8%, backed by higher usage alongside growth in the
subscriber base. However, the shift from voice to data continued apace, with BDT 30.4 bn data revenue recorded in 2021. Data revenue
contributed to 41.1% of mobile revenues, vs. 39.3% in 2020. The shift is further evidenced in the 41.1% growth in usage/sub at 4,062
MB/month in 2021, up sharply from 2,878 MB/month in 2020. Growth in data volumes reflects the clear case of digital adoption, ascribed to
the growing dependence on data for entertainment, education, learning and business enhancement purposes.

Staying true to our pledge of providing enhanced data coverage along with innovative customer offerings, Robi was able to gain a crucial
12.3% growth in active internet subscribers, closing 2021 with 39.6 mn internet users. Despite the heightened market competition, this
growing data user base is a further testament to Robi customers’ confidence in consistently meeting their high expectations.

(_COST AND MARGIN REVIEW )

Operating profit declined to BDT 9.3 bnin 2021 (2020: BDT 10.5 bn), mainly due to higher network operations and maintenance cost, in line
with higher sites roll-out, higher data traffic demand and additional charge on account of active network maintenance. Depreciation and
amortisation also increased due to incremental amortisation for the spectrum acquired/renewed with shorter license period. Operating profit
margin stood at 11.4% in 2021, vs. 13.9% in 2020.

(_PROFIT AFTER TAX )

In 2021, Robi’s net profit margin reached 2.2%, with profit after tax of BDT 1.80 bn (2020: BDT 1.55 bn). Profit growth was supported by a
decline in tax expenses by BDT 0.80 bn due to one-off tax gains. A strong focus on our system of advantages enabled the Company to
achieve an incremental net profit of BDT 0.25 bn during the year. However, an unduly high tax regime continues to inhibit profitability
growth. Furthermore, spectrum renewal at a higher price and new spectrum acquisition are deterrents to profitability.
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(_CAPEX AND NETWORK UPDATES )

In 2021, Robi invested BDT 18.8 bn2 as capital expenditure (2020: BDT 21.0 bn), with a total capex-to-sales ratio of 23.4%. As user
behaviour exhibits a radical shift in the post-pandemic era with accelerated adoption of digital lifestyle where day-to-day activity demands
deep indoor coverage with improved quality, data network capability was intensified across the network with superior 4G coverage and
quality of service.

Following successful bidding in the spectrum auction held on March 9, 2021, Robi was awarded 7.6 MHz spectrum in the 1800 and 2100
band. With the newly allotted spectrum, Robi has activated the highest spectrum bandwidth in 4G to bolster end-user data experience and
hence delivered comparatively better quality of coverage than the market leader in 77% thanas, comprising the lowest administrative
geography of Bangladesh.

The Company also rolled-out ~1,600 new sites with 4G technology in 2021 to extend 4G coverage to the rural and hinterland areas, taking
the total number of 4G sites to 14,822 in 2021, resulting in 4G population coverage to 98.1% (2020: 97.4%). Robi also rolled-out the newly
acquired 5 MHz 2100 band across 4,856 sites and 2.6 MHz 1800 band across 6,120 sites to enrich capacity and indoor data quality in urban
metropolitan areas. With 15,026 physical sites around the country, Robi currently provides telecoms services covering 99.6% of the total
population of Bangladesh.

BALANCE SHEET

Robi’s total asset base increased to BDT 207.6 bnin 2021 (2020: BDT 199.5 bn), primarily on account of addition of new leases of BTS sites,
new spectrum and incorporation of telecom equipment in line with additional site roll-out to deliver superior data experiences to our
customers. Our assets further increased due to the addition of deferred tax assets as an outcome of reassessment of earlier periods’ tax
provisions. Partially offset by a decline in cash balance, the Company’s cash position was higher as at 31 Dec’20 mainly due to issuance of
new shares by IPO and IFC loan drawdown.

The Company’s total equity increased to BDT 66.2 bn (2020: BDT 65.9 bn) due to addition of current year profit partially offset by declaration
of dividend. Further, total liability increased during the year, mainly due to an expansion in lease obligations resulting from additional site
roll-out to deliver superior data experiences to our customers. Moreover, outstanding amount with BTRC relating to new spectrum
acquisition in April 2021 also contributed to the increase in total liability.

