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BSEC : Bangladesh Securities and Exchange Commission.

BICM : Bangladesh Institute of Capital Market.
DSE : Dhaka Stock Exchange Lid.
CSE : Chittagong Stock Exchange Lid.

ICAB : Institute of Chartered Accountants of Bangladesh.

IAS : International Accounting Standards.

IFRS : International Financial Reporting Standards.
BAS : Bangladesh Accounting Standards.

CDBL : Central Depository Bangladesh Lid.
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BANGLADESH SECURITIES AND EXCHANGE COMMISSION

JIBON BIMATOWER (14, 15,16 & 20 FLOOR), 10 DILKUSHA C/A, DHAKA-1000, BANGLADESH

NOTIFICATION

10 August 2014

No. SEC/CMRRCD/2009-193/161/Admin/—--£3-g----- —In exercise of the power conferred
by Section 29 of the Securities and Exchange Ordinance, 1969 (XVII of 1969), the
Bangladesh Securities and Exchange Commission hereby grants exemption to the
Lafarge Surma Cement Limited from condition No. 2 of the consent letter dated 29
October 2003 regarding issuance of prospectus imposed under section 2CC of the
Securities and Exchange Ordinance, 1969 subject to compliance of the Commission’s
Notification No. SEC/CMRRCD/2006-158/134/Admin/44 dated 07 August 2012,
published in the Bangladesh Gazette on 30 August 2012 (On Corporate Governance
Guidelines) and Notification No. SEC/CMRRCD/2006-158/147/Admin/48 dated 21 July
2013, published in the Bangladesh Gazette on 20 August 2013. ‘

By order of the Bangladesh Securities and Exchange Commission
| ~
%W
Prof. Dr. M. Khairul Hossain

Chairman

Phone (PABX) : +880-2-9568101-2, +880-2-9561525. h'\ : 1880-2-9563721. c-mail : sechd@bdmail.net, Web : www.sechd.org, www.sec.gov.bd
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BANGLADESH SECURITIES AND EXCHANGE COMMISSION

JIBON BIMA TOWER (14, 15, 16 & 20 FLOOR), 10 DILKUSHA C/A, DHAKA-1000, BANGLADESH

No. SEC/CMRRCD/2009-193/162 ~ September 30, 2014

ORDER

Further to Order No. SEC/CMRRCD/2009-193/157, dated March 31, 2014, Bangladesh
Securities and Exchange Commission in exercise of power conferred by section 20A of the
Securities and Exchange Ordinance, 1969 (Ordinance No. XVII of 1969), in the interest of
investors and securities market, hereby extends the suspension period of effectiveness of rule

3(5) of the Margin Rules, 1999 from October 01, 2014 to December 31, 2014.

By order of the Bangladesh Securities and Exchange Comniission

—_— %"

— -

Professor Md. Helal Uddin Nizami

Chairman (In-charge)

Phone (PABX) : +880-2-9568101-2, +880-2-9561525, Fax : +880-2-9563721, ¢-mail : secbd@ bdmail.net, Web : www.secbd.org. www.sec.gov.bd
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BANGLADESH SECURITIES AND EXCHANGE COMMISSION

JIBON BIMA TOWER (14, 15, 16 & 20 FLOOR), 10 DILKUSHA C/A, DHAKA-1000, BANGLADESH

NOTIFICATION
13 November 2014

No. SEC/CMRRCD/2009-193/ 163;’Adminf-§-?'~-Whereas, the Bangladesh Securities and
Exchange Commission deems it fit that the consent already accorded by the Commission,
or to be accorded by it in future, to the issue of capital in Bangladesh, or public offer of
securities for sale should be subject to certain further conditions in the interest of
investors and the capital market;

Now, therefore, in exercise of the power conferred by section 2CC of the Securities and
Exchange Ordinance, 1969 (XVII of 1969), the Commission hereby imposes the’
following further conditions to the consent already accorded by it, or to be accorded by it
in future, to the issue of capital in Bangladesh, or public offer of securities for sale,
namely:-

The Annual General Meeting (AGM) of a listed company shall be held within the city,
town or locality in which the registered office of the company is situated:

Provided that the Commission may, in special circumstances, upon application of the
company, permit for holding of such AGM at any other place.

This shall have immediate effect.

By order of the Bangladesh Securities and Exchange Commission

J%
Prof. Dr. M. Khairul Hossain
Chairman.

Phone (PABX) : +880-2-9568101-2, +880-2-9561525. Fax : +880-2-9563721. e-mail : sechdia bdmail.net, Web : www.seebd.org. www.see.gov.bd
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NOTIFICATION

18 December 2014

No. SEC;‘CMRRCD!ZOOQ-I93!164!Adminf—-5§—-: Whereas, the Bangladesh Securities
and Exchange Commission deems it fit that the consent already accorded by the
Commission, or to be accorded by it in future, to the issue of capital in Bangladesh, or
public offer of securities for sale should be subject to certain further conditions in the

interest of investors and the capital market;

Now, therefore, in exercise of the power conferred by section 2CC of the Securities and
Exchange Ordinance, 1969 (XVII of 1969), the Commission hereby imposes the
following further conditions to the consent already accorded by it, or to be accorded by it
in future, to the issue of capital in Bangladesh, or public offer of securities for sale,

namely:-
1. Conditions for issue of capital

(1) No company and/or its sponsors, directors, employees or appointed agents shall
approach to or take share money deposit from any person, other than existing
sharcholders, for subscribing shares of the company, before obtaining consent for

raising of capital from the Commission complying applicable securities laws.

(2) If any existing sponsor or director of any company transfers any share to any person,
other than existing shareholders, within preceding 12 (twelve) months of submitting
any, application for raising of capital or initial public offering (IPO), all shares held
by those transferee shareholders shall be subject to a lock-in period of 3 (three) years
from the date of issuance of prospectus for [PO.

(3) Fund raised against allotment of shares or in the form of share money deposit shall

g

be deposited in a separate bank account:

1

o (fHafiag) : +obo-2-bebrdod-2, +ub0-2-DELIERE, T : +ubo-3-beboxd, B-TR : sechdiw bdmail.net, ¥ wiww sechd. org, www.sec.gov.bd
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Provided that all amounts more than Tk.5.00 (five) lac shall be deposited through

account payee cheques or payment orders.

2. Conditions for rights issue

(1) No issuer of a listed security shall take decision to issue rights shares within 2
(two) years from the date of publication of prospectus for IPO and before full
utilization of fund raised through IPO or previous rights issue or repeat public

offering (RPO), as the case may be.

(2) If any security of a company was delisted from any stock exchange and/or traded
through over-the-counter (OTC) and again gets listed with any stock exchange,
issuer of that security shall not take decision to issue rights shares before

completion of 03 (three) financial years after the re-listing.

3. Condition for IPO

No issuer of a listed security shall utilize more than 1/3 (one-third) of the fund raised

through IPO for the purpose of loan repayment.

By order of the Bangladesh Securities and Exchange Commission

Prof. Dr. M. Khairul Hossain
Chairman.

2
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BANGLADESH SECURITIES AND EXCHANGE COMMISSION

BN BThA TOSVTR 14, 13, 18 & 20 FLOGR, IDTHLRTSHA CA TIHAR A- 100, BANGLADESH

Mo, SEC/ACMRRCDZHE-193/165 Jamuary 06, 2013

ORDER

Further to Order No. SEC/CMRRODV2009-193/162 dated September 30, 2014, Banpladesh
Securities and [xchanpe Commission in cxercise of power conlermed by section 20A of the
Securities and Dxchange Ordinance, 1969 (Ordinance No.o XVIL of 1969, in the interest of
investors und securities market, hereby cxiends the suspension period of effeciiveness of ule
3(5) of the Margin Rules, 1999 11l June 30, 2015,

By order of the Bangladesh Securities and Fxchange Commission

Frol. Dr. M. Khairul Hossain
Chairman.
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BANGLADESH SECURITIES AND EXCHANGE COMMISSION

MEOM BRA TORE SR, 18, 16 8 20 BLOGE), 0 DILKLSIEA CAA, DHAE AU, BARCGLADESH

DIRECTIVE

January 23 2315

No. SECAUMRRCDIZ009-193/167: Whereas, Lhe Bangladesh Securities and Exchange
Commission considers it o be expedient in the intcrest of the capital market and the
investors in securilics, certain previous dircetive on listing as well as trading and
selllement of 5 Yeurs Bangladesh Gowt. Ireasury Bond and 10 Years Bangladesh Gost,
Treasury Bond, sheuld be repealed;

Now. therefore. in excrcise of power conferred by section 204 of the Securities and
Exchange Ordinance, 1969 (XVI1 of 1969), the Commission hereby repeals its directive
No. SEC/CMRRCDZ004-129-378 dated December 19, 20414,

By order of the Rangladesh Sceurities and Fxchange ¢ ommission

r L3

= %—-ﬂ%

Prod, D, 3. Khalml Hosssin
 hairman.
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*/?/ & ““{% BANGLADESH SECURITLES AND EXCHANGE COMMISSION
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%;ﬁf’
Mo, SECATMBRCIVZN 07/ L 68 13 Mav 2015

ORDER

Whereas, the Bangladesh Securities and Exchange Commission considers it to be expedient thal
cerlain lurther amendments should be mude in the “Cuidelines for Regulating the Share Price
Movement in the Stock Exchange Tradings” in the inlerest of investors in securities and the
capital market as well;

Now, therefore, in exercise of the power conferred by section 34(d) of the Securities and
Exchange Ordinance, 1969 (XVII of 196Y), the Bangladesh Securitics and Exchange
Commission hereby directs the Dhaka Stock Exchange Ltd. and the Chittagong Stock Exchange
Lud. to make the following further amendments in the said Guidelines, effective from 17 May
2013, namely -

I. Standard upward and downward pricc change limits {circuit bresker)-based on reference

price/previous trading day’s closing price:

Price limits ' Price change limits
01 Upto Tk, 200 " 10% {Ten Petcent)
02, Above Tk. 200 to Tk, 500 B.75% (Right Point Seven Five Percent)
03. Above Tk. 500 to Tk. 1000 7.50% (Seven Point Five Zcro Percent)
| 04 Above Tk. 1000 to Tk. 2000 6.25% (Six Point Two Five Percent)
| 05, Abave Tk, 2000 w Tk, 5000 5% (Five Percent)
[ 06, Above Tk. 5000 3.75% (Tlwee Poinl Scven Dive Percent)

This shall replace the previous price change limits.
2. Cirenit breaker for any newly listed sceurity:

There will be no circuit breaker for any newly listed securily for first 2 {lwo) consecutive
trading days instead of existing 5 (five) consecutive trading days. Applicable circuit breaker
shall be imposed frou the 3 (third) tradine day.

By order of the Bangludesh Securities and Fxchange Commission

Prot. T, M. Khairul Hosgain
Chaitman
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! JBGH BIMATOWER {14, 15, 16 & 20 FLOCK), 1} DILLUEHA oA, DHAKA-T000, BaNGLATIESH

%wg 7/
MNOTIFICATION

June 11, 20105

M. SECJ'CHRR(IDFZDDB-!E'!3='1]'{J;'Adrnin.f'--'ig-q—-: In exercise of the power conferred by
Section 29 of the Sevurilics and Exchange Ordinance, 1969 (XVII of 1969), the
Rangladesh Securities and Exchange Commission hereby grants exemption to the foreign
owned companies and the joint venture companiss with [orcign investment from the
vompliance  of  the Commission’s  Notification  No.  SEC/CMRRCD/2006-

| 36/36/Admin/03-44 dated May 3, 2010, published in the Bangladash Gazette on June 1.
2010

Ry arder of the Bangladesh Securities and Exchanpe Commission
Praf. Tir, M, Khairul Hossain
Chairman
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BANGLADESH SECURITIES AND EXCHANGE COMMISSION

NOTIFICATION
June 22, 20135

No. BEEC/CMRRCIv2015-343/171/Admin/59—Ih exercise of the power
conferred by section 241) of the IEFH ffeelafte Wit <gree Ffiss LIETH
Yoo (S%ho T 3¢ T W) read with section 33 of the Securities and
Exchange Ordinance. 1969 (Ordinance No. XVII of 1969 and in pursuance
of section 32 of the said Ordinance. the Bangladesh Securities and

Exchange Commission hereby makes, after prior publication, the following

Rules, namely —

CHAFTER
PRELIMINARY
1. Short title and commencement—

{1y These Rules may be called the “Bangladesh Securities and
Exchange Commission {Alternative Investment) Rules, 2015,

{2y These Rules shall be applicable for the registration and
regulation of alternative investment funds, fund managers and
Trustees of such funds and for matters connected therewith
and incidental thereto.

(3 These Rules shall come into farce on the date of publication in
the official Gazette.

. (Bub?\;h]m”
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2, Definitions.—

(1) In these Rules, unless there is anything repugnant in the context or

subject—
(1)

(2)

{3

(4

(6

(7}

“Act” means the TETH PrIScHbE S5E CHzG FHRET WET, dobs
(Yawe T ¢ 7L HEA),

“alternative investment fund” or “fund” means any fund
established or constituted in Bangladesh in the form of a trust
which,

i, is a “private equity fund” or a "venture capital fund” or an
“impact fund” or any other type of fund as declared by the
Commission as alternative investment fund from time to
time;

il. iz a privately pooled investment vehicle which collects
funds from eligible investors for investing in accordance

with a defined investment policy for the benefit of its
investors;

iii. isa closed end fund with specific tenure;

iv. collect subscription by way of private placement only and
does not offer its units for public subscription: and -

v. is not covered under the FiFERTE e awmy SHem (SrEpE
@) [T, 2003, or any other Rules of the Commission to
regulate fund formation and management activities;

“asset manager” means a “HEW W“Iﬁ"_as defined in the
feefie 9 qmre Fhmm (Meprae @) &femET, 2c0d;

“buycout” means such investment of an alternative investment
fund by which the ownership equity of a company, or majorily
of outstanding equity shares of the company is acquired by the
fund;

“capital call” means the demand made by a fund manager for
payment of all or part of the remaining amount of the
subscription commitled by the investors of a fund;

“Commission” means the Bangladesh Securities and Exchange
Commission established under section 3 of the =NATAH

TrfrEfale wiw qTeY FH TET, Shheo (Shhe AT 3¢ T TEA);

“committed fund” means the total amount of commitments
received from the investors to invest in the fund when being
called-up;

T fS@wmT 2058-205¢
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(10

(11)

(12

(13

{14

13

‘connected person" means in relation to a natural person,
spouse -t any person dependant on such person, a partner of
an undertaking of which such persen is also a pariner,
company or bady corporate in which such person is a
suhstantial shareholder or director; and in relation to a legal
person. an undertaking. company or body corporate which is a
holding, subsidiary or associate company of such legal person;

“constitutive documents™ means the principal documents and
agreements governing the formation of a fund including the
trust deed, placement memorandum, subscription agreement,
investment management agreement and all other related
material documents;

“corpus” or “fund corpus” means the total amount realized from
and committed by the investors to an allernative investment
fund as on & particular date;

“‘depository” means any depository established under the
TEHTEET g, dhbh (dpbh AGE L 7L WE),

“eligible investors™ or “investors” means participants eligible
and competent to understand the risk & return potentials to
invest and commit capital to any alternative investment fund
and be either a registered local of foreign fund manager or a
company incorporated in Bangladesh or abroad or a statutory
body or a local government authority or a bank or a financial
institution or an insurance company or a merchant banker or a
stock dealer or an asset manager or an alternative investment
fund managed by another fund manager or a regislered
pension fund or a registered provident fund or a registered
trust fund or a registered super annuation fund or a foreign
fund or a foreign individual or a high net worth resident or
non resident Bangladeshi individual;

“aquity linked instrumenis” means guasi-equities like fully or
partly convertible or redeemable preference shares and debt
securities with convertible features;

“foreign fund” means a fund established and registered outside
Bangladesh and engaged in the business of an alternative
investment fund by whatever name called;

"fund manager” or “fund management company” means any
person who is entrusted to operate; manage and advice an
alternalive investment fund;

T fSmmT 2058-205¢
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(16

{17

18

(1%

2l

(21

(22)

(23}

(24)

(25

(26

27)

“high net worth individual” or “HNI" means a natural PETS0T
having minimum net worth of taka 20 (twenty) million certifi_ed
by the concerned tax authority;

“hurdle rate” means a reference annual rate of return on
investment of a fund as disclosed in the constitutive documents;

“impact fund” means an alternative investment fund which
invests in equity and equity linked instruments of such
companies, organizations, and funds which are engaged in
activities with the intention to generate a measurable and
beneficial social or environmental impact in addition to
financial returns, as justified with internationally recognized
criteria;

“investible fund” means realized fund at a given time net of
estimated administrative and management expéensges for of the
fund;

‘investment management agreement” or ‘IMA" means an
agreemeont between fund manager and Trustee depicting details
procedurs of management of an alternative investment fund:

‘investment committee” means a committee fo approve
investments of the fund cumprlsmg 03 (three} to 05 (five
members;

*Islamic fund" means a fund which invests in Shariah compliant
securitiesycompaniessinstruments, in response to the needs of
investors who want to make Shariah compatible investments; .

“NAV per unit” means NAV of a fund divided by total number of
units outstanding at a given time;

“net asset value" or *NAV" means total assets of a fund
excluding total liabilities at a given time;

“Ordinance” means the Securities and Exchange Drdmance
1969 (Ordinance No. XVII of 1969,

"person" means any company, parinership business or firm or
any club or association of more than one persons whether

_'incorporated or not, as well as a natural person;

“placement memorandum® means a document, containing
information aﬁfi disclosures specified in Schedule ‘C’ of these
Rules, inviting eligible investors to invest in units of the fund.

