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LETTER FROM THE BOARD OF 
DIRECTORS PRESENTED 

Dear Valued Shareholders,

STANCE ON CORPORATE GOVERNANCE

OUTLINE OF THE CORPORATE GOVERNANCE REPORT

ADOPTING BEST INDUSTRY PRACTICES

Mohammad Rezaul Karim
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DIRECTORS’ RESPONSIBILITY

BOARD AND COMMITTEE 
MEETINGS

Directors’ Responsibilities

Work-Planning and Strategic Management

Credit and Risk Management

Internal Control Management

Human Resources Management and 
Development

Financial Management

Appointment of Managing Director

AUXILIARY COMMITTEES OF THE 
BOARD

• 

• 

• 

OTHER RESPONSIBILITIES AND 
REGULATORY COMPLIANCE

• 

• 

• 

• 

• 

• 

• 

• 
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• 

• 

• 

• 

• 

• 

• 

• 

• Companies Act, 1994 Amendments: 

• BSEC Shareholding Rules:

• Capital Market Reforms (IPO and 
Mutual Funds):

• Stock Exchange Listing Regulations: 
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REPORT OF THE BOARD     

COMMITTEE CHARTER AND RESPONSIBILITIES

Financial Reporting Oversight

Risk Management and Internal Controls

STATEMENT OF PURPOSE AND AUTHORITY

The Bank Company 
Act, 1991 

Bangladesh Bank 
directives 

The Corporate 
Governance Code 
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Sl No. Meeting Date of Meeting

1

2

3

4

5

6

7

8

9

Internal and External Audit Supervision

Compliance Monitoring

Reporting and Communication

• 

• 

• 

COMMITTEE COMPOSITION, 
MEETINGS, AND EXPERTISE

Meeting Dates in 2024:

Board Audit Committee Composition and Attendance (2024)

Name Status Position Meeting Attendance

MAJOR ISSUES REVIEWED BY THE 
BOARD AUDIT COMMITTEE IN 2024

1. Financial Reporting Oversight

2. Internal Control and Risk Assurance

3. Credit Risk and Recovery Strategy

4. Governance and Compliance Framework
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5. Strategic and Emerging Risks

STRATEGIC OUTLOOK AND 
PRIORITIES FOR 2025

1. Execution of Strategic Initiatives

2. Strengthening Financial Resilience

3. Lending Portfolio Rebalancing

4. Governance and Compliance 
Enhancements

5. Treasury and Subsidiary Oversight

ACKNOWLEDGEMENT 
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CHAIRMAN’S 
STATEMENT ON

Md. Anwarul Haque
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CORPORATE 

 Value Creation for Stakeholders: 

 Fairness and Equity:

 Transparency and Disclosure: 

 Accountability: 

MBPLC’S GOVERNANCE PHILOSOPHY AND FRAMEWORK

Compliance with Laws 
and Regulations:

16

2

34

5
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 Trusteeship Model:

 Risk Management and Internal 
Control:

GOVERNANCE STRUCTURE OF 
MERCANTILE BANK PLC

Shareholders

Corporate Governance Structure of Mercantile Bank PLC.

Board of Directors

Managing Director

Audit Unit

External Auditors
AppointmentApproval

Recommendation

Bangladesh Bank

Company 
Secretary (CS)

• Board Division
• Share Department

Chief Risk 

(CRO)

External Auditor Appointment Delegation Responsible to

Deputy 
Managing 
Director 
(DMD)

Chief Small 
Business 

(CSBO)

Chief Anti 
Money 
Laundering & 
Compliance 

(CAMLCO)

Chief Operating 

Head of ICCD

Chief 
Financial 

(CFO)

Board 
Audit Cell

Executive
Committee Risk

Management
Committee

Audit
Committee

Human Resource Division

Treasury Division 

Corporate Affairs Division

MBL Training Institute

CORPORATE GOVERNANCE STRUCTURE
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Policy on Appointment of Directors

STRUCTURE AND DIVERSITY OF 
THE BOARD

PROFILES OF THE BOARD OF 
DIRECTORS

 
Independent 

Directors
Non-

Directors

Managing 
Director 

THE BOARD OF DIRECTORS: STEWARDSHIP AND OVERSIGHT
BOARD COMPOSITION AND PROFILE
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BOARD OF DIRECTORS PROFILE