DISCLOSURE/STATEMENTS PURSUANT TO THE PROVISIONS
OF THE BSEC’'S CORPORATE GOVERNANCE CODE 2018:

Accounting policies and estimation for preparation of financial statements

The financial statements of Robi have been prepared in accordance with International Financial Reporting Standards (IFRS),
the Companies Act, 1994, the Securities and Exchange Rules, 1987, relevant guidelines issued by Bangladesh Securities
and Exchange Commission (BSEC), Financial Reporting Act, 2015 and other applicable laws in Bangladesh. Details of the
accounting policies and estimation used for preparation of the financial statements of the Company are disclosed in notes 2
to 3 of the financial statements.

Consistency of accounting policies and estimation

The accounting policies applied are consistent with those applied in the previous financial year.
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COMPARATIVE ANALYSIS OF KEY FINANCIAL PERFORMANCE,
FINANCIAL POSITION AND CASH FLOWS

ﬁﬁ’

Major areas of financial performance, financial position as well as cash flows with immediate preceding five years are as follows:

Particulars

2018

2017

Financial performance (In BDT'000)

Revenue 81,424,640 | 75,642,696 | 74,811,748 | 67,982,295 | 68,255,508 | 51,131,424
Profit from operations 9,254,664 | 10,526,024 8,542,332 (616,061) | (2,816,206) | (8,555,358)
Profit before tax 4,962,113 5,508,605 3,789,007 2,679,662 | (2,571,696) | (9,432,666)
Net profit after tax 1,803,352 1,553,314 169,089 2,147,341 (104,584) | (6,931,073)
Financial Position (In BDT'000)

Paid up capital 52,379,329 | 52,379,329 | 47,141,400 | 47,141,400 | 47,141,400 | 47,141,400
Share holders equity 66,207,563 | 65,956,131 | 59,588,895 | 60,591,633 | 58,670,822 | 58,677,206
Total assets 207,594,366 | 199,464,858 | 171,968,640 | 144,614,084 | 142,101,150 | 133,422,193
Total liabilities 141,386,803 | 133,508,727 | 112,379,745 | 84,022,451 | 83,430,328 | 74,744,988
Current assets 15,635,500 | 19,536,739 | 15,629,944 | 12,436,746 | 15,226,299 13,164,191
Current liabilities 76,302,663 | 73,800,355 | 69,972,952 | 68,326,279 | 71,590,493 | 57,796,848
Non current assets 191,958,866 | 179,928,119 | 156,338,696 | 132,177,338 | 126,874,851 | 120,258,002
Non current liabilities 65,084,140 | 59,708,372 | 42,406,793 | 15,696,172 | 11,839,835 | 16,948,140

Cash Flows (In BDT'000)

Net cash generated from operating activities 32,560,580 | 25,458,453 | 28,760,432 | 22,079,100 | 14,235,902 12,332,338
Net cash used in investing activities (23,807,362) | (21,030,763) | (13,334,308) | (17,205,807) | (11,951,232) | (18,860,885)
Net cash used in financing activities (13,304,515) 525,163 | (13,553,335) | (3,605,043) | (4,573,610) 8,705,723

Financial ratios

Current Asset to Current Liability 0.20 0.26 0.22 0.18 0.21 0.23
Debt to Equity 0.87 0.89 0.91 0.50 0.51 0.56
Operating Profit Margin 11.37% 13.92% 11.42% -0.91% -4.13% -16.73%
Net Profit Margin 2.21% 2.05% 0.23% 3.16% -0.15% -13.56%
Return on Equity 2.73% 2.47% 0.28% 3.60% -0.18% -13.10%
Return on Total Assets 0.89% 0.84% 0.11% 1.50% -0.08% -5.91%

Ordinary Shares Information

Ordinary Shares outstanding (In thousand) 5,237,933 4,714,140 4,714,140 4,714,140 4,714,140 4,714,140
Face Value per share 10 10 10 10 10 10
NAV per Share (in BDT) 13.90 12.64 12.85 12.45 15.93
Net Operating Cash Flow per Share (in BDT) 5.36 6.10 4.68 3.02 335
Earnings Per Share (in BDT) 0.33 0.04 0.46 (0.02) (1.88)
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COMPARISON OF FINANCIAL PERFORMANCE, FINANCIAL POSITION
AND CASH FLOWS WITH THE PEER INDUSTRY SCENARIO

Both Grameenphone and Robi are listed on the DSE and CSE under the telecommunications sector. Hence, comparative analysis with the
peer industry has been given below, as per available public data:

Financial performance (In BDT '000) 2021

Robi GP
Revenue 81,424,640 143,065,872
Profit from operations 9,254,664 63,335,572
Profit before tax 4,962,113 60,820,746
Net profit after tax 1,803,352 34,129,056
Financial position (In BDT'000) 31-Dec-21
Paid-up capital 52,379,329 13,503,000
Shareholders’equity 66,207,563 49,878,558
Total assets 207,594,366 163,006,680
Total liabilities 141,386,803 113,128,122
Current assets 15,635,500 9,867,577
Current liabilities 76,302,663 85,236,106
Non-current assets 191,958,866 153,139,103
Non-current liabilities 65,084,140 27,892,016
Cash flows (In BDT '000) 2021

Robi GP
Net cash generated from operating activities 32,560,580 57,813,963
Net cash used in investing activities (23,807,362) (18,785,699)
Net cash used in financing activities (13,304,515) (38,878,272)

(_RISK MANAGEMENT )

Robi’s risk management practice periodically reports the overall risk profile of the Company to the Management and the Board in terms of
key risk indicators. With this information, the risk profile is rigourously monitored on an ongoing basis. Further, swift remedial action is taken
against any deviation to ensure that the actual risk exposures across all risk categories are kept within our risk appetite framework. Further,
our embedded enterprise risk management process enhances the durability of this progress. Our Board reviews and approves the risk
appetite for each principal risk identified, ensuring informed and risk-based decision-making. This comprises the heart of our risk compliance
and governance function.

In addition, data privacy and safety is a growing area of focus, as we build defensibility against the risk of compromised data privacy. This
has become critical in the face of the sheer quantum of data created and stored every day. Thus, as a responsible telco, Robi has prioritised
customer data privacy. With “Uncompromising Integrity” as a core business value, we realise the importance of respectful superintendence
of the information that our customers entrust to us and have thus established rigorous policies that enforce accountability for the secure
collection, use and sharing of personal information. Some of the key initiatives in this regard comprise activating technical controls for data
protection and complying with the industry standard privacy frameworks.

Moreover, our privacy policy outlines our approach to data privacy, and to support our objective of enhancing customer trust, we have

developed a privacy assessment framework segregated into 12 domains, some of which include data management, security for privacy,
consent management, training and awareness, etc. This enables us to holistically address data privacy risks.
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(_ GLOBAL ECONOMIC OVERVIEW )

As per the World Economic Outlook (WEOQ) update of January 2022 of the International Monetary Fund (IMF), global growth is estimated at
5.9% in 2021 and is projected to moderate to 4.4% in 2022, half a percentage point lower than the October 2021 WEO update. The baseline
incorporates anticipated effects of mobility restrictions, border closures and health impacts from the spread of the Omicron variant of the
coronavirus. These vary by country, depending on susceptibility of the population, severity of mobility restrictions imposed, expected impact
of infections on labour supply, and the importance of contact-intensive sectors. These impediments are expected to weigh on growth,
especially in the first quarter of 2022.

As per the January 2022 WEO update, inflation is expected to remain elevated in the near-term, averaging 3.9% in advanced economies and
5.9% in emerging market and developing economies in 2022, before subsiding in 2023. Further, the Russian invasion of Ukraine can also
spiral commodity prices, thus further stoking inflationary pressures.

One of the other key factors shaping the global macroeconomy is less accommodative monetary policy in the United States that is expected
to enforce tighter global financial conditions, exerting pressure on emerging market and developing economy currencies. Higher interest
rates will also make borrowing more expensive worldwide, straining public finances. For countries with high foreign currency debt, the
combination of tighter financial conditions, exchange rate depreciations, and higher imported inflation will lead to challenging monetary and
fiscal policy trade-offs. Although fiscal consolidation is anticipated in many emerging market and developing economies in 2022, high
post-pandemic debt burdens will be an ongoing challenge for years to come.

Thus, the global economy continues to stay in flux and hence the IMF’s lower economic growth projection of 4.4% in 2022. However, factors
such as a fading pandemic, quicker resolution to the Russia-Ukraine crisis and retraction of sanctions may create a case for upward revision
of 2022 global growth forecasts.

< ECONOMIC OVERVIEW OF BANGLADESH >

As per the Bangladesh Economic Review 2021, before the Covid-19 pandemic, the nation had exhibited a steady and high GDP growth
pattern, averaging 7.4% per year during FY2015-16 to FY2018-19, reaching a peak of 8.15% growth in FY2018-19. According to the
provisional estimates of BBS, GDP growth in FY2020-21 stood at 5.47%.