) T Aferame 2038-305¢
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(28)

(2,

(3

31

132

133)

(34)

(35}

“portfolio company” or *investee” means any company Or any
other fund in which an alternative investment fund makes an
investment ;

“private equity fund” means an alternative investment fund
which invests primarily in equity and equity linked instruments
of potentially high growth non-listed portfolic companies with
minimum 02 (two) years’ operational history or to conduct
buyouts of companies accerding to the stated chjectives of the
fund; '

*private placement™ means offer of units to the eligible
investors in a way other than public offering:

“realized fund” means the total amount of fund paid-up by the
unit holders ot of the fund corpus;

“register” means the register recording the details information
of the units and unit holders of the fund;

“securities” means securities as defined in sub-section (1) of
section 2 of the Securities and Exchange Ordinance, 1969
tOrdinance No. XVI[ of 1968) and units of any alternative
investment fund;

“Schedule” means the Schedule annexed to these Rules;

“Shariah council” means a council which certifies the Islamic
financial products end companies as being Shariah-compliant.
A Shariah council performs the following responsibilities .

a) prepares guidelines and methodologies for selecting/
_ screening of companiesssecuritiesfinstruments to be
acceptable as per Shariah principles; °

by recommends companies/gecuritiesdinstruments for
investment, consistent with the guidelines and
methodologies;

©) certifiestapproves the criteria of identifying prohibited
incomes and recommending distribution of those income
to any charitable organization;

dy certifies at the end of each accounting year that all
investments and incomes accounted for are Shariah
compliant;

T SfSmmT 2058-205¢
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(3G

37

(38

(3,
4y
(413

42

43

“sponsor” means one or more eligible investors subscribing
initially, jointly or solely. to form a fund;

“subscription agreoment”™ means an agreement, between the
fund manager and the eligible investors for subscribing to the
fund;

*trust” means a trust established under the Trust Act, 1882 (Act
Mo, II of 1882) for the purpose to constitute an alternative
investment fund:

"Trustee” means a Trustee, appointed and registered in respect
of any fund established under these Rules;

“trust deed” means the deed executed between the sponsor(s)
and the Trustees in respect Lo the fund;

“unit” means benéficial interest of the investors in the
alternative investment fund;

“unit holder” means one or more eligible investers including
the sponsors who is the legal owner of one or more units of the
fund and whose name appears in the register;

“venture capital fund” means an alternative investment fund
which invests primarily in non-listed equity and equity linked
securities of start-ups with less than 02 (two) years' operational
history or green field companies or emerging early-stage
undertakings mainly involved in new products, services,
technologies or intellectual property rights based activities or
new business models.

i2) Unless otherwise repugmant for any purpose, words and expressions
“used herein and not defined, but defined in the Trust Act, 1882 (Act
No. Il of 1882), the Registration Act, 1908 (Act No. XVI of 1904; the
Securities and Exchange Ordinance, 1969 (Ordinance No, XVII of
1969), T[T CEPSEEN AET, ddBY (dabd AAT M8 W WEA), FEEHS
friweRls 5T ame S TET, sore (Sabe FAFEE 3¢ & EA), wide
ATTE WE, dbo (Sbeo TAE 24 T TET), TEIAT TWEA, 2508 (dhhE
g o v wiE), TEefEhE wiTa, vend (Snnh TAET & T W), Ty wiEA,
oo (Rwdo AFY yo 7E W28) and Rules and Regulations made under
the above Acts and Ordinances shall have the same meanings
respectively assigned to them in the said Acts and Ordinances.

T fS@wmT 2058-205¢
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CHAPTER 11
FUND MANAGER

3. Registration of a fund managér,—

{1t A fund management company shall be registered by the
Commission under these Rules and no person shall act as the
fund manager to any alternative investment fund without
such reqgistration :

provided that an existing fund management company, which
is not registered with the Commission. shall submit
application for registration under these Rules within 01ljone;
yvear from commencemenl of these Rules fulfilling the
requirements, and may continue to operale till disposal of
such application:

further 'pmvided that if a foreign entity or foreign fund
management company intends to act as fund manager in
Bangladesh, it shall form a fund managemenl company
incorporated in Bangladesh and such company shall
thereafter get registration under these Rules.

(2 A fund management company shall apply for registration to the
Commission as per Schedule ‘A' along with required information
and documents and application foe of Tl 50,000.00 (taka Titty
thousand) only through a bank draft or payment order issued in
favour of the Bangladesh Securities and Exchange Commission

(41 The applicant shall have the following eligilbﬂity criteria to
apply for registration, namely.—

{a) bLe a company or statutory body;

ity it is stated in its memorandum of association that its
object is to provide alternative investment fund
management services;

i} hasa paid up capital of at least taka 50 (fifty) million

provided that if an asset manager intends to get
registration as a fund manager under these Rules, it shall
have a paid up capital of taka 50 (fiftyy million in addition
to its paid up capital requirements to operate as an asset
manager and distinetively separate team with required
expertise and capacity to carry out fund management
activities

3 QT gferama 2058-205¢
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(d}

()

{f}

(2

{h}

(i)

further provided that, if a foreign entity or foréign fund
management company applies for registration of a tund
manager under these Rules through a wholly owned
subsidiary company, the applicant shall have a paid up
capital of at least taka 150 (one hundred fifty) million :
further provided that. if a foreign entity or foreign fund
management company applies for registration of a fund
manager under these Rules through a partially owned
subsidiary company. the applicant shall have a paid up
capital of at least taka 100 (one hundred; million,

hasz minirmum net worth of 75% (seventy five percent) of
its total paid up capital: '

provided that if the net-worth of a fund manager, at any
time, goes down below 7H% (seventy five percent) of its
total paid-up capital, it shall increase it up to the reguired
level within the next accounting year;

maintains adequate financial, technical infrastructural
and corganizational facilities and human resources, and
employ appropriate systems, procedures, technologies,
processes and personnel to discharge alternative
investment fund management services in a proper and
efficient manner on an ongoing basis;

prepares its financial statements as per International
Accounting Standarde (IAS) and International Financial
Reporting System (IFRS) as applicable in Bangladesh, and
audited as per Bangladesh Standards of Auditing (BSA);

appoints a Chief Executive Officer (CEQ) andor a Chief
Investment Officer (C10) and a compliance officer each
having a relevant academic background and at least 07
(seven) years relevant professional experience;

neither t_he applicant, nor any of its directors is a lean
defaulter;

neither the fund manageément company, nor any of its
affiliates or directors has any relation with a Trustee to
any alternative investment fund or mutual fund;

T fS@wmT 2058-205¢
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{iy has no track record of default. negligence or noen-
compliance with any of the securities laws for
‘discharging its duties, if it is in any way connected with
the securities market;

(k) maintains satisfactory internal controls and written
compliance and risk management procedures addressing
all applicable regulatory requirements.

On receipt of the application under ruls 32), the Commission
shall examine it, and if it is satisfied that all the requirements

-of these Rules are fulfilled, the Commission may accord
registration as per Schedule 'F' to the fund manager, as sought
for, within 30 ¢thirty) days of receipt of the application.

If the Commission finds that the applicant does not fulfil all the
requirements of these Rules or any additional submission is
required, it may, within 25 (twenty five) days of receipt of the

_application, direct the applicant to fulfil the requirements

within such time as the Commission may determine, and the
-Commission may accord registration as prayed for within 30
tthirty) days of such fulfilment.

If the Commission finds that the applicant does not fulfil all the
reguirements of these Rules, or where a direction to fulfil
certain requirements was given under rule 3¢5 and the
applicant fails to fulfil such requirements, the Commission may
reject the application, stating the reasons thercof,

If the Commission decides lo award registration to the
applicant, it shall pay., within fifteen days of such decision,
registration fee of Tk 100,000.00 taka one hundred thousand,
only through a bank draft or payment order issued in favour of
the Bangladesh Securities and Exchange Commission.

4 Annual Feea—

i1y

2

The fund manager registered under these Rules shall pay an
annual fee of Tk. 50,000.00 (taka fifty thousand) only to the
Commission through a bank draft or payment order issued in
favour of the Bangladesh Securities and Exchange Comrmission
within lione) month of end of each financial year. '

If any fund manager fails to pa'j,r the annual fee within the stipulated
time, it shall be liable to pay a penalty of Tk 25.000.00 taka
twenty five thousand) for each month of default or part thereof.

T SfSmwmT 2058-205¢
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5. Transfer of management of the funds and surrender of license of a fund
manager—

(1)

(2

The fund manager or the Trustee or the un:it holders, if think
necessary to do so. may transfer the management of a fund to

- ancther licensed fund manager, subject to approval of at least

%yrd two-third) majority of the unit holders by value of their
investrment in the fund in a general meeting, and thereafter
approval of the Commission;

A fund manager shall apply to the Commission for cancellation
of its registration, if it transfers the management of all the
funds managed by it to other fund managerts), within 0&six)
months of the last transfer.

6. Duties and responsibilities of a fund manager.—A fund manager shall -

(1)

(2)

(3)

(4)

{5}

(6}

{7

&

manage the fund in accordance with the constitutive
documents and all applicable laws including notifications,
circulars, guidelines and directives issued under those in the
interest of " unit holders, without gaining any undue
advantage for itself or any of its connected persons;

ensure that in case of a capital call, the investors are given at
least two weeks time in writing to make the payments
against such calls;

carry ouf gll transactions involving the fund on an arm's
length basis;

ensure that the fund manager, its directors and employees
and members of the investment commfittee de not have any
~ material interest in any portfolic company;

ensure collection of KYC and other documents from the
eligible investors; ’

collect undertakings from the investors to the effect that
they have understood the constitutive documents and fully
aware of the risk & return potentials of the investmenl in the
fund,

prepare an ‘inﬁestment and fund management guidelines’
with approval of the Trustee and ensure strict compliance of
the said guidelines: o

prepare code of conduct for its directors and employees to
mitigate conflict of interests; '

T SfSmwmT 2058-205¢
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{9}

{10

(mn

(12)

(13)

(14)

{15)

ensure that the investments made are properly identified
a...l beld for the benefit of the unit holders in accordance
with the provisions of the constitutive documents, these
Rules and all other applicaBfe laws: '

ensure that all investments are made as per the investment
guidelines and approved by the investment committee and
the Trustee before dishursement;

closely monitor the activities of portfolio companies and if
necessary, participate in the management and represent in
the board of directors of such companies with approval of
the Trustes;

not delegate its fund management functions to an_v other
person:

maintain at its registered office, proper huul-ts and records
of account and activities undertaken in connection with the
fund in order to enable forming a true and fair view of the:
(@) assets ang liabilities of the fund; _ '

{y profits and losses accruing out of the operafion of the fund,
(¢} transactions undertaken with respect to the fund;

(dy amounts received in respect of issue of units;

{e) analysis of portfolic companies;

ify investments made out of the investible fund; and

() pay-outs, if any, by wey of distributions to the unit holders ;

maintain books ard fulic;rwing records of the fund till five

years after winding up of the fund:

(a) - the assets under the fund;

{b) - wvaluation policies and pfacﬁces;

{c} investment strategies;

[ci} particulars of investors and their con!;nhutmn
ey ratiomale for the investments made;

tfi  settlement of the fund and payment made to the unit
holders ;and

(y all constitutive documents of the fund.

swithin 90 minety) days of closing of the accounting year of

the fund, prepare financial statements of each fund as per

International Accounting Stendards (IAS) and Internationel

Financial Reporting Standards (IFRS) as applicable in
Bangladesh and get those audited as. per Bangladesh
Standards of Auditing (BSA).

T SfSmwmT 2058-205¢
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{16}  within 15 ififteeny days of completion of the audit. heold
annual general ineeting of the unit holders and within 07
iseven) days of the AGM, transmit the following documents

certified by the Trustee to the unit ho’">rs and the

Commission:

{a)
ib}

(ch
od)
{c)

{f)

annual report;

balance sheet stating details of investments depicting
cost and realizable value of such investments;

income statement;
cash ow statement;

auditors’ report to the unif holders on the accoynts
including comments on the investments made by the
fund. and

statement of movement in NAV per unit of the fund.

(177 also provide with the annual report, a report to the investors
including the following information, as may be applicable to
the fund —

(a}
b

ic)

financial information of the portfolio companies;

investments made to each portfolio companyssecurities
and return on such investments;,

material risks and how they are managed which shall
include, among gthers:

i  concentration risk at fund level,
ii.  loreign exchange risk at fund level;
iii.  leverage risk at portfolio company levels;
iv. _rea.'lizatiun r-isk {ile. change in exit environment)
-at fund and portfolic company levals: ’
¥, strateqy risk (i.e. change in or divergence from
business strategy) at portfolioc company level;
vi.  reputation risk at portfolio company level; and

vil.  extra-financial risks, including environmental,
. social and corporate governance risks, at fund
and portfolio company level.

{13} transmit half yearly unaudited financial statements and
reporl of the fund to the unit holders , the Trustee and the
Cormmission in electronic form;

T SfSmwT 2058-205¢
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(19}

(20)

(2n

(22)

(23}

(24)

(25)

(26)

27)

(28)

(29) -

invest and manage the investible funds in accardance with
the investment and fund management guidelines and
objectives depicted in the constitutive documents.

eri_sure that no material change in the investment policy or
objectives of the fund is made without the approval of the
unit holders through a special resolution and the Trustec;

undertake valuation of investments of the fund as per the
valuation methodology, at least semiannually, by an
independent valuer appointed by the Trustee, other than
statutory auditors of the fund, fund manager and the
Trustee;

disseminate NAV per unit of the fund semi-annually to the
unit holders, the Trustec and the Commission;

ensure that the waluation methodology of the fund is
prepared in accordance with the International Private
Equity and Venture Capital Valuation Guidelines as updated
from time to time, approved by the Trustee and published in
the constitutive documents and annual reporis of the fund;

immediately inform the Commission of any special

_resolution passed by the unit holders ;

ensure that after the extinguishment of the trust. the fund is
dissolved and the proceeds are distributed amongst the unit
holders ;

provide copies of the constitutive documents to the eligible
investors:

immediately inform the Commission in writing if any
information or particulars previously submitied to the
Commission are later found to be false or misleading in any

material particular or if there is any change in the’

information already submitted;

review policies and procedures, and their implementation,.
on a regular basis, or as a result of business developments, to

" ensure their continued appropriateness;

act responsibly in a fiduciary capacity towards the investors

and shall disclose to the investors, all conflicts of interests as

and when they arise or seem likely to arise;

T fSmmT 2058-205¢
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(30

(30

(32)

(33

349
(35)
(36)

(37)

{38)

(3%

establish and implement written policies and procedures to
identify, monitor and appropriately mitigate conflicts of
interest throughout the scope of business;

maintain high level principles on avoidance of conflicts of .

interest with connected persons;

ensure transparency and disclosure ‘of information to
investors, among others, on the following:

ta) financial, risk management, operational, portfolio, and
transactional information regarding fund investments:

(h) any fees ascribed to the fund manager or Trustee: and
any expenses charged to the fund;

(o) any inguiriesdegal actions by legal or regulatory bodies
of any jurisdiction, as and when oceurred;

¢(d) any material liability arising during the fund's tenure, i 5
and when occurred;

{e) -any breach of provision of the placement memorandum
or agreements or any other constitutive documents, as
and when occcurred; and

(fy change in control of the Trustee, sponsors, fund manager
and portfolio companies. ' '

ensure that any loss or expense resulted from negligence of
the fund manager, its officers or appointed persons is not
charged to the fund;

address all investor complains;
provide any information sought by the Commission;
maintain all records as may be specified by the Commission;

take all reasonable steps to address all sorts of conflict of
interests; :

ensure transparency and disclosures as specified in these
Rules and the-constitutive documents; and:

lay down procedure for settlement of disputes between the
investors, fund, fund manager, Trustee or sponsor through
grbilration or any such other mechanism as mutually
decided between the investors, the Trustee and the fund
mandger,

3 T fSmmT 2058-205¢
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7. Fund management fee—

(1

- A2}

The fund manager shall be entitled to an annual fund

management fee up to 4% four percent) of NAV of the fund for .

managing an impact fund, up to 3% three percent; of NAVY of the
fund for‘managing a venture capital fund and up ko 2% (two
percenty of NAV of the fund for managing a private equity fund,

The fund manager may share up to 20% of the net annual profit
of a fund, if the fund can achieve the hurdle rate as per terms
and conditions disclosed in the Constitutive document.

- CHAPTER III
-ALTERNATIVE INVESTMENT FUNDS

B. Formation and Types of Funds —

(13

{23

(3

4
{4}

An alternative investment fund shall be constituted in the form of
a trust under the Trust Act, 1882 ¢Act Ne. 11 of 1882) and registered
under the Registration Act. 1908 (Act No. XV] of 1908

Before registration of the trust, the draft trust deed shall be
approved by the Commission.

A fund shall be formed to make a particular type of investment
and operate entirely in its respective investment arena only.

A fund may be operated as a general fund or an Islamic fund.

“An alternative investment fund shall have the following
criteria: '

fa} minimum fund corpus shall be at least Tk.10,00.00,000.00
ttaka one hundred million) and subscription by the
sponsor(s) is not less than 10% (ten percent) of the corpus:

provided that, the sponsors shall subscribe at least 20% of its
total subscription to the fund before registration of the
fund;

(by minimum investmenl by the fund manager shall be at
least 2% ¢twa percent) of the fund corpus:

prbvided that, if the fund manager also acts as sponsor
of a fund, this investment shall be made in addition to its
investment as sponsor of the fund;

(c)  along with ils connected persons. the fund manager shall
not hold more than 25% (twenty five percent) of the units
of a fund at any point of fime,

), fFF eferawma 2058-305¢
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{6y  The sponsor(s) shall maintain a continuous investment of not .
~ lessthan 2.5% (two and half percent) of the fund corpus.

7y . An alternative investment fund shall declare, to the unit
holders, cash dividends only.

8  All investments in.a fund shall be locked in for a period of
03 ithiee vears from the date of issuance of units,

¢Iy  The fund manager and sponsors shall disclose their investment

in the alternative investmment fund to the Trustee when the
investment is made and to the investors through annhual
reporls,

9. Registration of alternative investiment funds.-

b

(2

(3

On and from the commencement of these Rules, no alternative

investment fund shall be formed or operate unless it has

obtained registration from the Commission:

provided that a fund alre_a_.djr in operation on the date of
commencement of these Rules and falling within the definition
of alternative investment fund which is not registered with the
Commission, may continue to operate, without having
registration under these Rules, to complete its agreed tenure but

~ shall not raise any fresh money other than realization of

commitments already received and shall be liable to adhere to
all other requirements of these Rules and notificationsiorders
made there under including submission of information and
reports on its activities to the Commission:

further provided that, if a foreign fund intends to operate as an
alternative investment fund in Bangladesh, it shall get registration
or invest through a fund registered under these Rules.

The fund manager and Trustee shall jointly apply for
registration of the fund to the Commission as per Schedule ‘B’
along with a draft placement memorandum, other required
information and documents, and an application fee of Tk.
30,000.00 taka fifty thousand) only through a bank draft or
raymenl order issued in favour of the Bangladesh Securities
and Exchange Commission.

The fund-shall have the following  eligibility criteria for
reqgistration, namely —
(ay the fund is formed as a frust;

by the trust deed permits il to carry on the activities of an
alternative investment fund;

I Aferawe 2058-203¢
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(6}

(7

i¢) the fund is prohibited by the trust deed fromn making an
invitation to the public to subscribe to its pnits;

"1d) the trust deed is prepared in accordance with Schedule ‘D,

te) the key investment team of the fund manager have adequate
experience, with at least one key personnel having not less than

five years experience in advising or managing pools of capital or .

fund or asset or wealth or portfolio management or in the
buziness of buying, selling and dealing of securities or other
financial assets and has ielevant professional qualification;

tfy the fund manager and the Trustee are registered by the
Cornmission under these Rules;

tg» the fund manager has necessary Iinfrastructure and
manpower to effectively discharge its duties; ;

(hy the investment cbjective, the 'target investors, proposed
corpus, investment style or strategy and proposed tenure of
the fund are clearly described in the application: and

iy the sole ohject of the fund is to carry out activities in
furtherance of the interest of the unit holders, in accordance
with the strateqgy stated in the constitutive documents.