Name & Position Core Experience & Expertise
Date of Appointment / 
Last Re-appointment

Committee Memberships 
(EC, AC, RMC)

Md. Anwarul Haque 

Al-Haj Akram Hossain (Humayun) 

Md. Abdul Hannan 

M.A. Khan Belal 
 

Mohammad Abdul Awal 

Prof. Dr. Md. Rezaul Kabir 

A.S.M. Feroz Alam 

M. Amanullah 

Morshed Alam 

Al-haj Mosharref Hossain 

Dr. Gazi Mohammad Hasan Jamil 

Mati Ul Hasan 

this Annual Report.
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BOARD RESPONSIBILITIES, INDEPENDENCE, AND PERFORMANCE
ROLES AND RESPONSIBILITIES OF THE BOARD

Major Roles and Responsibilities Brief Particulars

Work Planning and Strategic Management

Credit and Risk Management

Internal Control Management

Human Resources Management and Development

Financial Management

Appointment of Managing Director (MD)

Formation of Supporting Committees
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ROLE OF INDEPENDENT DIRECTORS

SEPARATION OF CHAIRMAN AND 
MANAGING DIRECTOR ROLES

ANNUAL PERFORMANCE 
APPRAISAL OF THE BOARD AND MD

 Appraisal of the Board:

Ensuring Regulatory 
Compliance: 

Active Participation: Protecting Stakeholder 
Interests: 

Accountability: 

Reporting Violations: Committee Contribution: 

Escalation of Concerns: 
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 Evaluation of the MD: BOARD MEETINGS AND DIRECTOR 
ATTENDANCE

BOARD COMMITTEES

EXECUTIVE COMMITTEE (EC)

 Chairman:

 Members:

 

 

 

 

 

AUDIT COMMITTEE (AC)

ATTENDANCE AT BOARD MEETINGS (2024)

SL. No. Name of Director Position Total Meetings Held No. of Meetings Attended

22 22

21 16

21 20

21 21

22 22

22 20

22 19

22 22

22 19

22 22

21 11
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COMPOSITION AND MANDATE

 Chairman:

 Members

 

 

 

ACTIVITIES OF THE AUDIT 
COMMITTEE IN 2024

 Review of Financial Statements: 

 Oversight of Internal Control: 

 Oversight of Audit Functions:

 

 

 

 

RISK MANAGEMENT COMMITTEE 
(RMC)

Composition of the Risk Management 
Committee: 

 Chairman:

 Members:

 

 

 

 

Meetings and Activities in 2024: 

 

 

 

 

NOMINATION AND REMUNERATION 
FUNCTIONS

 Nomination and Board Composition:
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 Performance Evaluation:

 

 Human Resources and Remuneration:

 

 

 

Remuneration Policy for Directors and 
Senior Management:

 Directors:

 Independent Directors:

 Managing Director: 

 Employees:

CONTROL, RISK, AND 
MANAGEMENT
KEY MANAGEMENT ROLES AND 
RESPONSIBILITIES

 Managing Director (MD):

 Company Secretary (CS): 

 Head of Internal Audit & Compliance 
(HIAC):

INTERNAL CONTROL 
FRAMEWORK
DIRECTORS’ RESPONSIBILITY FOR 
INTERNAL CONTROL

THE THREE LINES OF DEFENSE 
MODEL

 The First Line of Defense:

 The Second Line of Defense:
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 The Third Line of Defense:

FUNCTIONS OF THE INTERNAL 
CONTROL & COMPLIANCE 
DIVISION (ICCD)

 Internal Audit Department:

 Monitoring Department:

 Compliance Department:

ENTERPRISE RISK MANAGEMENT

STAKEHOLDER ENGAGEMENT 
AND ETHICAL CONDUCT
SHAREHOLDER INFORMATION AND 
DISCLOSURES

OWNERSHIP COMPOSITION

Quantitative Risks Qualitative Risks Emerging Risks

   

   

   

  