However, with the global economy being majorly disrupted by the Covid-19 pandemic, this has also had a huge negative impact on
Bangladesh’s economy. According to the final estimations of BBS (Bangladesh Bureau of Statistics), GDP growth in FY2019-20 has slowed
to 3.51%. Yet, this is remarkable as many countries of the world witnessed their GDP going into a tailspin, even suffering from technical
recession, while Bangladesh’s economy held its ground. This intrinsic resilience is also aiding the domestic economy to recover and
turnaround faster, shrugging off the pandemic impacts.

Thus, what is evident is that despite the stagnation caused by the coronavirus, food production and supply chains remained largely
unaffected. Inflation stood at 5.56 per cent in FY2020-21, within the range of the target of 5.4%. Both export and import in Bangladesh also
demonstrated signs of recovery after a sharp slump in FY2019-20.

Furthermore, in FY2020-21, Bangladeshi expatriates’ remittance stood at USS 24,777.72 mn, significantly higher by over 36% than the
previous fiscal year. In FY2020-21, current account balance deficit stood at USS 3,808 mn on the back of robust remittance inflows, vs. US$
4,724 mn deficit in the previous year. Financial account and capital account also showed surplus during this time. Therefore, the overall
balance recorded a surplus of USS 9,274 mn in FY2020-21, against USS$ 3,169 mn surplus in the previous year. As a result, foreign exchange
reserves increased to a record USS 46.39 bn (as at 30 June 2021).

Another important driver that held the economy steady comprised the relief packages announced by the government. As per the directives
of Hon’ble Prime Minister, rehabilitation activities were carried out via 21 stimulus packages of Tk. 1,20,153 crore in FY2019-20 for
additional expenditure in healthcare, emergency humanitarian assistance and economic recovery to address the pandemic. The number of
stimulus packages was further increased to 23 in FY2020-21, and the amount of fiscal and stimulus packages till April 2021 stood at Tk.
1,28,441 crore, representing 4.2% of the GDP. As a result of these actions taken by the government, the economy is expected to turn around.
The government has forecast a GDP growth of 7.2% for FY 2021-22.
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(_OUTLOOK AND FINANCIAL PRIORITIES FOR 2022 )

2021 was a challenging year amidst intermittent mobility restrictions and a hyper-competitive industry environment. With a resolute fighting
spirit, Robi traversed the obstacles posed by the external environment and aims to continue the momentum well into 2022. The Company
envisions to fulfill its integral role as an essential service provider, while striving to maximise stakeholder value. Some of the planned
initiatives for 2022 are mentioned below:

e Realising optimum organic growth in existing revenue streams, along with exploring new avenues focusing on our digital telco portfolio
e Ensuring continued cost discipline and improvement in margin performance

e Emphasis on best data network and service quality experience

e Maximising asset productivity

e Driving operational excellence through acceleration of digital transformation initiatives

On behalf of the Board of Directors of Robi,

R S

M. Riyaaz Rasheed
Acting Chief Executive Officer & CFO
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Annexure-VlD

[Certificate as per condition No.1 (5) (XXVII)]

Report to the shareholders of
Robi Axiata Limited on compliance with the Corporate Governance Code

We have examined the compliance status with the Corporate Governance Code by Robi Axiata Limited for the year ended 31st December
2021. This Code relates to the Notification No. BSEC/CMRRCD/2006-158/207/Admin/80 dated 03 June, 2018 of the Bangladesh Securities
and Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our examination was limited to the procedures

and implementation thereof, as adopted by the management, in ensuring compliance to the conditions of the Corporate Governance Code.

This is a scrutiny and verification and an independent audit on compliance with the conditions of the Corporate Governance Code as well as
the provisions of relevant Bangladesh Secretarial Standards (BSS) as adopted by the Institute of Chartered Secretaries of Bangladesh (ICSB)

in so far as those standards are not inconsistent with any condition of this Corporate Governance Code.

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

(@) The Company has complied with the conditions of the Corporate Governance Code, as stipulated in the above-mentioned Corporate
Governance Code, issued by the Commission;

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

(c) Proper books and records have been kept by the Company, as required under the Companies Act, 1994, the securities laws and other

relevant laws; and

(d) The governance of the Company is found to be satisfactory.

Dhaka

Dated: March 14, 2022 For Suraiya Parveen & Associates
Chartered Secretaries

R

Suraiya Parveen, FCS
Chief Executive Officer
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