On receipt of the application under rule 9¢2), the Commission
chall examine it, and if it is satisfied that all the requirements of
these Rules are fulfilled, may accord registration to the fund and
issue a registration certificate as per Schedule 'F’. as sought for,

* within 30 tthirty) days of receipt of the application.

If the Commission finds that the applicant does not fulfil all the
requirements of these Rules or any additional submission is
required, it may, within 25 rtwenty five) days of receipt of the
application, direct the applicant to fulfil the requirements within
such time as the Commission may determine. and the
Commission may accord registration, as prayed for, within 30
ithirty) days of such fuifilment.

If the Comrnission finds that the applicant does not fulfil all the
requirements of these Rules or where: a direction to fulfil such
requirements was given under rule 3¢5 and the applicant fails to
fulfil such requirements, the Commission may reject the
application, stating the reasons thereof.

If the Commission decides to award registration to the fund, the
fund manager shall pay, within 15 (fifteen) days of such decision,
reqgistration fee @ ¢.1% of the fund corpus only through a bank
draft or payment order issued in favour of the Bangladesh
Securities and Exchange Commission,
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10. Conditions of certificate.

1y

t2

(3

()

{3

The registration certificate granted under these Rules shall
inter-alia, be subject to the following conditions:-

@  the alternative investment fund shall abide by the

provisions ¢of these Rules angd other applicabla laws;

(by  the fund shall not carry on any other activity other than
its permitted activities;

tcy the fund shall forthwith inform the Commission in
writing, if any information or particulars previously
submitted to the Commission are found to be false or
misleading in any material particular or if there is any
material change in the information already submitted.

An alternative investment fund which has been granted
registration for a particular category of investment, cannot
change its category subsequent to registration.

A fund shall cellect commitments from the inwvestors upte a
period of 03 (three) years from the date of its registration and
declare the final fund size, which shall not be increased after the
said period.

A fund shall collect 5% of the committed amount from the
investors at the time of commitment which may be forfeited by
the fund if the committed amount is not paid-up by any investar
upon call. =

A fund shall realize and invest at least 50% (fifty percent) of the
fund corpus within a period of 05 (five) years from the date of
registration, in the event of failure to which, the fund manager
shall refund the amounts realized from the investors within
06 (sixy months of expiry of the said period along with such
interests as disclosed in the constitutive documents.

11. Annual fee—

(v

(2)

The fund registered under these Rules shall pay an annual fee
@ of 0.05% of NAV of the fund to the Commission through a
bank draft or payment order issued in favour of the
Bangladesh Securities . and Exchange Commission within
0lione) month of end of each financial year.

I any fund manager fails to pay the annual fee within the
stipulated time, it shall be liable to pay, from the fund
manager's own account, penalty of Tk 50,000.00 rtaka fifty
thousand) only for each month of default or part thereof.

I Aferawe 2038-205¢
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12. Cancellation of registration of a fund.- The Commission, if thinks fit,
may cance: the registration of-a fund after informing the Trustee and
providing the fund manager and the Trustee an opportunity of being
heard if : R
{1y the Commission determines that such action is necessary in the

interest of the unit holders;
2y the unit holders , through a special resolution, request the Commission
© onreasonable grounds to cancel the registration of the fund: or
{37 the Trustee satisfies the Commission, on reasonable grounds that

continuation of the fund may be detrimental to the interest of its
unit holders .

-

13. Effect of cancellation of registration of a fund.-

{1) Where the Commission decides to cancel the registration of a
fund, the Commission shall instruct the Trustee to proceed for
winding-up of the fund in terms of these Rules.

{2) The liquidation of assets and distribution of the fund upon
revocation of the trust shall be made by the Trustee in
accordance with the winding-up procedure.

{3) The trust shall stand extinguished after dispesal of all assets and
: distribution of proceeds to the unit holders.

CHAPTERIV.
TRUSTEE

14. Registration of the Trustee.—1) The Trustee of an alternative
investment fund shall be registered by the Commission under these Rules
and no person shall act as Trustee to a fund without such registration.

{2y The Trustee shall apply for registration to the Commission as
per Schedule ‘E' along with required information and documents
and application fee of Tk. 10,000.00 (taka ten thousand) only.

{3y The Trustee shall have the following eligibility criteria to apply

for registration, namely—

ta) be a bank as defined in the TRFT @ =2, Sadd> (Sddd
FCIT 3B 7RG WZA) or a financial institution as defined in the
wiffs dfebm =idD, shve (Sdde W 39 94 WiET) or an
insurance company as defined in the exgv AvBb, 2010 (2010

. m.bi13 bs AvBb;

{1 has minimum paid up capital of Tk.50.00,00,000.00 (taka five
hundred milliony -

(¢) has adeguate manpower and logistic support to discharge its
duties as a Trustee:

I Aferawe 2038-205¢
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(4)

- 16

(73

¢y has appointed a compliance officer for the trust having a
minimum of five years service experience in the financial market:

ie} neither the Trustee, nor any of its affiliates or directors have
any relation with the fund manager;

fy neither the Trustee nor any of its directors is a loan defaulter;

i do not act as arranger or advisor of the fund nor pursue any
investor to or not to invest; and
thy has no track record of default, negligence or non-compliance
* with any of the securities laws for discharging its duties, if it
is in any way connected with the securities market.

On receipt of the application under sub-rule (23, the Commission
shall examine it and if satisfied that all the requirements of these
Rules are fulfilled, the Commission may accord registration to
the Trustee as per Schedule 'F’ to act as Trustee to the fund, as
sought for, within 30 (thirty) days of receipt of the application.

If the Commission finds that the applicant does not fulfil all the
requirements of these Rules or any additional submission is
required, it may, within 25 (twenty five) days of receipt of the
application, direct the applicant to fulfil the requirements within
such time as the Commission may determine. and the
Commission may accord registration, as prayed for, within 30
ithirty) days of such fulfilment.

If the Commission finds that the applicant dees not fulfil all the
requirements of these Rules, or where a direction to fulfil certain

_requirements was given under sub-rule (5) and the applicant fails

to fulfil such requirements, the Commission may reject the
application, stating the reasons thereof.

If the Commission decides to award regisn‘a'g.i:]n to the Trustee, it

shall pay, within fifteen days of such decision, registration fee of
Tk25000.00 taka twenty five thousand) only through a bank
draft or payment order issued in favour of the Bangladesh
Securities and Exchange Commission. :

15. Duties and mspunéibﬂitiea of the Trustee.—.

(13

The Trustee shall have to perform the following duties and
responsibilities in addition to those described in the trust deed
concerned, namely —

ta) shall act on behalf and for the exclusive interest of the
investors;

tby  shall ensure compliance of all the requirements of these .

Rules;

() T efsrawe 2058-203¢
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(e
if)

i

{h)

(i
)

ik

(L

(m}
(1}

o

(m

shall issue units to the investors upon receiving full
payment against such units;

shall ensure that the issuance of units is carried out in
accordance with the provisions of these Rules, the
constitutive documents and any directions, guidelines or
orders if issued by the Commission;

shall maintain the register of unit holders ;

shall preserve the trust deed in itz office for observation
of the investors;

shall call the unit heolders’ meeting and enforce the
decisions thereof; '

shall take adeguate steps to redress grievances of the
investors within one month from the date of receipt of any
complaint and shall keep the Commission informed about
the npumber, nature and other particulars of the
complaints received and the manner in which such
complaints have been redressed; .

shall sue or to be sued on hehalf of the unit holders;

shall exercise due diligence and wvigilance in carrying
out its functions and duties under the constitutive
documents, these Rules and all other applicable laws:

shall ensure that the title to all assets of the fund is
lawfully vested in the trust;

shall hold the assets of the fund in its custody on behalf of
the unit holders in accordance with the provisions of the
constitutive documénts, these Rules and all other
applicable laws: '

shall not delegate any of its duties;
shall not legally or beneficially own units of the fund;

shall receive payments from eligible investors for

subscription of units and deposit the money received by .

the fund in a scheduled bank account maintained entirely
for this purpose; '

shall appoint auditors of the Fund.upun its establishment
or in the event of any vacancy:

provided that the auditors so appointed shall be from
amongst the list of auditors approved by the Commission
and shall not be the auditors of the fund manager or the
Trustee and shall not bé appointed for more than 03
(three} consecutive years;

() T efsawe 2058-03¢
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tq) shall appoint an independent valuer for valuation of the
fund’s investment;

¢r} shall appoint a Shariah council for an Islamic fund:

i8] shall monitor the activiti_eé of the fund manager in
respect of investments out of the investible fund in
accordance with the constitutive documents, these Rules
ar any other applicable law;

iti shall approve an 'investment committee for the fund
upen recommendation of the fund manager;
iu} shall form an advisory committee for the fund from

amongst the unit holders and hold meeting of the
committee at a reasonable interval;

v shall submit quarterly reports to the Commission on the
following matters:
i information on investments and investee companies:

i information of income and expenses of the fund and
_Teturns paid to investors;

itt.  information of lock-in;

iv, information and status of complaints lodged h}r the
unit holders ; and

v. any other information as the Cammmsmn may
require from time to fime,
“-rw: shall authorize the fund manager including signﬁturias to
open bank accounts, BO accounts and securities trading
accounts in the name of the fund; '

tx)  shall approve personis) of fund manager to represent in
the board of directors of portfolio companies upon
recommendation of the fund manager; and

ty; shall immediately inform the Commission regarding any
action of the fund manager that cecntravenes any
pravision of the constitutive dgcuments these Rules or
any other applicable laws. _
{2y  the trust deed or appointment of the Trustee cannot be varied
or modified without prior approval of the Commission.

(37 the Trustee shall enter "into an mvestment management
agreement with the fund manager.

i4)  The Trustee shall be entitled to an annual Trustee fee of
rmaximum-0.25% of the realized fund.
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16. Cancellation of registration of the Trustee and appointment of a new
' Trustee— '

(13

(2

i3

(43

)]

6)

The Commission may. considering the appeal of at least *;rd
{two-third) majority of the unit holders by value of their
investment in the fund or in the event of negligence of duties of
the Trustee or in the public interesi, if it thinks fit, cancel
registration of the Trustee and replace the Trusteoe by a new
Trustee: . . h

provided that before cancellation of registration, the Trustee
shall be given an opportunity of being heard.

A Trustee can resign with prior approval of the Commission
which shall not be effective until appointment of a new Trustee
and handing over charges by the resigning Trustee.

A Trustee shall cease to exist as Trustee of a fund upon full and
final redemption of all the units at end of eperational life of the
fund.

To replace the Trustee, the unit holders shall appoint a new
Trustee by a resolution passed by all unit holders as per Lhe
Trust Act, 1882 and submit for approval of the Commission.

The new Trustee shall meet the gualification requirements of
these Rules and get registration from the Commission.

The Trustee who is replaced shall handover its charges to the
new Trustee after it gets registration from the Commission and
up to that period the existing Trustec shall carry on its
responsibilities as Trustee to the fund.

CHAPTERY
INVESTMENT CONDITIONS AND RESTRICTIONS

17. Investment in a fund.— The fund manager may raise capital for a fund
-from eligible investors through issuance of units in accordance with
the following conditions:—

(13

{2}

i3 -

the funds shall be raised from eligible investors only whether
resident or non-resident llangladeshi or foreign by way of
isguance of units upon realization of the subscription;

the proposed fund corpus shall be disclosed in the constitutive
documents:

the minimum sebscription to the units of a fund shall he
Tk.50,00,000¢.00 taka five million} by each investor:

I Aferame 2058-203¢
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td)

{5

(B

(7]

only the eligible investors shall be approached to subsgribe to
the fund;

the offer shall be made through a placement memorandum 1o
subscribe through private placement only; no public offer shall
be allowed;

every eligible investor shall be provided with copies of the
plecement memorandum and other constitutive documents; and

‘no alternative investment fund shall be subscribed by more
than 200 (two hundred) investors.

18. Investment conditions and restrictions—All investments from the
investible fund shall be made subject to the following conditions —-

(1}

(23

h

4

the fund manager shall make such investments which are in
conformity with the investment and fund management guidelines;

the investible fund shall not be invested with a connected person
of the fund manager or the Trustee;

Investiment parametars :

fa) atleast 75% (seventy five percent) of the fund corpus shall be
invested in non-listed securities of portfolic companies:

provided that, in case of delay of such investment the
unuséd portion of realized fund may be invested in money
market instruments up-to a period of maximum 01 (one) year;

i) maximum 25% (twenty five percent) of the fund corpus may
be invested in listed securities and units of alternative
investment funds managed by other fund managers, of
which maximum 10% (ten percent) of the fund corpus may be
invested in money market instruments:
provided that, investment in a single listed securities shall
not exceed 5% (five percent) of the fund corpus: :

(¢} no alternative investment fund shall invest more than 25%

itwenty five percents of the fund corpus in a single non-listed
portfolio company,

¢d) The above investment restrictions shall not be applicable in
case of buyouts by a private equity fund.;

investment of an alternative investment fund in non-listed
portfolio companies shall be made only in equity and eguity
linked instruments but shall not invest in pure debt securities
tor provide any loan; '

I Aferame 2058-203¢
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i3 . no alternative mvestment fund shall borrow funds directly or
indirectly and engage in leverage activities; -

12 in case of an Islamic fund, the activities of the investees must be
" Shariah compliant, In determining the Shariah compliance
status:of the investee and investments, the fund manager shall
disclose the Shariah screening methodology prepared by the
Shariah Council in the constitutive documents:

7y -investment by an Islamic fund shall be made only in the
securitiesrcompanies ¢lassified az Shariah compliant as per the
screening methodology and declared as Shariah compliant by
the Shariah Council, -

19. Prohibition on listing.—
(1}  The units of a fund shall not be listed on any Exchange.

42y A nonlisted portfolio. company in which any alternatwe
investment fund invests shall not apply for listing with any
exchange within 02(two) years from the date of last investment
made in it by an alternative investment fund.

20. Life of the fund —1y A fund shall be established for a specific period
from O5tfivey to 15 (fifteen) years which shall be {hqc‘lased in the
constitutive documents. ' -

t2)- If allowed by the constitutive documents, the life of the fund may
be extended for a period of up to' 02 (two) years beyond its
disclosed life subject to approval of at least “hrd (two-third
majority of the unit holders by value of their investment in the
fund, in a general meeting to be held at least 6 (six) months before
maturity of the fund and thersafter approval of the Commission.

CHAPTER VI
MISCELLANEQUS
21, Enquu'}r and inspection—

1) The Commission mauy, on 1ts own motion or upen receipt of any
information or complainl, appoint one or more persons as
enquiry or inspection authority to undertake enguiry on aiy
matter or inspection of the books of account records and
documents relating to an alternative investment fund, the fund
manager, the Trustee or any other person for any of the
following reasons, namely : —

{a) to ensure that the hooks of accountq records and
documents are being maintained in the manner specilied
in these Rules;

T eferama 2058-305¢

yo9q



0

Bidlr

TRANTT TG, WEHS, §H 23, 03¢

tby to enquire or inspect complaints received from unit
holders, investors or any other person, on any matter
having a bearing on the activities of the alternative
investment fund or any other person related to it;

(€1 toasgertain whether the provisions of the Act, the Ordinance

and these Rules are being complied with by the alternative

investment fund, the fund manager and the Trustee;

¢(dy to enguire or inspect the affairs of an. alternative
investment fund, the fund manager and the Trustee in the
interest of the securities market or the investors.

(2) The enquiry or inspection shall he made in accordance with the
relevant provisions of the Act.

22. Contravention.—If any alternative investment fund, fund manager or

23

25.

Trustee or any other person viclates any of the provisions of these
Rules, the Act or the Ordinance or furnishes false, incorrect or misleading
information or suppresges any information, the Commission may take
appropriate actions under the evsjv.k wmwKDwiwUR Av0 G,.PA
Kwgkb AvBb, 1993 (1993 m.bi 15 bs AvEb) or the Securities and
Exchange Ordinance, 1969. .

Power to call for information and documents—

(1} The Commission may at any time call for any information and
documents from an alternative investment fund or fund manager or
sponsor or Trustee or unit holders with respect to any matter relating
to the fund or for the assessment of risk or prevention of fraud.

{2} Where information and documents are called for under sub-rule (1)
* it shall be fuFnished within the time specified by the Commission.

Submission of reports to the Commission—The Commission may at
any time call upon the alternative investment fund, the fund manager
or the Trustee to file such reports, as the Commission may think fit,
with respect to the activities of the alternative investment fund and the
concerned person shall submit such reports as called upon.

Allowable axpenses.—

{1 The fund manager is entitled to charge the following expenses
te the fund: '
{a) Expenses relating to formation and ﬂoa_taﬁun'of the fund;
{b) Fees payable to the Commission;
{c) Trustee fee;

L
(d) Fund management fee;
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{e) Auditors' fee;
() Valuers fee; and i
(g) Other fees related to the fund.

{2y  The expenses charged shall he approved by the Trustee and
clearly disclosed in the constitutive documents and annual
reports of the fund with head wise break-up.

26. Winding up of the fund.—
(1), Conditions of winding up: An alternative investment fund
formed as a trust shall be wound up-

(a} when the tenure of the fund as mentioned in the constitutive
documents comes to an E]!.d: or

(b} in the opinion of the Trustee, winding up of the fund is
necessary in the interests of the unit holders; or

(c) if B6% (sixty six percent; of the unit halders by value of their
investment in the fund pass a resolution at a meeting that the
fund be wound up:; or

d) if the Cﬂ_mmissinn so directs in the interests of the investors; or
(eyby order of a competent court,

(2 Intimation and notice:

{a]_the Trustee of the altérnative investment fund shall inform
the Commission of the circumstances leading to the
winding up of the fund as soon as those arise;

(b} the Commission shall examine the information and if thinks
appropriate, instruct the Trustee to proceed for winding-up;

(c) the Trustee and fund manager shall separately send
notices intimating investors of the circumstances leading
to the winding up of the fund and publish the same m at
least one Bangla and one English newspaper.

{3 Consequences nf the notice: On and from the date of
; publication of the notice under sub-rule {2),

(a) no further investiments shall be made out of the alternative
investment fund;

th) no business actmtms uf the fund shall be carrm-:l out;

tcy no further fund shall be raised;

td) no further units shall be issued; and

{él no payment shall be made.
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(4} - Process of winding up:

(@ within 30 rthirty) days from the date of publication of notiee
under sub-rule (2, the Trustee shall hold a meeting of unit
holders where autherization of 75% (seventy five percent) of
the investors present by value of their investment in the fund
shall be required to empower the Trustee to take necessary
actions for winding up:

provided that in the events mentioned in sub.rule @), (c), (d) or
i) of rule 26(1), the said meeting shall not be required;

ity the Trustee, il empowered under sub-rule (a), shall proceed for
liguidation of the assets of the fund in the best'interest of the
unit holders, ‘and the proceeds accruing to the unit holders
shall be distributed to them in proportion to their respective
interest in the assets of the fund as on the date when the
~decision for winding-up was taken, through bank drafts or
paymenl orders, after satisfying all liabilities due under the
fund and making appropriate provisions for meeting the
expenses in respect of the winding up.