Sl. Particulars
As at December 31, 2024 As at December 31, 2023

Shares held % Shares held %

1

2

3

4

 Total: 1,106,575,435 100% 1,106,575,435 100%
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DIRECTORS’ SHAREHOLDING STATUS

SL Name of the Directors
As on December 31, 2024 As on December 31, 2023

Shares held % Shares held %

1

2

3

4

5

6

7

8

9

10

11

SHAREHOLDER COMMUNICATION 
AND GRIEVANCE POLICY

DIVIDEND DISTRIBUTION AND 
UNCLAIMED DIVIDENDS

ETHICS, COMPLIANCE, AND 
BUSINESS CONDUCT

 Code of Conduct and Ethical Guidelines: 

 Whistleblowing Policy:

 Anti-Money Laundering and Counter-
Terrorist Financing:
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 Related Party Transactions:

 IT Governance and Business 
Continuity:

SUSTAINABILITY AND CORPORATE 
RESPONSIBILITY

Commitment to Environmental and Social 
Governance (ESG)

Policies and Practices: 

The Bank’s sustainability and CSR 
initiatives are discussed in the 

this Annual Report.
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SHARI’AH GOVERNANCE AND

FOREWORD FROM THE CHAIRMAN OF THE SHARI’AH SUPERVISORY COMMITTEE

Maolana Shah Mohammad Waliullah, CSAA
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SHARI’AH GOVERNANCE AND

MANDATE AND RESPONSIBILITIES 
OF THE SHARI’AH SUPERVISORY 
COMMITTEE (SSC)

COMPOSITION AND 
INDEPENDENCE OF THE 
SUPERVISORY COMMITTEE

COMPOSITION OF THE SHARI’AH 
SUPERVISORY COMMITTEE

2024 OPERATIONAL REVIEW: 
‘TAQWA’ ISLAMIC BANKING

Business Overview and Strategic Context

SL Name of Member Position in the Committee

1

2

3

4

5

6
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Key Governance and Oversight Activities 
in 2024

SUMMARY OF SHARI’AH 
GOVERNANCE KPIS –2024 

ENHANCEMENTS IN CLIENT 
SERVICES AND TECHNOLOGY

• Real-Time Online Banking

• 

• Enhanced Payment Integration

SHARI’AH COMPLIANCE AUDIT AND 
FORMAL OPINION

FORMAL COMPLIANCE OPINION – 
2024

The Islamic Banking operations of 
Mercantile Bank PLC. were conducted in 
full compliance with established Islamic 
Shari’ah principles.

accordance with the approved Mudaraba 

distributed, as per Shari’ah guidelines.

HUMAN CAPITAL DEVELOPMENT 
AND COMPLIANCE CULTURE

STRATEGIC OUTLOOK AND 
PRIORITIES FOR 2025

Key Performance 
Indicator

2024 Result Description

3

2
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Priority Area Strategic Rationale Key Action/Deliverable

1. Compliance Control Environment

3. Stakeholder Engagement

4. Documentation Standards

5. Culture of Compliance

6. Management-SSC Coordination
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COMPLIANCE 

(Report under Condition No. 9)

Condition 
No.

Title

Compliance Status

appropriate column) Remarks

Complied Not complied

1. Board of Directors:

1(2)(b) Without contravention of any provision of any other laws, for the purpose of this 
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

1(3)

1(4) Duality of Chairperson of the Board of Directors and Managing Director or Chief 
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

1(5) The Directors’ Report to Shareholders
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

1(5)(xxiv) In case of the appointment or reappointment of a director, a disclosure on the 
following information to the shareholders:

1(5)(xxv) A Management’s Discussion and Analysis signed by CEO or MD presenting detailed 
analysis of the company’s position and operations along with a brief discussion of 

1(6) Meetings of the Board of Directors 

1(7) Code of Conduct for the Chairperson, other Board members and Chief Executive 
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

2 Governance of Board of Directors of Subsidiary Company

3
(CFO), Head of Internal Audit and Compliance (HIAC) and Company Secretary (CS)

3(1) Appointment

4 Board of Directors’ Committee : 



2 0 2 4  A n n u a l  R e p o r t  -  M e r c a n t i l e  B a n k  P L C .