{5y Reporting regarding winding up:

{a) within thirty days from the l:nmpletiﬂﬁ of the winding up, the

Trustee shall forward to the Commission and the unit holders,

a report on the winding up certified by the auditors of the fund

- containing particulars such as circumstances leading to the

winding up, the steps taken for liguidations of assets of the

Jfund, expenses of winding up. net assets available for

distribution to: the unit holders, payments made to the unit
holders etc..

{b) upon receiving the report under sub-rule (a), the Commission
shall, if satisfies that all the procedures h'_a‘_'.re been observed
appropriately, cancels the registration of the fund. !

27, Clarification, instructions—

{1} The Commission may provide clarifications of any provision of
these Rules in case-of arising any confusien; and

{2} The Commission may issue instructions and guidelines under
these Rules. ' '
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SCHEDULE—A
[See Rule 3(2)]

Application for Registration of a Fund Manager

A, Information to be furnished -

(1
(2

(3

4)

(3]

(B -

(7]
(8
=]
(10}
(113
(12)

(13

(14}

{15y

.ol
(17

{18

(19,

Name:

Addresses of the registered office and corporate head office
with telephone numbers), fax numberis), e-mail address:

Name, designation, telephone and cell phone numbers and e-mail
address of the contact personisy

Legal status of the fund manager (whether company/statutory
hﬂd}’]:

Date and place of incorporationy establishment and date of
commencement of business, which applicable:

Short description of business:

Other business aclivities of the fund manager-:
Capital and shareholding structure: -

Net worth as per latest audited financial statements:
Names and addresses of the fund manager’s auditors:
Loan status of the fund manager and its directors:

Whether fund manager or any of its directors has any relation
with the capital market, if any, details:

Name, educational gqualification and experience of the CEC and
compliance officer:

Name, experience, educational qualification and profession of
the directors of the fund manager:

Name and experience of other key executives of the fund
manager:

Organizational structure:

Description of necessary infrastructure for rendering fund

management services:

Names dand addresses of subsidiary or associate companies of
the fund manager, if any:

Brief description of funds already managed or formed by the
fund manager with present status, if any:

:; ), T efsrawe 2058-03¢
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B. Documents to be submitted:

ily Memorandum and Articles of Association or such other constitutive -
documents;

{2} Certificate of Incorporation,

i3y Certificate of Commencement of Business, if applicable;

4y Audited financial statements for the latest accounting year;
(%) Board resclution deciding to work as a fund manager:

(5] Bankers certificate and bank statements evidencing share money
deposited against paid-up capital;

(1 Organizational struciure:;
(B3 Brief profile of CEQ, compliance officer and other key executives;
(%  Office layout; and

(10  CIB Undertakings of the fund manager and its directors,

For and on behalf of the fund manager

(Name, signature with date and stamp of the applicant)

SCHEDULE—R
[ See Rule 32y

Application for registration of an Alternative Investment Fund

A. Information to be furnished:
(I ~Nameof the fund:
2y Type of the fund (whether private equity/venture capital/Impact
fund and GeneralIslamic:: ' . :
(31 Size and tenure of the fund:

.4}  Name and brief description of the sponsor(s) along with amount
and percentage of contribution to be made by each of them:

{57  Name of the fund manager with registration number & date:
6y Name of the Trustee with registration number & date:
(71 MName of the anditors;
A8 Descriptinn' of Shariah council, in case of Islamic funds;
9y  Name of the Valuer:
_ 1y Names of the prospective investors, if any:

{11y  Names of the prospective investees, if any:

(12 Names of the sectors/industries where the fund intends to
invest:

ij ) FfE efstam= 2038-205¢ 9O
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B. Documents to be submitted:

1) Structure of the fund:
12y Draft Placement Memorandum;
(37 Draft Trust Deed;
4) Draft Subscription Agreement:
(5 Draft Investment Management Agreement: _
(67 Due Diligence Certificate of the fund manager (as per Schedule 'G'y;
(7y Due Diligence Certificate of the Trustee {as per Schedule 'H',
{8y Copies of appointment letter and registration certificate of the Trustee;
(% Copies of appointment letter and registration certificate of the fund
manager;
(10y Brief profile of members of the key investment team of the fund manager:
{11y - Brief profile of members of the investment commiltee for the fund;
112y Brief description of the Shariah council, if applicahle;
{13y - Draft valuation methodology: and
(14y Draft Investment and Fund Management Guidelines.
(Name, signature with date and (Name, signature with date
stamp of the Fund manager) ' and stamp of the Trustoo)
SCHEDULE - C
[See Rule 2{27)}

Format and contents of the Placement Memorandum

(Notice—This is not an exhaustive list, The fund manager is obliged to
disclose any other information that may be necessary to enable the eligible

Investors to make informed decision.)

A. Material Information:

i1}

)]

3y

In addition to the information specifically required by these rules,
the placement memorandum shall contain all material information
necessary o enable the investors to make an informed assessment
of the fund, the investment, the fund manager, the Trustee, the
units being offered, the rights and obligations of the unit holders,
the fund manager, the Trustee and all other parties attaching to
the fund. ' .

The Commission may require disclosure of additional information in
the placement memorandum as it considers appropriate for a
particular fund, which shall be complied with.

If the Commission requires such discloser, it shall inform the fund
manager of the additional information in writing. :

{j ) FfE efstam= 2038-205¢ 909
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B Information to be included in the Placement Memorandum—

{1} Cover Page of the placement memorandum: On the cover page of
the placement memorandum, the following information shall be
furnished. namely:

{a) Name and address of the fund manager:
i Name and address of the Trustee:
i) lssue date of the placement memorandum:

idt The following statement: “If you have any query about this
document, you may consult the fund manager and the Trustee™

(e} The following statement in bold type:.

“APPROVAL OT THE BANGLADESH SCECURITIES AND
EXCHANGE COMMISSION HAS BEEN OBTAINED TO THE
UFFER'OF UNITS OF THIS FUND UNDER THE BANGLADESH
SECURITIES AND EXCHANGE COMMISSION (ALTERNATIVE
INVESTMENT) RULES, 2015, IT MUST BE DISTINCTLY
UNDERSTOOD THAT IN GIVING THIS APPROVAL THE
COMMISSION DOES NOT TAKE ANY RESPONSIBILITY FOR
THE CORRECTNTSS O ANY QF THE INFORMATION AND
STATEMENTS MADE OR OFINION FXPRESSED [N '1HE
PLACEMENT MEMORANDUM AND OTHER CONSTITUTIVE
DOCUMENTS. SUCH RESPONSIBILITY LIES WITH THE
FUND MANAGER, IT5 DIRECTORS AND OFFICERS. AND
THE TRUSTEE. THI5 PLACEMENT MEMORANDUM IS
APPROVED TO OFFER THE UNITS ONLY THROUGH
FRIVATE PLACEMENT TO THE ELIGIBLE INVESTORS WHO
ARY BELIGIELE AND COMFPETENT TO UNDERSTAND THE
RISK & RETURN POTENTIALS TO INVEST AND COMMIT
CAPITAL TO THE FUND AND NOT TO MAKE ANY PUBLIC
OFFER. THIS APPROVAL DOES NOT MAKE ANY GUARANTEE
FOR THE POTENTIAL PUBLIC ISSUE OR LISTING OF THE
PORTFOLIO COMPANIES NOR THE FINANCIAL SOUNDNESS
AND PROSPECTIVE RETURNS FROM THOSE. INVESTORS
ARFE ADVISED TO MAKE THEIR OWN ANALYSIS REGARDING

- THE INVESTMENT BEFORE MAKING THE INVESTMENT
DECISION "

ifiy A statement that the fund manager accepts the responsibility
for the accurateness and correctness of information contained
in the placement memorandum at the date of publication.

=
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(2)
(3)
(4)
(3

(&)
{7

SOR

(%
{10)
{11}
{12)
{13}

(14)

(15)
(16)
(17)
(18]
(19)

(20)

(1)

(22)
{23)

(24)
{25)

AeATH (100, Wiehe, o a2, 2o BLE¢

Table of contents.
Report to the unit helders.
Due diligence certificates.

Risk factors and the fund manager's perception aboul all risks
likely to arise in respect of the fund, the Investments,

management of the fund portfolio  companies and sectors.

thereof, business environments, national and international
policies and all other related factors are to be clearly disclosed.

Details of the fund manager.

Details of the investment commiltee.

Details of the Trustee.

Description of Valuer to the fund:

Description of Shariah council, if applicahle,

Summary of the material clauses of the trust deed.
Investment opportunities and investment stra_tegj,r of the fund.

Manner of investment to the units of the fund with terms and
conditions. : :

Obligations and rights of the Trustee, fund manager and eligible
investors.

Dividend policy and hurdle rate.
Details of fees and charges to be paid by the fund.
Description of Auditors to the fund.

Accounting year of the fund.

Particulars and frequency of the financial reports to be sent to

the unit holders.
An overview of the applicable regulatory and legal frameweork.

Circumstances and procedure for the revocation of the trust and
mechanism for the distribution of assets of fund, upon the
extinction or revocation of the trust.

Retirement or removal of the Trustee,

Circumstances and procedure for the change of fund manager
upon the request of the unit holders,

Exit procedure of the unit holders.

-Meetings of the unit holders.

QST Afetawme 2038-205¢
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(26) Complaints and settlement procedure.
{27y  Disclosures and declarations required under these Rules.
{28)  Details of the utilization of proceeds of the fund. .
{29} Features of the fund, namely:—
* (a) Basic features of the units;
" (b} Transferability/Liquidity;
i) Returns to investors.

(30)  Description of the portfolic companies, if ascertained any,
among others including the following.— :

. (&) Capital structure;
tby Brief financial information;
tcy Business:
tdy Business prospects;
(e} Management; . _
tfi Profile of DirectorsyOwners of the portfolio company,;
(g3 Description of assets and liabilitiesfinancial position;

(313  Details of the sectorsfindustry wﬁﬂre the fund is likely to invésL
among others, the following factors:

ta) SWOT Analysis;
it Details of the key industry players,
ic) Entry or exit barriers:
id) Future potentials of the industry; aﬁd
(&) Government support or fiscal policies about the se:;;tor.lindustry.
{32)  Modus Operandi of the fund including:
(a) Application procedure;
by Issuance of unit certificate.
(33)  Any other information that the Commission may specify.
{34y  Application form for allotment of units with KYC of the

applicants.

Each page of the draft placement memoranduim to be duly signed and
stamped by the chief executive officers of the issuer and the Trustee.

T efor@mT 2038-205¢ oY
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SCHEDULE—D
[See Rule 9(3}]

Furl_nnt and contents of the Trust Deed

The Trust Deed must contain fiter afia the following clauses:

th
Y
3
4
(3}
(6
(7}
8
(9)

(1
(11)
(12)
(13
14y
(15
{16y
(17
(18
(19

{20y
121y

Date and place of execution:

Name and legal status of the parties concerned:
Objectives of the fund: .
Definitions:

Relation between the parties:

Governing Laws:

Registered address of the Trustee:
Commencement and termination of the trust :

Costs involved with the fund and by whom the costs are to be
assumed:

Drescription of the parties:

Des_cription of the fund:

Modus operandi of the fund:

Rights, duties and obligations of the Trustee:
Rights and obligations of the sponsors:
Rights and obligations of the unit holders:

Accounts and audit thereof:

"Valuation policy of the investments:

Betirement of the Trustee and appointment of a new Trustee:

Meetings of unit holders of the fund with power, scope and quorum
of the meetings:

Amendment provisions of the trust deed:
Any other clauses:

Each page of the trust deed to be duly signed and stamped by the authorized
persons of the sponsors and the Trustee.

QST Afetawme 2038-205¢
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Schedule—E
| Sea Rule 14(2)]

Application for reqistration of Trustee to a fund

A Information to be contained —

(I
(2)
3
{4

(5
(6
(7
(8
9

Name of the applicant:
Leqal status and core business of the applicant:
Registered address and telephone numbers of the applicant:

Name, address and telephone number of the compliance oftmer
for the fund:

~ Date of incorparation:

Date of commencement of business:
Authorized capital: |

Paid-up capital:

Net worth: '

B. Documents to be submitted —

(I
id

(3
i)

15)
(3}
(7

1)

(&

i1th
(11)
s o112)

Certified copy of memorandum and articles of association,

Certified copy of certificate of incorporation and cemfmate of
commencement of business;

Certified copy of particulars of djrecturs;

Certified copy of return of allotment of shares, or annual
summary of share capital;

Copies of licenses for the applicant's core business:
Latest audited financial statements:;

Resolution of the board of directors deciding to act as Trustee Lo
the fund;

An affidavit containing the declarations of rules 14(3xe)ig) and
thy;

Description of manpower and logistic support/infragtructure to
discharge its duties as a trustee;

Bio-data of the Chief Execiitive Officer and Compliance Officer;
CIB undertakings; and
Draft trust deed,

{Name, signature with date and stamp of the Chief Executive Officer

QS Afetame 2038-205¢
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Schedule—F
[See Rule 34), 9¢4) and 14{4)]

Certificate of Alternative Investment Fund/Fund Manager/Trustee

In exercise of the powers conferred by section 10 of the evgjvek
wmwKDwiwUR Av(G_..PA Kwgkb AvBb, 1993 (1993 m.bi 15 bs AvBb) read
with rule 3(4/94y14i4) of the Bangladesh Securities and Exchange
Commission (Alternative Investment) Rules, 2015, the Commission hereby
grants a certificate of regiétratiun to. . to act as an
Alternative Investment Fund/Fund Manager/Trustee to (name of the fund)
subject to the conditions specified in the Act and the Rules or as may be

imposed hereafter by the Commission,

Category of the Alternative Investment Fund shall be Private
EquityPEyVenture Capitali¥VCyImpact Fund.

Registration number of the Alternative I[nvestment Fund/Fund
Manager/Trustee is :

Fur and on behalf of
BANGLADESH SECURITIES AND EXCHANGE COMMISSION

Authorized Officer

Schedule—G
[See Schedule Bl
Due Diligence Certificate of the Fund Manager
Chairman '
Bangladesh Securities and Exchange Commission
Sub: .......... (Name of the proposed fund)

We, the under-noted manager to the above mentioned forthcoming
alternative investment fund, state as follows:

1. We, while act as fund manager to the above mentioned alternative
investment fund, declare and certify that the information provided in
the application, including that provided in the attached sheets and
documents enclosed, is complete and true in all respects: '

2. Woe further certify that we shall inform the Bangladesh Securities and
Exchange Commission immediately of any change in the information
provided in the application and the documents attached with that; and

QST Afet@wme 2038-205¢
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3. We warrant that we shall comply with and be bound by the Securities
and Exchange Ordinance, 1969, T Fiesfle ww qutey i
WER, Ipbo (Sheo FAT ¢ T WE), (I HBA, dpn8 (dhHE WA b 7
9{%%), the Bangladesh Securities and Exchange Commission (Alternative
Investment Funds) Rules, 2015, and the Rules, guidelines. circulars.
orders and directions that may be issued by the Bangladesh Securities
and Exchange Commission from time to time in this respect.

WE CONFIRM THAT:

a) the draft placement memorandum forwarded to the Commission

is' in conformity with the documents. materials and papers
relevant to the fund;

by all the legal requirements connected with the said fund have been
" duly complied with: and '

Ch the disclosures made in the draft placement memorandum a-e
true, fair and adequate to enable the investors to make a wall
informed decision for investment in the proposed fund.

For the Fund Manager

(Name, signature with date and stamp of the Chief Executive Officer)

Schedule--H
- (See Schedule Bj

Due Diligence Certificate of the Trustee
Chalrman .
Bangladesh Securities and Exchange Commission
Sub:..........Name of the proposed fund)

We, the under-noted trustee to the above-mentioned forthcoming fund, state
as follows:

1. We, while act as trustee to the above mentioned fund on behalf of the
" investors, have examined the draft placement memorandum, legal and
other documents and materials as relevant to our decizion: and

2. On the basis of such examination and the discussions with the fund
manager and it’s officers, and other agencies; independent verification
of the statéments concerning abjects of the fund and the contents of the
documents and other materials furnished by the fund manager—

T aferame 2038-305¢ 330
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WE CONFIRM THAT:

@) all information and documents as are relevant to the issue have been
received and examined by us and the draft placement memorandum,
draft trust deed and other constitutive documents forwarded to the
Commizsion have been approved by us, '

{by we have also collected and examined all other documents relating to
the fund; ’ '

¢c) while examining -the above ducﬁment& we find that all the
requirements of the Bangladesh Securities and Exchange Commission
(Alternative Investment} Rules, 2015 have been complied with;

(dy we shall act as trustee to the issue as mentioned above as per
provisions of the trust deed to be executed with the sponsors and shall
assume the duties and responsibilities as described in the trust deed
and other constitutive documents;

' (¢ we shall also abide by the Bangladesh Securities and Fxchange
Commission (Alternative Investmenty Rules, 2015 and conditions
imposed by the Commission as regards of the fund,

tfi  we shall act Lo our best for the benefit and sole interests of the unit
holders of the fund: and

ig) the above declarations are unequivocal and irrevocable.
For Trustee

Name, signatmre with date and stamp of the Chief Executive Officer)

By order of the Bangladesh Securities and Exchange Commission

PROF. DR. M. KHAIRUL HOSSAIN
Chairman,.

(IR ST S (WD), BrADIE, A TS JAEE, (TG, B T I |
' A1z AT CEIEa (Bof5e), Toefasiers, qreeierm T a deimi Q%
(FETS, BT FEF ST | web site : www.bgpress.gov.bd
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No. SEC/CMRRCD/2009-193/172 30 June 2015
DIRECTIVE

The Bangladesh Securities and Exchange Commission (BSEC), in exercise of the power conferred
by section 204 of the Securitizs and Exchangs Ordinance, 1969 (Crdinance Mo. XVII of 1969),
and B vy of the FfFetifta ¢ qowe sk (fprm ) R, 2003 hereby directs all the reqistered
mutual funds to comply with the following instructions regarding the maintenance of provision
against unrealized losses arising fram investment in mutual fund units:

A. For Closed- end Mutyal Funds

1. Mutual Funds need nat to maintain any provision when the average cost price (CP) of a
mutual fund is lower than or equal to the fair value (FY) i.e. CP < FV: or lower than or

equal to B5% of the net asset value at current market price {{NAVcmp) i.e. CP < NAVemp
* B5%); which ane is apnlicable.

2. Il the average cost price (CP) of a mutual fund unil is greater than fair value (F‘ﬁ ie (CP
> FV); or greater than 85% of net asset value (MNAVemp) at current market price i,z (CF

= NAVCmp * 85%); which one is spplicable, Mutual Funds wil! have to maintain provision
as following:

a. when FY = NAVemp * 85%, then -
Requirad Pravision (RP) = Average cost price (CF} - Fair value (Fv)

b. when FY < NAVcmp * 85%, then -
Required Frovision (RP) = Average cost price (CP) - NAVemp * 855,

In order 1o assess the fair value of the mutual fund the fund shall follow the BAS, BFRS along
with the BT o amse 3fiem (g o) Bimet, oo,

B. For Open- eng Mutual Funds

1. Mutual Funds need not to mairtain any provision wher the average cost price (CPY of a
mutual fuad is lower than ar equal to the latest repurchase price (RFY surrender value

{3V) of the apen end funds.
| _SA_~

Phone (PARX) : +880-2-0568101-1, 14B0-L-9361525, Fus , +330-2-056172 |, e-mail ; s valio il et wiels < wwsecbd o w vt gon bl
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NECHK BIMATOWER (14, 15, 16 & 20 FLOOR), 10 DIZEJSHA C/A, DHARK A-1000, BANSLADESH

2. Mutual Funds will maintain provision when the average cost price {CP) of a mutual fund s
greater than the lztest repurchase price (RP) surrender value {5V} of the open end
funds.

l.e. Required Provision (RP) = Average cost price (CP) — Latest Surrender Value {SV) {i.e. Not
over 53 discount of NAVemp)

Mutual Funds shall have to apply the latest NAVcmp calculated and disclosed as per 4 o of
the Fi¥sfiite ¢ wwpe 35w (fiBgrm wie) ARWPT, sy and disclosed the sale price and
repurchase pricefsurrender value of the apen end funds as per & w of the FiFRGs o ooy
wfirm (g ws) ffeat, sesy and further instructions thereaf.

This Directive shall come into effect immediatehy,

By order of the Bangladesh Securities and Exchange Commission

L <

a_-""'!f’ A At

Prof. Dr. M. Khairul Hossain
LChairman,

[

- . ; — - et bl 210t Wi - vm e ol o oo e s e b
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Mo, SEC/CMBRCDY2AN09-193/173 June 30, 20135

ORDER

Further to Order No. SEC/ACMRRCDVZO0G- /95165 dated Jammary 06, 2015, the Bangladesh
Securities ang Exchange Commission in exercise of power conterred hy section 204 of the
mecuritics and Cxchange Ordinunce, 1962 (COrchinance Mo, XV of 19697, in the intcrest of
investors and sceurities market, hershy extends the suspensien period of effectivencss of mle
3(3) of the Margin Rules, 1999 1i]] Diecemiber 3 1, 2015

By orler of the Bangladesh Securitics and Lxchange Commission

1 Fa
Fa
fff?hﬂw
Prof. v, M, Khaitnl Hossain
Chairman.

I8
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DHAKA STOCK EXCHANGE
(LISTING) REGULATIONS, 2015

NOTIFICATION

Dated, the 30th June, 2015

In exercise of the powers conferred by section 34 ‘of the Securities and
Exchange Ordinance, 1969 [Ordinance No. XVII of 1969], read with section
23 of the G REHBERIFIRIET i8%, 2050 (2038 TG S¢+R iE), Dhaka
Stock Exchange Limited makes, with prior approval of the Bangladesh
Securities and Exchange Commission, the following regulations, namely:

I. PRELIMINARY
1. Short Title and Application:

(1) These Regulaticns shall be called the Dhaka Stock Exchange
(Listing) Regulations, 2015;

{2) These Regulations shall have immediate effect;

(3] These Regulations shall apply to all companies, entities and
securities including units of the mutual funds or collective
investment schemes (CIS) applying for listing and those listed with
the Exchange.

( uas )
=T & B9 9o.00
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2. Definitions:

(1) In the Regulations, unless there is anything repugnant in the
' subject or context:—

(a) "Act" means the ¥Emiorst STHBRGET Sife oHHy SHM =ER,
Sai® Sk AT 3¢ 7L WET )

(b} "Commission” means the Bangladesh Securities and
Exchange Commission;

{c} "Company" shall include any public limited company or body
carporate or any entity applying for listing of its securities ar
those are already listed with the Exchange;

(d) "Company Secretary” means secretary of the company;

{e) “"Compliance Officer” means any person appeinted by a
COMpany or an asset manager, securities of which are listed
with the Exchange, as compliance officer;

(i "Fund” means any fund approved by the Commission which
is listed or to be listed with the Exchange; '

“(g) "Direct Listing of Securities” means listing of any unlisted
securities or re-listing of any de-listed securities including
the securities traded in the Over-the-Counter (OTC) market,
with the Exchange through offloading its existing securities
without issuing any further securities through public
offering; '

(h) “Equity Sccurities” means the securities as defined under
section 2(d) of the Securities and Exchange Ordinance, 1969
{Drdinance No, XV1 of 1969];

(i) "Exchange" means the Dhaka Stock Exchange Limited;

(j) “Listed Company” means a company or a body corporate or
any entity whose securities are listed with the Exchange in
accordance with these Regulations; .

(K) “Listed Securities” means any type of securities as defined
under the Securities and FExchange Ordinance, 1969
{Ordinance No. XVII of 1969), units of mutual fund ar
collective investment scheme approved by the Commission,
listed with the Exchange under these Regulations;

JEF AW 2058-205¢ Y
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(I} “Material  Change/Information” means those changes/
jraorreation, relating to decision, occasion, circumstances,
siluation, conditions, events, financials or otherwise, any
other changes in the affairs of the issuer or its directors/f
sponsors or its Chief Executive Officer/Managing Director/
Company Secretary/Chief Financial Officer/Compliance

. Officer that can have impact on investment decision of the
holders of the securities or potential investors or otherwise
users of such material information/changes. In case of listed
mutual funds or collective investment schemes, the "Material
Change/Information” also includes changes in any basic
structure of the fund or asset manager or trustee and/or any
policy autlined in the offer documents including trust deed.

{m) *Ordinance” means the Securities and E'x::hange Ordinance,
1969 (Ordinance No. XVIl of 1969);

() “Prescribed” means prescribed by these Regulations or
under authority hereof:

(@] “Public [ssue Rules” means the rules issued by the
Commission for the purpose of public offering of securities;

(p) “Public Offer Document” means any document
prepared/published in accordance with the applicable
securities laws for the purpose of communicating to the
general public of an issuer's plan to offer for sale of its
securities:

(q) "Securities” means instruments defined in Section 2 (1} of the
Securities and Exchange Ordinance, 1969 (Ordinance No.
XVl of 1969} and units of mutual fund or collective
investment scheme approved by the Commission;

{r] “Spansor” means any persen or institution who subscribes to
the initial capital of a company or a mutual fund or a
collective investment scheme;

(s) !'Trustee" means any trustee for any mutual fund or any
collective investment scheme or any debt instruments
registered by the Cammission; and

{t} "Trustee Board" meamns Board of Trustee of any trustee for
any mutual fund or any collective investment scheme or any”
debt instruments, '

T dfetane 2058-30d¢ oR9
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{2) Words and expressions used that are not defined herein but
defined in the Trusts Act, 1882 {Act No. 11 of 1882) or the Securities
Act, 1920 (Act No. X of 1920) or the Securities and Exchange
Ordinance, 1969 (Ordinance No. XVII of 1969) or T (/=1 &1z,

3bbd (Sab AT 38 T WEA) or A Ffstfabn ws g B
WEA, Somo (Yawe A 3¢ T HEw) or WEF AfSHT WEA, shve (Shho
WA 29 R HER) or (I WIEA, dpas (dbh8 FAG M AL W) or
et =iE, sans (Yade TEA & L WET) or I WEF, 00 (630
AL S TR WiEA) or dwErstest FEREaEETeeA wiEA, o0 (100 AN
¢ R HiZF) shall have the same meanings as are respectively assigned
to them in the said Ordinance or Act and Rules or Regulations made
thereunder. : '

1I. LISTING OF SECURITIES I
3. Recommendation on Public Offer Documents:

(1) The Exchange shall submit its primary recommendation to the
Commission along with checklist within 20 (twenty) days of
receipt of public offer documents and information after due
examination of the same in line with the provisions of the
Securities and Exchange Commission (Public Issue) Rules, 2006
or WEeRive 9 wEes FhME (REpe =) ¥, 200 or any other
rules, regulations and notifications made for public offer
purpose from time to time; - - '

(2) The Exchange may require the issuer or its directors, officers,
issue manager(s], auditors, valuer(s), with intimation to the
Commission, to submit additional disclosure, information,
documents, certiftcation and clarification, as the case may be, to

- produce or to disclose in the prospectus or the offer for sale,
within ten days of such requirement; and

" (3) The Exchange shall submit its final recommendation along with
a declaration as prescribed (Annexure-1 under Schedule-A) to
the Commission on the issue within seven days of receiving of
such additional disclosure, information, documents, certification
and clarification.

4. Application for Listing :

(1) The application for listing shall be made by the company or the
_issuer or on behalf of the securities in the prescribed form and
will be accompanied by the fees specified in the Regulations,
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(2) The Exchange may require additional evidence, declarations,

' affirmations and information as well as other forms to be filled up

which are reasonable and relevant to the application for listing, and

all such requisitions shall be deemed to be prescribed requisitions

for the purpose of a proper application for consideration by the
Exchange lor listing.

(3] Ifthe additional information referred to in sub-regulation (2} is not
submitted, the Exchange may defer consideration or decline to
consider it in which case such application will stand disposed of as
refused. However, the applicant may move a fresh application after
six months of such refusal unless the Exchange otherwise decides.

(4) . An applicant applying for listing of securities shall furnish full and
authentic information in respect thereof and such other particulars

-reasonable and relevant to the application for listing, as the

Exchange may reqguire from time to time,
5. Ap;iruval of Listing:

" [1) No dealings/trading in securities shall be allowed on the trading
- system of the Exchange, unless the securities have been listed and
permission for such dealing has been granted in accordance with

these Regulations.

{2) The permission under sub-regulation (1) may he granted upon an
application being. made by the issuer of the securities in the
manner prescribed in these Repulations and the Exchange shall
grant such permission.

(3) The Exchange shall complete the listing procedures within a
maximum peried of 30 (thirty) working days from the date of
closure of subscription list.

(4} The Exchange may relax any requirement/provision relating to
listing of any securities: :
Provided that in case of self-listirg of securities of the
Exchange, the Commission shall have the authority to grant, defer
or refuse such listing.

6. Information and Documents for Listing of Securities: The following
‘information and documents duly attested by the competent authority of
the issuer and the issue manager shall be submitted to the Exchange at
the time of application for listing:
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(1) Listing of Equity Securities:

The issuer of equity securities shall submit the I!’Ul!uvu'-ing
documents and information for listing of equity securitics:

Provided that the documents and information alrcady
submitted to the Exchange at the time of application for public
offering in accordance with the public issue rules are not r‘eqmred

. to submit hereunder again:

(1] Application for listing as prescribed [Annexure-2Z under
Schedule-A); '

(ii}  Copy of the Memorandum & Articles of Association certified
by Registrar of Joint Stock Companies and Firms;

(iii] Copy ofthe certificate Dfincnrpuratiu.rj certified by Registrar
of Joint Stock Companies and Firms; -

{ivy Copy of the certificate of commencement of business
certified by Registrar of Joint Stock Companies and Firms;

(v) Copy of Lhe feasibility report, in case of a new project;

(vi]) - Copy of the certificate of registration of the industrial units
issued by the Board nf Ilwestmr:nt or any other competent
aurhurlt}r

{vil) Copics of all material contracts and agreements enfered inta
or exchanged with any party, HldChll‘lEl’}-’ huppherﬂ and an}’
other financial institutions;

(viii} Copies of import documents for import of capital machinery
or capital goods;

(ix) Copies of consent letters issued by thL Lumnnsqmn for
raising of capital; ;

{x) - Names of directors ah:mg with directorship of other
companies listed on the Exchange;

[xi} = Final prospectus approved .b}f the Com.rniﬁsiun;

(xii) Auditors’ Certificate for the amount subscribed by the
prometers/directors/ subsidiaries /associates;

{xa:ii] Copies of the agreements in relation to issue of sccurities for
consideration.other than cash, ifany; y

(xiv) Copy(ies) of underwriting agreement(s) along with
underwriters' declaration on capital adeguacy;

) FF AfStan= 2058-305¢ ovo



)

TR (STED, WS, TS 33, 100 Fb3 4

(xv] Audited financial statements for immediate preceding 5
{five) years or such shorter period during which the issuer
was in commercial operation;

(xvi) Statement showing the cost of project and means of finance
thereof;

(xvil) Copies of the approval of tax-holiday under the Income Tax
Ordinance, 1984 [(Ordinance No. ¥XXVI of 1984, if any;

{xviii} Form for submission of undertaking and payment of foes as
prescribed (Annexure-3 under Schedule-A);
{xix) Creditrating report, if any;

(xx} Return of allotment of shares duly certified by Registrar of
Joint Stock Companies & Firms confirming issuance of
shares prior to listing;

(xxi) Status of income tax, VAT, other taxes and duties of the
issuer; and

(xxit) Any other decuments/material contracts and such other
particulars as may be required by the Exchange and/or hy
the Commission from time (o time,

(2] Listing of Units of Mutual Fund:

The following documents are required for listing of units of mutual -

fund:

Provided that the documents and infoimation already submitted
to the Exchange at the time of application for public offering in
accordance with the public issue rules or rules relating to mutual funds
are not required to submit hercunder again:

(i} Listing application under Securitics and Exchange Ordinance,
1969 {Ordinance Ma. XVI] of 1969) as prescribed [Annexure-4
under Schedule-A), read with the Rule 43 of the ESE eI [
A Fhee (EprE T fHignmr 2oy,

{(11)  Form for submission of undertaking and payment of fees as
prescribed {Annexure-3 under Schedule-A);

(iii) An unconditional undertaking on non-judicial stamp paper as
prescribed {Annexure-5 under Schedule-A);
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(iv)  An undertaking to provide net asset value {NAY) per unit at cost
and market price to the Exchange and post the same at the official
website of the asset manager on weekly basis as well as post the
detailed holdings of the listed securities and other assets as per
the provisions of the Fil+EEMe ¢ age FEe (freprme w1s)
&=, 2co0d at the official website of the asset manager on
quarterly basis with intimation to the Exchange as prescribed
{ﬂnnexuré—ﬁ under Schedule-A);

(v]) Certified true copy of the certificate of incorporation of asset
manager ;

{vi} Certified true copy of the certificate of commmencement of business
of asset manager;

(vii) Certified true copy of the repistration certificate to carry on asset
management services by the Commission;

(viii) A copy of the resolution passed by the Trustee Board approving
the listing of units of the fund on the Exchange;

(ix) A copy of registration of the fund in terms of Rule 4 of the
frfeRffie 6 agme hee (Repam wwe) [fawmT, 2o,

(x) Ten (10) copies of approved prospectus of the scheme of the
mutual fund in terms of Rule 42 to 44 of the FfAERle ¢ cawy
=i (Frepraer wie) (4R, 200,

(x1) Copy of registered trust deed along with copy of approval of
Bangladesh Securities and Exchange Commission;

(xii) Names of directors of the asset manager along with directorship
of other companies listed on the Exchange (on asset manager's
letterhead);

(xili) 5 (five) copies of each of the audited financial statements for the

last 3 (three) years or such shorter period during which the asset
manager was in operation; '

(xiv] Credit rating report of the asset manager, if any;

(xv) A statement showing payment of dividends (cash or re-
investment or any other) to the unitholders of those funds under
its management during the last 5 years or such shorter period
during which all the Funds under the asset manager may have in
existence;
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(xvi) Certified copies of agrecments with all managing agents (i.e.
trustee, custadian, selling agents, brokers and/or any others);

{xvii] A brief statement of top management of the asset manager and
role & responsibilities of different key management committees
like investment committee, shari'ah advisory committee, if
applicable;

{xviii) A brief statement of the operational infrastructures including
research & development facilities, IT facilities of the asset
manager; and

(xix) Additional information/documents/material contract that may be
called by the Exchange abdut the fund or the asset manager or any
other related parties of the fund.

{3) Listing of Debt Securities:

The following documents and particulars duly certified by the Managing
Director or Chief Executive Officer or authorized person(s) of the issuer
of debt securities shall be submitted to the Exchange at the time of
application for listing or any time on demand by the Exchange:

Provided that the documents and information already submitted to
the Exchange at the time of application for public offering in accordance
with the Public Issue Rules or the Securities and Exchange Commission
(Private Placement of Debt Securities) Rules, 2012 are not required to

submit hereunder again:
(i} Application for listing as prescribed {Annexure-7 under
~ Schedule-A); :
[i1) Memorandum & Articles of Association of the issuer or such

other documents;

(iii}  Copy of the certificate of incorperation of the issuer or such
other documents;

(iv) = Copy of the certificate of commencement of business of the
issuer or such other documents;

(v) Copies of relevant approval of concerned Ministry/
Government Authority/Statutory Body/Bangladesh Bank/
Local Authority, if required; '

[a'ri] Copy of the feasibility report, in case of funding a new
_ project;

) qfET Aferamy 2058-305¢

NG



Q&oo AT (TED, Wisfie, g 33, 203¢

(vii) Copy of resolution of Board of Directors'/competent
authority of the issuer authorizing the listing application;

{vwiii] List and information of all material contracts and agreements
entered into or exchanged with any party or any other
financtal institutions;

[ix) A declaration by the issuer confirming that the issuer has
complied with the relevant requirements of @Miffy @Es,
Yea8 (Sh5B WA b W WEA), provisions of other regulatory
authority and the securities laws for the public offering;

(x} Mames of directors of the issucr/company along with
directorship of other issuers/companies listed with the
Exchange; .

[xi} MName of trustee and names & particulars of the members of
Board of Trustee: :

(xii) Copy of consent/approval letter for the sale of securities
from the Commission;

(xiii) Final prospectus/ offer document approved by the
Commission:
. (xiv) Copy of underwriting agreements along with declaration of
capital adequacy;

(xv)  Audited financial statements for the last 5 (five) years or
such shorter period during which the issuer was in
operation;;

{xvi]) Statement showing the cost of project and means of finance
thereof:

(xvii}] Copies of the permission/consent/no ohjection certilicate
from the creditors or bankers or financial institutions for a

second or pari passu charge being created in favor of the
trustees to the proposed issue;

(xviii) Form for submission of undertakings and payment of fees as
prescribed (Annexure-3 under Schedule-A);

(xix) Copy of credit fating report;

(xx) Copies of the certificates of filing tax return of the current
year by the issuer, its sponsors and directors;

(xxi) A copy of trust deed vetted by /registered with the Commission
and puarantee agreements, if applicable;
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(xxii} [istory of servicing behavior on existing debt securities,
payrrent of due interest on due dates on term loans and/or
debt securities, if any;

(3xiii) Projected cash budget/cash flow statement for the peried of
entire maturity of the debt security duly certificd by
auditors/credit rating company;

(xxiv] Copies of all documents of mortgaged/lien property of the
is51uer:

{xxv) Information ahout the pledsed securities of directors of the
issuer; and

{axxvi] Any other documents/material contract and such other
particulars as may be required by the Exchange and/or by
the Commission from time to time.