1 6 5

Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

5 Audit Committee

5(1) Responsibility to the Board of Directors

5(2) Constitution of the Audit Committee

5(3) Chairperson of the Audit Committee
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

5(4) Meeting of the Audit Committee

5(5) Role of Audit Committee

The Audit Committee shall:

5(6) Reporting of the Audit Committee
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

5(7) Reporting to the Shareholders and General Investors

6 Nomination and Remuneration Committee (NRC).

6(1) Responsibility to the Board of Directors

6(2) Constitution of the NRC

6(3) Chairperson of the NRC
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

6(4) Meeting of the NRC

6(5) Role of the NRC

7 External or Statutory Auditors
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Condition 
No. Title

Compliance Status

appropriate column) Remarks

Complied Not complied

8 Maintaining a website by the Company

9 Reporting and Compliance of Corporate Governance
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MONTHLY FIXED HONORARIUM FOR INDEPENDENT DIRECTORS OF THE BANK DURING THE YEAR 2024.

RISK MANAGEMENT COMMITTEE (RMC)  MEETING HELD DURING THE YEAR 2024 AND ATTENDANCE OF EACH 
DIRECTOR

AUDIT COMMITTEE (AC) MEETING HELD DURING THE YEAR 2024 AND ATTENDANCE OF EACH DIRECTOR

No. Director's Name Designation
Applicable for mentioned member

 Amount Per Month No. of Month Total  Honorarium (Tk.)

1 9

2 9

No. Director's Name Designation
Total no. of meeting 

held of the committee 
during the year

Applicable for mentioned member

Meeting held Present Absent Remuneration (Tk.)

1

12

12 12 0

2 12 11 1

3 12 12 0

4 4 0 4

5 12 11 1

6 8 8 0

No. Director's Name Designation
Total no. of meeting 

held of the committee 
during the year

Applicable for mentioned member

Meeting held Present Absent Remuneration (Tk.)

1

9

9 9 0 

2 5 4 1 

3 1 1 0 

4 9 6 3 

5 4 4 0 

Note:    

Note:    

Note:    

COMPLIANCE OF 
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EXECUTIVE COMMITTEE (EC) MEETING HELD DURING THE YEAR 2024 AND ATTENDANCE OF EACH DIRECTOR

BOARD MEETING HELD DURING THE YEAR 2024 AND ATTENDANCE OF EACH DIRECTOR

No. Director's Name Designation
Total no. of meeting 

held of the committee 
during the year

Applicable for mentioned member

Meeting held Present Absent Remuneration (Tk.)

1

41

39 37 2

2 22 16 6

3 41 39 2

4 16 2 14

5 41 40 1

6 41 41 0

7 36 32 4

8 25 25 0

9 17 17 0

No. Director's Name Designation
Total no. of meeting 

held of the committee 
during the year

Applicable for mentioned member

Meeting held Present Absent Remuneration (Tk.)

1

22

22 22 0

2 21 16 5

3 21 20 1

4 21 21 0

5 22 22 0

6 22 20 2

7 22 19 3

8 22 22 0

9 22 19 3

10 22 22 0

11 21 11 10

Note:    
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PRELUDE

OBJECTIVES

PARAMETERS FOR VARIOUS 
CLASSES OF SHARES

FACTORS TO BE CONSIDERED 
BEFORE RECOMMENDING 
DIVIDEND

UTILIZATION OF RETAINED 
EARNINGS

CIRCUMSTANCES UNDER WHICH 
SHAREHOLDERS MAY OR MAY NOT 
EXPECT DIVIDEND

PROCEDURE OF APPROVAL/
RECOMMENDATION OF DIVIDEND

ENTITLEMENT TO DIVIDEND

PAYMENT OF DIVIDEND

A. Cash dividend:

DIVIDEND
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B. Stock dividend 

UNPAID/UNCLAIMED DIVIDEND

TAX MATTERS

DIVIDEND INFORMATION

CONFLICT IN POLICY

AMENDMENTS/ MODIFICATIONS

REVIEW OF POLICY

DISCLOSURE OF POLICY