I UNDERTAKINGS
7. Undertakings:

[1] Wo listing of securities shall be permitted unless the Managing
Dircctor/Chiet Executive Officer [CEQ)/authorized person(s) on
behalf aof the issuer of securities has provided an undertaking
under a common seal and signature to abide by these Regulations.

[2) The Managing Director /CEQ fauthorized person(s) of the issuer on
behalf of the issuer shall further undertake:

(i}  that the securities shall be quoted or listed at the discretion
of the Exchange;

(i) that the Exchange shall not be bound by the request of the
issuer of listed securities to remove its securities from the
trading system of the Exchange;

(iii} that the Exchange shall be aulhorized and has the right, at
any time and without serving notice if it be deemed proper
for reasons to be recorded in writing, to suspend any
securities from the trading system of the Exchange for any
reason which the Hxchange considers sifficient in public
interest as determined by the Exchange in a well-defined
way;

(iv) that any securitics or ynits of mutual fund or collective

- investment scheme may be de-listed by the Exchange in the

event of non-compliance and/or breach of undertaking given
under these Regulations;
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(v} that all the securities of the same class listed on the Exchange
shall be identical and shall have equal rights and privileges;

(wi] that the issuer of securities shall maintain its financial
staternents in accordance with the requirements of the
Securities and Exchange Rules, 1987 as well as the
provisions of International Financial Reporting Standards
(IFRS)/International Accounting Standards (IAS) as adopted
in Bangladesh and audited the same as per requirements of
International Standards on ﬁudltmg (1SA) as adopted in
Bangladesh:

{vii) * that the issuer except the issuer of mutual fund or collective
 investment scheme, if applicable, shall comply with the
provisions of Corporate Governance Guidelines as prf_qcrlbcd

by the Commission from time to time;

{viii] that the Exchange may require any information or document
of the issuer of any listed securities or any of its subsidiaries
or its associates at any time in writing, if it deems necessary
for the public interest; and

(ix) In case of aforesaid undertakings are not applicable for
specilic types of securitics, the Exchange may require
appropriate forms of undertakings as applicable.

(3} In addition to the undertakings provided under sub-regulation (2],
the issuer of any listed securities other than the issuer of mutual
fund or collective investment scheme shall comply with the
following requirements:

(i} The issuer shall publish the purpose and status of utilization
of raising of capital through Initial Public Offering/Repeat
Public Offering/Rights Issue in the Directors’ Report until full

- utilization of the fund raised; and

{ii] The Issuer shall submit report on utilization of Initial Public
Offering/Repeat Public Offering/Rights Issue fund to the
Commission and the Exchange in the manner as specified by
the Commission, till full utilization of the fund raised.

IV. DIRECT LISTING

8. Direct Listing of Securities: Regulations of this chapter (Regulations
8 to 13] shall be applicable for direct listing of unlisted or re-listing of
de-listed securities as specified by the Commission from time to time.
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9. Requirements Concerning Capital and Qperation : The concerned
applicant— _
(i} shall have minimum paid up capital of Tala 300 (three hundred)
million;

(ii)  shall have no accumulated loss;

(iii) shall be in commercial operation for at least immediate last
5 (five) years:

(iv] shall have profit in 3 (three] years out of the immediate last
5 (five] completed accounting/financial years with steady
growth pattern;

(v) isregularin holding of annual general meeting (AGM);

(vi) has not raised capital (excluding bonus issue) within preceding
2 (two) years;

(vii} has not issued the same class of securities in any manner other
than bonus issue within the preceding 2 (twao) years of
submitting application of listing;

(viii}] shall have positive net current assels {Current Assets less

Current Liabilities) at the end of immediate preceding 3 [three)
accounting/financial years;

(ix} shall have net positive cash flows from its operating activities for
immediate preceding 3 (three) accounting /financial vears;

(x} shall comply with the provisions of Corporate Governance
Guidelines as prescrihed by the Commission from time to time;

(xi) any ofits sponsors/directors is not a bank defaulter;
(xii} hasbeen assipned rﬁting by a credit rating company;

(xiii) has prepared its financial statements in accordance with the

~ requirements of the Securities and Fxchange Rules, 1987 as well

as the provisions of [nternational Financial Reporting Standards

(IFRS)/International Accounting Standards (IAS] as.adopted

in Bangladesh and audited the same as per requirements

of International Standards on Auditing [ISA) as adopted in
Rangladesh.
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~ 10. Direct Listing/Re-listing Procedures:

(1} The company shali make application (Annexure -8 under Schedule-
A) to the Exchange along with the copies of documents mentioned
under sub-regulation (2] with an application fee of Taka 50,000.00
{fifty thousand)} only. The Company shall simultaneously furnish
copies of application and decuments to the Commission.

{2) The company shall, among others, submit the copies of following
documents duly attested by the Managing Director/Chief Executive
Officer/authorized person—

()
®
()
()
(e)
(£)

(g}
{h)

(1)

(m)

Memorandum of Association and Articles of Association
certified by Registrar of Joint Stock Companies and Firms.

A brief profile of the company, including brief particulars of
existing sponsor directors of the company.

Certificate of incorporation and certificate of commencement
of business certified by Repistrar of Joint Stock Companies
and Firms.

Audited financial statements for the last five years.

Members/shareholders list together with their shareholding
position.

Return of allotment of shares certified by the Registrar of
Joint Stock Companies and Firms,

Existing material agreements, including deed of mortgage, if

. any.

Sratus of loan, including information concerning lean default,
if any, af the company.

VAT Registration and ']‘axﬁa}rer‘s [dentification Numbers.

lue diligence certificate from the directors as per format
prescribed by the Exchange {Annexure-9 under Schedule-A).

No objection certificate from the primary regulator, lending
hank{s)/financial institutions of the company, where applicable.

Form f{or submission of undertaking and payment of fees as
prescribed (Annexure-3 under Schedule-A).

Relevant resolution(s) of the sharéholders in the general
mecting of the company and the Board of Directors’ resolution, if
so authorized, for the purpose of listing with the Exchange.
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(n} Credit rating report issued by the credit rating company
registered with the Commission having minimum investment
grade of Single "A” or Equivalent Rating in the long term and
"ST-2" or Equivalent Rating in the Short term.

(o] Information document as per format prescribed by the
Exchange (Annexure-10 under Schedule-A).

{p) Individual unconditional undertaking (on non-judicial stamp
paper) by the sponsorfdirector [Annexure-11 of Schedule-A).

{gq) The shareholders resolution in respect of disposal of Shares.

(3] Upon receipt of the application, the Exchange shall examine and
inform the issuer within 15 [fiftecn) days from the receipt of the
application, with a copy to the Commission, to remove the
deficiencies, if any, within 30 {thirty)] days from the date of receipt
from the Exchange.

(4] The Exchange shall list the shares, within 15 [fifteen]) working days
of fulfillment of all requirements by the issuer, following the
procedures as mentioned in this regulation, under intimation to the
Commission. '

{5} In case of failure to fulfill the requirements by the applicant, the
Exchange shall reject the application for listing showing reasons
thereof, under intimation to the Commission, within 60 (sixty) days
from the date of application.

{6) All communication subsequent to the listing application shall be
intimated to the Commission by the issuer and the Exchange.

11. Publication of Information Document or Public Offer Document:
The issuer shall publish an information document or a public offer
document, as the case may be, to be preparcd as per requirements of
these Regulations duly signed on each page by its Chief Executive
Officer or Managing Director, Chief Financial Officer, Company
Secretary and Issue Manager in at least two widely circulated national
dailies {one in Bangla and the other in English] minimum 7 {seven)
days before comumencement of trading upon listing by the Exchange.
The Ffull information document or public offer document shall,
however, be posted on the web site of the Commission, the Exchange
and the issuer. The Chairman, Directors and the Chief Executive Officer
or Managing Director of the issuer shall sign a declaration as
prescribed (Annexure-12 under Schedule-A). The Chief Executive
Officer or Managing Director of the Issue Manager shall also sign a
declaration as prescribed (Annexure-13 under Schedule-A). :
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12. Disposal of Share:

(1) FExisting shareholders of the company shall sell their share through
' the Exchange upon listing.

(2) No sponsors or directors of the company shall, subject to
compliance of other provisions in respect of shareholding, sell
more than 50% of his existing shareholdings until the company
holds the annual general meeting after completion of one full
accounting year of the company upon listing with the Exchange.

Provided that the sponsors or directors shall, subject to
compliance of other provisions in respect of shareholding, offer for
sell at least 25 (twenty five) percent of the shareholdings in the
company within 30 (thirty]) trading days from the date of
commencing the normal trading, i.e. after the price of the listed
share is discovered in the following process:

a) Trading of respective shares shall be held in spot market up to
12:00 noon for first two market days;

b) First 30 [thirty) minutes of first trading day shall be
considered as price building period and thereafter, from 31+
(thirty first) minute designated selling broker shall place sell
offer attouchline price/bestavailable market price;

¢) Trading shall remain closed in the third day to allow the
market to distribute the shares in the first two days of trading;

d) No general investor including institutional investor shall be
allowed to sell shares in the first two trading days;

8] Normal settlement system of public board (T+2]) shall be
applicable from the 4t (fourth) trading day. '

f)  Order to buy/sell for more than 1000 shares in one order will
not he entertained for the first five trading days.

13. Others:

(1) The sponsors or directors shall be restricted from huying shares
for 1 (one) vear from the date of direct listing or re-listing.

(2) The selling broker of the sponsors or directors shall report to the
Exchange the total number of shares sold every day along with the
cumulative quantity of shares sold and the quantity of unsold
shares until completion of sale of the said targeted 25 (twenty five)

" percent shareholdings,
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{3] After completion of targeted sales, the selling broker shall submit a

detailed report to the Exchange within 3 (threc} working days.

(4} Prmrisi-;-ns of trading and settlement of transactions of the Exchange
shall bie applicable in respect of the securities listed under these
Regulations subject to provision of regulation 12(2) above.

V.POST LISTING CONTINUOUS COMPLIANCES

I4. Preparation of Financial Statements: The financial statements
(annual/quarterly) of the issuer of listed security shall be prepared in
accordance with the Securities and Exchange Rules, 1987 as well as the
provisions of International Financial Reporting Standards {(IFRS)/
International Accounting Standards (1AS) as adopted in Nangladesh, as
the case may be, unless otherwise any specifications specified in the
referred Rules related to Issue or Issuer of securities.

15. Auditing of Financial 5tatements:

(1) The issuer of listed securities shall get its financial statements
audited by any firm of chartErEd accountants which is in the panel
of the Commission.

(2) The issuer of listed securities shall not appoint any firm of

chartered accountants as its statutory auditors for a consecutive-

period exceeding three years.

(3) The éuditur}audit firm shall not also be eligible for ;}erfdrmi_ng the

auditing of financial statements of the issuer of listed securities for

a consecutive period exceeding three years,

[4) Ihc chartered accountant/auditor/partner of an audit ﬁ!rn shall

make the audit report in accordance with the International

Standards on Auditing applicable in Bangladesh ensuring the
provisions of the CF™IHI FA, bk8 (Shh8 FFT Sy &),
securities laws and other relevant laws.

(5) The chartered accountant/auditor/partner of the audit firm shall
have to follow/ensure the mmpliéncu with the provisions/
professionalisms/practices/ethics of International Standards on
Auditing [ISA) applicable in Bangladesh and Bangladesh Auditing
Fractice Statements (BAPS) as well as Bangladesh Standards on

* Auditing, Assurance, and Ethics Pronouncements in conduction of
auditing and issuing audit report.

) qIfET Aferamy 2058-205¢

o83



LS AT (FTH T, WreRE, g1 32, 2036

S —

{6} The issuer of listed securities shall not get its financial statements
audited by any firm of chartered accountants or auditor which or
who is convicted fur any securities or exchange or financial related
offence under any law or which or who has been declared ineligible
by the Commission for acting as auditor of any issuer under sub-
rule [3B) of rule 12 of the Securities and Exchange Rules, 1987.

16. Adoption of Quarterly Financial Statemoents:

(1) The issucr of listed sccurities shall notify the Exchange and the
Commission in advance the date and time af its board of directors' ar
board of trustee’s for fund meeting specially called for
consideration/adoption of its quarterly financial statements and for
declaration "of any cotitterment [interim  dividend) ler  the
shareholders or unitholders of the fund before 3 (three} working
days of holding such mecting:

Provided that no stock/bonus entitlement shall be declared as
intericn dividend:

Provided further that the beard of directors or board of trustee’s
for fund may from time to time pay to the securities holder such
interim dividend(s] as appear to the board of directors or board of
trustee’s for fund to be justified by the profits of the issuer.

{2) The hoard of directors of the issuer of listed securities or board of
trustee for fund, while considering/adopting any quarterly financial
statements shall, in the same board meeting, declare the net asset
value [NAV) per share, earnings per share (EPS)} and net operating
cash flow per share (NOCFPS) and if take any decisions with regard
to recommending interim dividend for the sharcholders or
unitholders of the fund on the basis of 'said financial statements,
declare the sharcholders or unitholders of the fund who shall be
entitled to such dividend:

Provided that the decision about recommending dividend and
entitlement for such dividend cannot be changed:

Provided further that the issuer shall, among ﬂthE.I'R, disclose
comparative net asset value (NAV) per share, earnings per share
(EPS) and net operating cash flow per share [NOCFPS) in respect of
the previous period for such NAV per share, EPS and NOCFPS as
declared for the current period’s financial statements.
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17. Submission of Quarterly Financial Statements:

{1} The issues of listed securities excepting the life insurance
company shall, within 45 (forty five) days of end of the first
guarter {Q1) of the financial year, submit quarterly financial
statements (audited/un-audited} to the Exchange and  the
Commission, and publish the same in at least two widely
circulated national dailies, one in Bangla and the other in English.
In case of significant deviation in any parameter between the
quarterly periods, the issuer of listed securities shall provide
reasons there for:

Provided that life insurance company shall, within 90
(ninety] days of end of Q1 of the financial year, submit quarterly
financial statements (audited/un-audited) to the Exchange and
the Commission, and publish them in the same manner as above.

(2] The issuer of listed securities shall, within onc month of end of the
second guarter (Q2) of the financial year, submit guarterly
financial statements (audited/un-audited) to the Exchange and
the Commission, and publish the same in at least two widely
circulated national dailies, one in Bangla and the other in English.
In rase of sipnificant deviation in any parameter between the
quarterly periods, the issuer of ]lsted securitics shall provide
reasons there for.

(3) Theissuer of listed securities shall, within one month of end of the
third quarter {Q3) of the financial vear, submit quarterly financial
statements  {audited/un-audited) to the Exchange and the
Commission, and publish the same in at least twe widely
circulated national dailies, one in Bangla and the other in English.
In case of significant deviation in any parameter between the
guarterly periods the issuer of listed securities shall provide
reasons there for.

(4) In the event of delay in submission of guarterly financial
statements, the issuer of listed securities shall pay penalty of Taka
3000.00 (five thousand) per day to the Exchange.

18. Submission of Annual Financial Statements and Other Reports:

(1) Annual financial statements of a listed securities except mutual
fund shall be audited within one hundred and twenty days from
the date on which the issuer’s financial year ends and a copy of
such audited financial statements shall be submitted to the

 Commission and the Stock Exchange within fourteen days thereof:
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Provided that all listed mutual funds or collective investment
schemes shall submit annual financial statcments and also the
quarterly portfolio statements and the weekly statements of net
asset value (NAV) to the Commission and the Exchange
simultaneously and publish the same in the same manner specified
as per RiwCqETe 9 aore Shq (REpam »1w) ffé, 200,

(2) In the event of delay in submission of annual audited financial
statements, the issuer of listed securities shall pay penalty of Taka
5000.00 {five thousand) per day to the Exchange.

19. Adoption of Annual Audited Financial Statements:

(1) The issuer of listed securities shall notify the Exchange and the
Commission in advance the date and time of its board of directors'
or board of trustee's for fund -meeting specially called for
cdnsideratiun{adaption of its annual audited financial statements
and for declaration of any entitlement for the shareholders/unit
holders before 7 (seven] days of holding such meeting.

(2) The Board of Directors of the issucr of listed securities, while
considering/adopting annual audited financial statements shall,
in the same Board of Directors' meeting, declare the Net Asset
Value (NAV) per share, Earning Per Share (EP5) and Net Operating
Cash Flow Per Share (NOCFPS] and also fix the date of the relevant
annual general meeting and take specific decisions with regard
to (a) recommending or not recommending dividend for the
shareholders on the basis of said financial statements; and
(b} the sharcholders who shall be entitled to such dividend, if
recommended:

Provided that the decision about recommending or not
recommending dividend and entitlement for such dividend, if
recommiended, cannot be changed prior to holding of the annual
general mecting:

Provided further that no divided shall be paid other than out
of profits of the year or any other undistributed profits:

_ Provided further that mutual fund shall adopt annual
financial statements by the Board of Trustee and declare the

dividend in the same manner specified as per FiE8fEs ¢ a=we
S (frEgrare 1) MiEwE, 200y
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 Provided further that the issuer shall, among others, disclose
comparative net asset value (NAY) per share, earnings per share
(EPS) and net operating cash flow per share (NOCFPS) in respect of
the previous vear for such NAV per share, EPS and NOCFPS as
declared for the current year's financial statements.

26. Authentication of Financial Statements:

(1) Any un-audited financial statements of the issuer of listed
securities shall be authenticated on behalf of the Board of
Directors/Trustee signed by the Chief Executive Officer/Managing
Director, at least twa Directors including Chairman, Chief
Financial Officer/Head of Finance & Accounts and the Company
Secretary/Compliance Officer of the fund manager until and
unless otherwise required by applicablé primary regulators.

(2) Any audited financial statements of the issuer of listed securities
shall be authenticated as per the provisions of the Wﬁf‘*ﬂﬁ,
SR8 (S»38 AT b WL WEA), and.requirement of the Commission
as well as requirement of primary regulator of the issuer, if any.

21. Posting of Financial Statements in the Website: The issuer of listed
securities shall make available the detailed financial statements (annual/
quarterly) in its website as well as to make available the same in the
website of the Exchange through link arrangement and in case of quarterly
financial statements, to include the following Para in bold letters at the
end of the quarterly financial statements published in the newspapers:

"T'he detail of the published quarterly financial statements is available
in the website of the issuer of securities. The address of the website

"

1S seenns

22. Submission of Annual Report:

(1) The issuer of listed securities shall furnish copy of annual report,
[together with all relevant annual audited financial statements,
report/certificate on compliance of corporate governance
guidelines issued by the Commission & Directors' Report, etc.] to
the shareholders at least fourteen days berore the general meeting
of the shareholders of the issuer at which the report is to be laid
before them and shall simultaneously furnish 30 (thirty) copies of
such report to the Exchange and to the Commission.

{(2) In the event of delay in submission of annual rcpﬁrt, the issuer of
listed securities shall pay penalty of Taka 500.00 (five hundred)
per day to the Exchange.
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23. Fixation of Record Date: Any intention to fix a book-closure period or
record date, as the case may be and the reason thereof shall be notified
to the Exchange with a minimum required notice period. The reguired
notice period.-shall be at least 14 (fourteen) market days but not
exceeding 30 (thirty) market days from the date of the concerned
Board Directors' meeting/Trustees’ meeting under any circumstances:

Provided that record date shall be a market day of the Exchange:

Provided further that the record date shall not be changed in any
circumstances:

Provided further that if the record date falls in any public holiday,
the first market/trading day subsequent to such holiday shall be the
record date.

24. Annual General Meeting:

{1) Annual general meeting (AGM) shall be held by the issuer of listed
equity securities within 45 {forty five) working days from the
record date or commencement of book clasure period, as the case
may be.

(2) The issuer of listed equity securities shall hold their annual
general meeting in each year of the Gregorian Calendar and the
issuer shall hold discussions in its annual general meeting strictly

..in conformity with the provisions of the (F/FT &, Ybh8 (bbs
AR Vb W HIEA):

Provided that no benefit in cash or kind, other than in the
form of cash dividend or stock dividend, shall be paid to the
holders of equity securities.

(3] The Annual General Meeting (AGM) shall be held within the city,
town or locality in which the registered office of the company
situated: :

Provided that the Commission may, in special circumstances,
upon application of the company, permit for holding of such AGM
at any other place.

25. Notice of General Meeting: The company shall send all notives of
Annual General Meet:in'g (AGM)/Extraordinary General Meeting (EGM)
to the Exchange and simultaneously to the shareholders at least 14
(fourteen) days prior to AGM and 21 (twenty one days) prior to EGM.
Any resolutions taken therein shall be sent to the Exchange within half
an hour if such resolutions contain any price sensitive information.
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26.

Submission of Audio Visual Recording: The issuer of listed equity
securities shall make continuous and uninterrupted audio visual
recording of the entire proceedings of its general meeting (AGM/EGM)
or any meeting called by the Board of Trustee for fund with the unit
holders and shall furnish a copy of the same in unedited form within
the shortest possible time but not later than three working days from
thegdate of holding of the said general meeting {AGM/EGM] to the
Exchange and to the Commission.

27. Attendance, Minutes and Filings: The issuer shall furnish copies of

28.

attendance of shareholders/unit holders and minutes of its general
meeting (AGM/EGM) or any meeting called by the Board of Trustee to
the Exchange and to the Commission within 14 days of holding of such
general meeting.

Payment of Dividend:

(1) The issuer of listed securities shall, within 30 [thirty) days of
declaration or approval, as the case may be, based on the written
option collected from the securities holder concerned, pay off the
dividend— )

(a} through transfer of cash dividend to the bank aof the

securities holder for depositing into the securities holder's
account: '

Provided that, the securities holder will bear the
- applicable service charge, if any, of the securities holder's
bénker, and also that the issuer shall simultaneously issue a
letter of intimation to the securities holder containing,
among others, the amount of tax deducted at source, if any,
the date and amount remitted with details of the bank
through and toe which bank such remittance has been

effected; or through issuance of cash dividend warrant in the -

name and address of the securities halder concerned as
provided in the benelicial owner's (BO) account set up in case
of dematerialized securities, or as provided by the securities
holder in case of paper securities;

(b) through transfer of stock dividend into the beneficial owner's
{BO) account of the shareholder in case of dematerialized
share, or through issuance and delivesy of the share
certificate to the shareholder in case of paper share.

) T Aferame 2038-305¢
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(2} An issuer of listed securities, which makes a default in complying
with the provision of sub-regulation (1), respective director/
officer shall be jointly and severally liable to pay to the Exchange a
penalty of Taka 5,000.00 (five thousand) only for every day during
the default continues:

Provided that the Exchange shall notify the fact of such
default and the name of defaulting issuer b}r noticé orethrough
online news of the Exchange: :

Provided further that any action under this sub regulation (2)
shall be without prejudice to the action or steps taken by any other
person or authority.

29, Dividend Compliance Report: The issuer of listed securities shall
submit a compliance report to the Exchange and o the Commission in
the format prescrihed by the Commission in respect of dividend
payment within 7 [seven) working days.

30. Dividend Excluding Sponsors and for Directors:

(1) IF the board of directers of the issuer recommends dividend for
the securities holders, excluding the sponsors and/or directors,
the board of directors, in its same meeting, shall also declare, as
price sensitive information, the quantity of securities held by the
said sponsors and/or directors who will not be entitled to such
recommended dividend and the amount payvable to the general
securities holders as dividend.

(2] The said sponsars and/or directors who will not be entitled to the
recommended dividend, as mentioned at sub-regulation (1)
above, shall be barred from disposing off their securities through
the Exchange during the period from the date of holding
concerned board of directors’ meeting to the date of holding of
concerned general meeting.

31. Disclosure on Partial or Non-distribution of Profit as Dividend:
The issuer of listed securities shall, among others, specifically and
clearly mention the following in its resolutions of every annual general
meeting:

(i) the reasons, if any, for partial or non-distribution of profit, as the
case may be, to the shareholders as dividend; and

(i) the isswer's plan (with schedule) for utilization of the undistributed
profits, if there be any:

) T Aferame 2038-305¢
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Provided that the board of directors shall submit a detailed
report on utilization position of clause (ii} above in the next annual
general meeting of the issuer for shareholders’ consideration:

Provided further that the aforesaid condition shall not apply
in respect of an issuer which would recornmend at least 109
dividend on the face value/paid-up capital for the relevant
financial year.

32. Pending Annual General Meeting (AGM): In case of any litigation
with regard to the pending AGM(s), the issucr of listed equity securities
shall not declare any dividend or rights offer until the matter is
resolved by the.competent Court.

33. Disclosure of Price Sensitive Information:

The issuer of listed securities shall make full disclosure of all decisions,
may mean price sensitive information, as defined in the FfFeRTa ¢

AHHE Shem (Ffeuwert et e RfewEr, yehe or any other rules

or regulations:

Provided that the issuer of listed securitics shall make written
report (signed by Chairman or Managing Director/Chief Executive
Officer or Company Sccretary) of its price sensitive information within
thirty minutes of the decision on such information to the Exchange and
the Commission by fax, through electronic communication and by
special messenger or by couricr service as the case may be and
immediately ensure publication of such information/decision in two
widely circulated daily newspapers, one in Bangla and the other in
English:

Provided farther that the board of directors of the issuer of listed
securities shall hold the board of dircctors’ meeting involving price
sensitive decision either after the trading hour or on a holiday.

34, Declaration of Sponsors or Directors for Buying and Selling of
Securities:

(1) Every sponsor or director of an issuer of listed securities shall
simultaneously submit a written report to the Exchange and to the
Commission about his intension to buy or sell or otherwise
dispose of the securities of the issuer held by him in that issucr in
the prescribed format (Annexure-1 under Schedule-B) along with
his declaration. The Exchange shall disseminate such declaration
of sponsors or directors through the trading system of the Exchange.
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(2)

Every placement holder of an issuer of listed securities shall
simultaneously submit a writlen report to the Exchange and to the
Commission about his intension to sell or otherwise dispose of the
securities held by him in Lhat issuer in the prescribed format
(Annexurc-2 under Schedule-B) along with his declaration,

35, Submission of Statement of Monthly Shareholding Position and
Free Float Reporting:

36.

37.

(1)

(2)

The issuer of listed equity securities shall submit the statement of
shareholding position (shareholding of Sponsor/Director and
shareholders who hold 109 or more] in the prescribed format
(Annexure-3 under Schedule-B) of previous month within tenth
day of each month of English Calendar to the Exchange and to the
Commission.

The issuer of listed securities shall submit the statement of
shareholding/unitholding position and free-float reporting
showing the sharcholding/unitholding position of among others,
each sponsor/director, forcigner, institution and shareholder who
held 5% or more in the prescribed formatr [Annexure-4
(shareholding/unitholding) under Schedule-B and Annexure-5
{Free-float] under Schedule-B] within seventh day of each month
of English Calendar to the Exchange.

Compliance of Corporate Governance Guidelines:

(1)

(2)

(3)

The issuer of listed equity securities shall comply with all the
pravisions of Corporate Governance Guidelines 1H'iued by the
Commission from time to time;

The issuer of listed equity securities shall include the compliance
certificate on compliance of conditions of Corporate Governance
Guidelines in the Annual Report; and

The directors of the issuer of listed equity securities shall state, in
accordance with the annexure attached with the Corporate
Governance Guidelines, in the directors’ report whether the issuer
has complied with these conditions.

Reporting on Financial Statements, Corporate Governance and
-other Reports of Listed Securities:

(1)

The Exchange shall review the financial statements (guarterly/
annuall, the annual reports and the reports on compliance of
corporate governance of the listed securities within thirty days of
receiving such financial statements and reports;
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Provided that the Exchange shall also review the quarterly
portfono statements submitted by the listed mutual funds or
collective investment schemes as per the provisions of regulatinn‘
18, within thirty days of receiving such reports.

{2) Without prejudice to the provisions of sub-regulation (1), every
issuer of listed serurities and its directors, officers, auditors or
authorized persons thereof shall furnish such documents,
information, clarification or explanation relating to its financial
statements, annual report, report on corporate governance, and
portfolio statements of mutual funds or collective investment
schemes as the Exchange may require with intimation to the
Comrnission, at any time, by request in writing:

Provided that the issuer of listed securities and its directors,
officers, auditors or authorized persons shall be allowed at least
seven days’ time for furnishing such documents, information,
clarification or explanation to the Exchange .

(3) The Exchange shall submit a report in each month to the
Commission within tenth day of next month of the reporting
month of the Gregorian Calendar incorporating its findings or
recommendations on anomalies/nen-compliances that shserved
from the financial statements, annual reports, compliance reports
on corporate governance of listed companies and quarterly
portlolio statements of listed mutual funds:

Provided that the Exchange shall make such report/finding/
recommendation after due consideration of the issuer’s and its
directors, officers, auditors’ or authorized person's information,
documents, clarification or explanation on such anomalies or non-
compliances.

38. Material Change/Information: Every issuer of listed securities shall
notify the Exchange and the Commission within such time determined
by the Exchange about any material change/information as defined
under regulation 2(1)(1) of these Regulations.

39, Face/Par Value of Equity Securities: Unless otherwise prescribed by

the Commission, face/par value of any equity sccurities and mutual

~funds listed or te be listed with the Exchange shall be Taka 10.00 {ten)
only.
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40. Categorization of Securities: No issuer of listed securities shall create
any category/classification whatsoever on fully paid securities. All
securities listed with the Exchange shall be freely transferable unless
any charge or lien is created with the consent of the owner of
securities, or locked in under any applicable laws. No issuer of the
securitics shall have the authority to impose any restriction on
transferability on its fully paid up securities.

41. e-Filing of Information/Documents, etc: The information/
- documents, ctc. are required to submit/file under these Regulations
shall be filed in prescribed electronic format to the Commission and to

the Exchange as and when required by the Commission or the
Exchange.

V1. LISTING AND ANNUAL FEES, ETC.
42. Listing and Annual Fees, Etc.:

(1) An issuer shall pay to the Exchange an initial listing fee at the
following rates:

a} Listing fee for ordinary shares:
(i) Upto Taka 10 crore of paid-up capital @0.25%
[iij Above Taka 10 crore of paid-up capital @0.15%
b]  Listing fee for preferred shares and fixed income securities:
{i) Upto Taka 10 crore of size of the issue @0.25%
(ii} Ahove Taka 10 crore of size of the issue @0.15%
¢}  Listing fee for mutual funds and other funds:
(i) Upto Taka 10 crore of size of the fund @0.25%
(i) Above Taka 10 crore of size ofthe fund @0.15%

However, the total initial listing fee shall be minimum of Taka
50,000.00. (fifty thousand) and maxirmum of Taka 10,000,000.00
(ten million] for each of the categories as mentioned above.

(2) Whenever an issuer increases the number of securities listed with
the Exchange, shall pay the Exchange a fee at the same rate as
provided in sub-regulation (1) ahove for the additional securities
to be listed.
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(3] Every issuer of listed securities-shall pay annual listing fee to the

exchange within 31st March of every Gregorian calendar year at
the following rates:

al  Annual listing fee for ordinary shares :”
(i) Upto Taka 100 crore of paid-up capital @ 0.05%
(ii} Above Taka 100 crore of paid-up capital @ 0.02%

b) Annual listing fec for preferred shares and fixed income
securities:

(i} Upto Taka 100 crore of size of the issue @ 0.05%

(i) Above Taka 100 crore of size of the issue @ 0.02%
¢}  Annual listing fee for mutual fund and other funds:

(i) Up to Taka 100 crore of size of the fund @ 0.05%

{ii] Above Taka 100 crore of size of the fun-d & 0.02%

However, the total annual listing fee shall be minimum Taka 50,000.00
(fifty thousand) and maximum Taka 6,00,000.00 (six lac) for each of
the categories as mentioned above.

(4) Failure to pay the annual listing fee by 31st March, shall make the
issuer liable to pay a surcharge at the rate of 1.5 percent (one and
a half percent) per month or part thereof, until payment is made.
However, if reasonable prounds are adduced for nonpayment or
delayed payment of annual fee, the Exchange may,. reduce or
waive the surcharge liability.

{5) An issuer while submitting a draft prospectus to the Exchange

shall, in addition to other fees, pay a sum of Taka 50,000.00 (fifty
thousand) as draft prospectus scrutiny fee, which is non-
refundable in any case.

(6) If an issuer of listed securities intends to change its name, it shall
pay to the Exchange a fee of Taka 50,000.20 (fifty thousand) prior
to such name change.

43. Mode of Payment:

(1} The issuer of listed securities shall pay all dues by way of BEFTN or
payment orders or demand drafts issued in favour of "Dhaka Stock
Exchange Limited".
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(2) Without prejudice to rhe action apainst the issuer which the
Exchange may take under these Regulations in the event of default
in payment of dues, nothing shall prevent the Exchange from
recovering such dues through posting defaulter(s} names on the
online trading system of the Exchange or by invoking the process of
law obtaining order of the Commission or of a competent Court.

44, Webhsite:

(1) The issuer shall have an official website linked with the website of
the Exchange. The issuer shall keep the website functional from the
date of application of listing. '

(2) The website of the issuer of listed securities shall contain, among
athers, the following basic information from the date of application
of listing:

{a) Affairs of the issuer along with details of its business;

(b) Profile along with the photographs of Board of Directors/
Board of Trustee and top management of the issuer/
trustee/asset manager;

(c) Detailed information on quarterly financial statements (at
least last six quarterly financial statements) and annual
audited financial statements (including five years annual
audited financial statements hefore its listing);

(d) The latest Directors’ Repaort;
{e) All price sensitive information;

[t]' Details of shareholding (segregate with Sponsors/directors,
Institutions and General Shareholders and percentage of
holding);

{(g) Details of shareholdings position of sponsors/directors,
trading of shares, declaration and status report of buy/sale by
them; "

(h} Status of compliance with the corporate governance
guidelines; and

(i} Contact number (Fax, e-mail & telephone} of the officials of
Investors’ Relation Department.
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45. False and Misleading Information: No issuer of listed securities or its
directors, sponsors and officers or members of Trustee Board or
directers, sponsors and officers of asset manager, Auditors of the
issuers shall, in any docurnent, paper, financial statements, information
or explanation which he is, by or under these regulations, required to
furnish or in any application made under these regulations, make any
statement or give any irformation which he knows or has reasonable
cause to believe to be false or incorrect or misleading or motivated in
any material particular.

46. Membership Certificate with Bangladesh Association of Publicly
Listed Companies (BAPLC): The issuer of' listed securities shall
submit a copy of membership certificate of Bangladesh Association of
Publicly Listed Companies {(BAPLC) to the Exchange:

Provided that the issuer shall also submit such certificate with
renewal thereof to the Exchange in every year along with the Annual
Report.

47. Transaction/Transfer of Listed Securities:

(1) Transacton of all securities listed with the Exchange shall be made
through the trading system of the Exchange:

Provided that in case of transfer of securities by the securities
holders in the following circumstances may be made outside the
trading system of the Exchange:

(a] Transfer of securities by way of gift among the famiiy
members Le. spouse, son, daughter, father, mother, brother
and sister;

(b] Transfer of securities for execution of a Court order;

(¢} Acquisition of securities in consideration of other than cash;
and

(d} Transfer of shares in case of confiscation/loan default

(2) In case of transfer of securities outside the trading system of the
Exchange, the transferor shall make an application as prescribed
(Annexure-6 under Schedule-B or Annexure-7 under Schedule-B)
to the Exchange along with required documents.

(3) The Exchange shall approve the transfer within 15 (fifteen)
working days upon fulfillment of all the requircments by the
applicant.
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{4) Any approval accorded under this regurlatiﬂn shall be executed
within 30 {thirty) working days and the transferor shall submit a
confirmation report thereof to the Exchange within 7 (seven) days
of such execution.

(5] A service charge to the extent of 0.05% on the clesing price of the
securitics to be transferred or Taka 50.00 (fifty) whichever is
higher shall be payable to the Exchange for each transfer, and that
the closing price of the securities prevailing on the day of approval
accorded by the Exchange shall be taken as the price of the
securities for the purpose of such service charge.

48. Response to Queries of the Exchange: The issuer of listed securities
shall response, by ecxplaining its position, to the queries of the
Exchange on unusual movement in price and volume of such securities
as the Exchange may require, at any time, by request in writing with
intimation to the Commission. '

VII. HALT, SUSPENSION AND DE-LISTING
49, Halt of Trading:

When any unusual market action occurs for a listed security and
reported to the Chief Regulatory Officer of the Exchange and if the
action appears to be attributable to a rumor or report or material
information that has not been publicly disseminated or any other
manipulation, the issuer security may be requested to take appropriate
corrective action and it may be advisable to halt trading until such
action has been taken or for a period the Exchange deems appropriate.

50. Suspensions of Trading:

(1} The Exchange may suspend trading of any listed securities in the
event of contravention of any provisions of these Regulations by
the concerned issuer or if the exchange have reason to believe that
not all material information is available to the public for efficient
price discovery;

(2) The suspension under the sub-regulation. (1] shall be
communicated to the concerned issuer and the Commission and
notify publicly through the trading system and website of the
Exchange within 5 (five) minutes of taking such decision;
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(3) An order under suh—régulafiﬂn {1) shall remain in force for a
period of thirty days which the Exchange may extend for further
periods not exceeding fifteentays at any time; and

(4] No securities which have been suspended shall be restored and re-
gquoted until the issuer rectifies the causes of suspension and
receives the assent of the Exchange for such restoration.

51. De-listing of Securities:

(1] Any listed securities may be de-listed for any of the following
reasens:-

(a) if the issuer has failed to declare dividend (cash/stock] for a
period of tive years from the date of declaration of last
dividend or the date of listing with the Exchange;

{(b) if the issuer has failed to hold its Annual General Meeting for
a consecutive period of three years;

(c) if the issuer has gone into liquidation either voluntarily or
under court order or has stopped its commercial
operation/production/exploration . for a  period of
consecutive three years;

{d) if the issuer has failed to pay the annual listing fees as
prescribed in these regulations or any other dues payable to
the Exchange for a period of 3 years; and

(e) if the Commission or the Exchange issucs any order to de-list
the securities for non-compliances of any provision of these
Regulations or any other securities laws in furce.

(2) Instead of suspending trade of any listed securities instantly upon
closure of operation of the issuer, the Exchange shall regularly
disseminate on the trading monitor to the cffect that if the
situation of the issuer which failed to hold its Annual General
Meeting(s) and issue Annual Report(s), and simultaneously the
operation of the issuer remains closed for more than six months,
is not improved within the next six months from the 1st date of
such dissemination, the Exchange shall de-list the securities upoen
completion of the said six months of dissemination.

[3j No securities will be de-listed unless such the issucr has been given
an opportunity of being heard. .

T AfS@iT 2058-305¢ seAq




v 43

ARFIA (TS, TaaE, TE0E 4, 2006

52, Voluntary De-listing:

(1} Anissuer of listed securitics may apply for voluntary de-listing il it
fulfills any of the following criteria subject o compliance with the
provision under sub-regulation (2]

(a)

(b)

(c)

No trade of its securitics at the Exchange during last one
year; or

If the shareholdings of the sponsors and directors exceeds
90% of the total paid-up capital; or

If any non-listed company acquires/holds move than %0% of
paid-up capital of the issuer of listed securities.

(2} No issuer of listed securities shall apply for voluntary delisting in
the following cases:

(a)

(b)

(©

{(3) The

Unless a period of five years has elapsed since the listing of
that securities on the exchange; or

If any spensor/director or other person is engaged in any act
or practice that is fraudulent, deceptive or manipulative in
connection with any securitics laws; or

If any litigation or action pending against the issuer
pertaining to its activities in the securities market.

issuer of listed securities which desired for voluntary de-

listing of its securities shall-

(a)
(b)

()

(d)

(e)

obtain resolution of hoard of directors of the issuer;

disseminate the decision of board of directors as Price
Sensitive Information;

prepare a scheme of voluntary de-listing to buy all the
shares held by other than sponsors/dircctors and persons
who want to hold the securities after delisting through
appointing a Merchant Banker;

approve the scheme by the shareholders in its General
Meeting with consent of 3 /4% majority; and

submit application in prescribed format {;’-‘Lnncxur&i under
Schedule-C) to the Exchange .
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(41 The offer price of the securities under voluntary de-listing shall be
higher of a v of the followings:

(a)
(b)
()

Last trade price; or

Weighted average price of last 6 (six) months; or

Net Asset Value [NAV) per share as per the latest financial
statements:

Provided that the offer price may be more than the

aforementioned price, if the same is mentioned in the voluntary de-
listing scheme and which is approved by the shareholders in the
general meeting:

Provided further that the entire process of buying securities

shall he completed through a Merchant Banker.

(5] The issuer of listed securitics shall make public announcement for
voluntary de-listing in the following ways:

(a)

(b]

(€)

(d)

(e)

()

(g)

The public announcement shall be published through a
Merchant Banker registered with or licensed by the
Commission,

No issuer shall appoint any person as a Merchant Banker if
such person is a related party to the issuer;

The public announcement shall be published by the issuer in
two widely circulated national daily newspapers (one in
Bangla and the other in English) within the time specified in
this regulation;

The public announcement shall be published within three
working days of taking decision or agreement with Merchant
Banker whichever comes earlier;

The public announcement shall contain all material
information  including  the  information as  specified
(Annexure-2 under Schedule-C} and shall not contain any
false or misleading statement; '

The public announcement shall also specify a date, not later
than thirty working days from the date of the public
announcement, which shall be the ‘cut-off date’ for
determining the names of shareholders to whom the letter of
offer shall be sent; and

The issuer and the Merchant Banker shall be responsible for
ensuring compliance with the provisions of the regulation 52
of these Regulations.
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(6] The issuer shall maintain an escrow account for voluntary
de-listing purpose complying with the following provisions:

(a) Before making the public announcement under sub-
regulation (5), the sponsors/directors shall open an escrow
account with a scheduled bank and deposit therein the total
estimated amount of consideration in cash calculated on the
basis of offer price and number of shares ocutstanding with
puhblic shareholders; :

(b) The amount deposited with the escrow account shall not be
used other than purchasing of shares outstanding with public
shareholders;

(c]) The sponsors/directors shall authorize the Merchant Banker
to instruct the bank for making payment against purchasing
of shares outstanding with public shareholders;

{d) The sponsors/directors or authorized Merchant Banker, as
the case may be, shall make payment from the escrow
account to the public sharcholders against their securities
within 5 (five] days of selling thereof; and

.{e] The escrow account shall not be closed until 100% (one
hundred percent) completion of purchasing of securities
frorn the shareholders other than sponsors/directors.

(7] The letter of offer for buying of securities shall be disseminated in
the following manner;

(a) The letter of offer for purchasing of securities shall contain
all the disclosures made in the public announcement and
ather necessary disclosures required for decision making of
the shareholders;

(b) The letter of offer for purchasing of sccurities shall be sent to
all public shareholders whose names appear on the register
of the com;ﬁan}r or depository as on the date specified in the
puhlic announcement; and

(c) The letter of offer for purchasing of securities shall be
dispatched to the public shareholders, not later than thirty
five working days from the date of the public announcement.
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(8) The offer for purchasing of securities shall be deemed successful/f
failed in the following circumstances :

(a) The offer for purchasing of securities shall not be deemed
successful until the shareholding of the sponsors/directors
reaches at 99% (ninety nine percent) of total paid-up capital of
the issuer after purchasing at least 90% (ninety percent) shares
held by the shareholders other than sponsors fdirectors; and

(b} If the offer for purchasing of securities is not successful
under clause (a) of this sub-regulation, the offer shall be
deemed failed. In case of failure of offer, the application shall
not be considered for delisting of securities by the exchange.

(9) The following procedures shall be maintained after closure of the
affer for purchasing securities:

(a) Within 7 (seven) working days of closure of the offer, the
sponsors/directors and the Merchant Banker shall make a
public announcement in two widely circulated national daily
newspapers [one in Bangla and the other in English)
regarding — '

(i} the success of the offer; or
(i) the failure of the offer.

(b) The issuer shall submit to the Exchange the following
information within 7 (seven) working days on completion of
purchase of securities: .

{i} Total number of issued securities;

(ii) Securities owned by the sponsors/directors before the
affer [with percentage);

(iif} Securities bought by the sponsors/directars under the -

affer [(with percentage);

{iv) Total securities gwned hy the sponsors/directors after
purchasing of shares from the shareholders other than
sponsors/directors (with perceitage); and

(v} Securities still outstanding with the shareholders other
than sponsors/directors (with percentage).

{10} Upon reccipt of issuer’'s application and subseque:y. documents/
information as well as compliance of the provisions of the
regulation 52 of these Regulations, the Exchange shall de-list the
securities within 30 {thirty) days of such compliance:
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Provided that the Exchange may reject the application of
voluntary de-listing if the issuer, its sponsors/directors and the
authorized Merchant Banker fail to comply with the provisions of
the regulation 52 of these Regulations.

{11) After voluntary de-listing of securities, the sponsors/directors/
authorized Merchant Banker shall purchase the securities from
the public shareholders, at a price as offered in the scheme, if any
of the remaining public shareholders accepts the offer of the
scheme and shall make payment from the escrow account to such

shareholder(s) against their securities within & (five) days of
selling thereof.

53. Delisting of Fixed Term Securities: All fixed term securities, e.g,
close-end mutual funds, debentures, bonds etc. shall be de-listed from
the Exchange on its maturity:

Provided that the issuer of such fixed term securities shall publish
the information such as the date of maturity or the date of de-listing, as
the case may be, in at least 2 [two] widely circulated national dailies
{one in Bangla and the other in English) one month prior to the date of
maturity or the date of de-listing:

Frovided further that if there is any dispute on settlement of
payment of the fixed term securities at the time of de-listing, such
dispute will be resclved/settled through arbitration under supervision of
the Exchange,

VIIL. INSPECTION
54. Inspection:

(1} The Exchange, on cause, may inspect at any time, if it is
necessary . to conduct an inspection for the interest of
investors, the affairs of any issuer of listed securities with
prior approval of the Comumission and shall report to the
Commission within fifteen days of completion of such
inspection; and

{2) Without prejudice to the provisions of sub-regulation (1),
every issuer and its directors, officers, auditors or authorized
persons thereof shall furnish such documents, information or
explanation relating to the affairs of the issuer of listed
securities as the Exchanpge may require, at any time, by
request in writing with intimation to the Commission.
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IX. MISCELLANEQOUS

55. Power to make Clarification and Guidelines:

(1) The Exchange may, subject to the prior approval of the Commissidn,
clarify or interpret any provisions of these Regulations, if any
confusion arises; and

(2) The Exchange may, subject to the prior approval of the Commission,
make guidelines to carry out the purposes of these Repulations.

56. Contravention: Contravention of any of the provisions of these
Regulations as well as contraventions found in the inspection by the
Exchange shall attract the relevant provisions of the Securities and
Exchange Ordinance, 1969, arena= iRt aie uwwe shirm w3,
a0 and GHETET FEREpArEEmEr %A, 200,

57. Repeal and Savings:

{1) The previous “Listing Regulations of the Dhaka Stock Exchange
Limited” and "Dhaka Stock Exchange (Direct Listing] Regulations,
2006" are hereby repealed; and

(2] Notwithstanding the repeal of the said “Listing Regulations of the
Dhaka Stock Exchange Limited” and "Dhaka Stock Exchange {Direct
Listing) Regulations, 2006" as well as any amendments made
thereunder, any document or agr'eement made, fee received or
paid, resolution passed, instrument executed or issued or action
taken under or in pursuance of the said Regulations shall, if in
force before the commencement of these Regulations, continue to

be in force and shall have effect as if made, passed, executed,"

issued or done under or in pursuance of these Regulations.

By Order of the Board of Directors

Professor Dr. Swapan Kumar Bala FCMA
Managing Director
Dhaka Stock Exchange Limited
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Annexure-1 of Schedule-A

FORMAT OF FINAL RECOMMENDATION OF THE EXCHANGE ALONG WITH A
DECLARATION ON THE ISSUE

[Under Regulation 3{3)]

Dated:

The Chaimman

Bangladesh Securifies and Exchange Cormission

Dhaka.

Sub:  Public Offer of .o Ordinary SharesPreferrad Shares/Units of Mutual
FundiUnits of Collective Investment SchemefFixed Income Securities of
B | each of ............. (Name of the IssuerfMame of the Issue)

Sir,

We, the Dhaka Stock Exchange Limited, on the basis of principle of disclosure based public issue,
declare the following on the forthcoming Issue, namely...............

1. We have reviewed the draft publiz offer documents and information and other 1r|forrnat|0n.f
documents annexed with the aforesaid public offer documents and information as well as
subsequert comespondences with the issusr ard other relevant partied” thereta in
accordance with the Securiies and Exchange Commission {Public lssue) Rules, 2006
andfor Ffeebe ¢ «oms Shim (Fresme T1=) B, 2003 ang the Dhaka
Stock Exchange (Listing) Regulations, 2015;

2. We slate that the issuer and isSue manager(s; or trustee(s) or asset manager have submitied!
failed to submit required information and/or documents as well as disclosedifailed te disciose
required information in the draft public offer documents in accordance with the Securtties and
Exchange Commissian (Public lssue) Rules. 2008 andior FifaefEber & «otby afi=m
(frEprE wre) &R, 200 and the Chaka Stock Exchange (Listing) Reguiations, 2015;

Based on the above as well as declaration by the issuer or its directors, due diligence cerfificate of
manager(s) to the issue and due diligence cetificate of the underwriter{s)/deciaration of trustee(s)
or asset manager, we recommend that the Commission may accord consent for the public issue of
BECUMIES O ..o {name of the issuerhame of the issue). If the Commission
accords its consent to the aforesaid public issue, Dhaka Stock Sxchange Limited shall approve
listing of the securities in accordance with the provisions of regulation & of the Dinaka Stock
g{:hange {Listing) Regulations, 20135,

Based on the above, we do nat recommend the Commissicn o accord consent for the public issue
Of SECUTIHES Of v {name of the iscuername of the issue) due to the
fodlowing reason{syinon-compliancea(s): _
r_ 31, Ne. Reason(s) ‘meﬂpl gnces of RulesRegulatians | Remarks, if any

1, o '

2.
.3.

For Dhaka Stock Exchange Limited
Sdf

Managing Cirecior

Dhaka Stock Exchange Limited

) qfFs AfStamT 2038-305¢ ob8
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. Annexure-2 of Schedule-A
FORM OF APPLICATION FOR LISTING OF EQUITY SECURITIES
[Under Regulation & (1] {i)]
Dated:
The Managing Director
Dhaka Stock Exchange Limited
Dhaka
Subject: Application for listing of shares of .........................(Name of the
Issuer) with Dhaka Stock Exchange Limited.
Sir,
We hereby apply for the listing of shares of ...
(name of the Issuer) on your Stock Exchange.

Necessary information and documents as per regulation 6(1) of the Dhaka
Stock Exchange (Listing) Regulations, 2015 are furnished herewith.

Yours faithfully,

Signature
Name of the Authorized Person

Mame of the Issuer

Copy to:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhaka.

2. The Chief Regulatory Officer, Dhaka Stock Exchange Limited, Dhaka.
Enclosures:
1. Confirmation copy of deposit/payment of fee; and

2. List of all necessary information and documeénts as per these
. Regulations.

) i Aferame 2058-305¢ Pl
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Annexure-3 of Schedule-A
FORMAT OF SUBMISSION OF UNDERTAKINGS AND PAYMENT OF FEES -
[Under Regulations 6 (1) (xviii), & [2) (ii), 6 [3] (xviii) and 10[21{1}]
Dated:
The Managing Director

Dhaka Stock Exchange Limited
Dhaka

Subject: Submission of undertakings and payment of fees in connection
with listing of securities with Dhaka Stock Exchange Limited,

Sir,
With reference to our listing application under regulation 4 of the Dhaka
Stock Exchange (Listing] Regulations, 2015, we enclose herewith the followings:

(1) An unconditional undertaking under the common seal of the
[ssuer/Asset Manager duly signed in accordance with the provisions
contained in our Articles of Association/Trust Deed;

(£} Initial listing fee of Tk.........;
(3} Annual listing fec of Tk........ ; and
(4} App!ical:iori fee/draft prospectus scrutiny fee of Tk
Yours faithfully,
Signature
Name of the Authorized Person
Name of the Issuer/Asset Manager
Copy to:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhaka

2. The Chief Regulatory Officer, Dhaka Stack Exchange Limited, Dhaka
Enclosures:

1. Undertakings as per Regulation 6(2)(iii} & (iv), and/or 7, and/or
10(2)(p) ofthe Dhaka Stock Exchange (Listing) Regulations, 2015,

2. Listing and annual fees, etc. as per regulation 42 of the Dhaka Stock
Exchange {Listing) Regulations, 2015.
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Annexure-4 of Schedule-A

FORM OF APPLICATION FOR LISTING OF MUTUAL FUND/COLLECTIVE
INVESTMENT SCHEME

[Under Regulation 6[2)(i}]
Dated:

The Managing Director
Dhaka Stock Exchange Limited
Phaka

Subject: Application for listing of Mutual Fund/Collective Investment
Scheme...o.... [Name of the Fund] with Dhaka Stock Exchange
Limited.

Sir,

We hereby apply for the listing of our Mutual Fund/Collective Investment
Scheme............ (Name of the Fund) on your Stock Exchange.

Necessary information and documents as per regulation 6(2) of the Dhaka
Stock Exchange (Listing) Regulations, 2015 are furnished herewith.

Yours faithfully,

NAME ANT SIGNATURE OF
AUTHORISED PERSON[S] WITTI
COMMON SEAL OF THE ASSET MANAGER

Copy ta:

1. The Chairman, Rangladesh Securities and Exchange Commission,
Dhaka. )

2. The Chief Regulatory Officer, Dhaka Stock Exchange Limited, Dhaka.
Enclasures:

1. Confirmation copy.of deposit/payment of fee; and

2. List of all necessary information and documnents as per these Regulations.
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Annexure-5 of Schedule-A
FORMAT OF UNCONDITIONAL UNDERTAKING BY THE ASSET MANAGER AND
TRUSTEE(S)
{On Non-Judicial Stamp Paper)
[Under Reguiation &{2)(ii)]

UNDERTAKING

We, the undersigned, unconditionally undertake on ... {Day) of ... {Maonthy of
........... {Year) to abide by the Dhaka Stock Exchange (Listing) Regulations, 2015 which presently
are, or hereinafler may be in force.

We further undertake:

iy ihal units of {Mame of the Fund) shall be quoted on the
rading system of the Exchange at the discretion of the Exchange;

i) that the Exchange shall not be bound by the request of the issuer of listed securities to
remove its securities from the trading system of the Exchange;

iifj  that the Exchange shall be authonzed and has the right, at any time and without serving
netice if it be deemed proper for reasons to be recorded in wiiting, to suspend any units
fram ihe trading system of the Exchange for any reason which the Exchange considers
sufficeent in public interest as defermined by the Exchange in a well-defined way,

w) that any units of mutual fund or collective investment scheme may be de-listed by the
Exchange in the event of non-compliance andior breach of undertaking given under
these Requlations after giving an opportunity of being heard; '

v} that all the securities of the same class listed on the Exchange shall be identical and shall
have equal ights and privileges;

i) that the issuer of securties shall maintain its financial statements in accordance with the
requirements af the Securities and Exchange Rules, 1987 as weil as the provisions of
Intemational Financial Reparting Standards {IFRS)/ International Accounting Standards
{IAS) as adopted in Bangladesh and audited the same as per requirements of
Intemational Standards on Auditing {ISA)} as adopied in Bangladesh; and

vii} that the Exchange may require any information or document of the issuer of any listed
securiies at any time inwriting, if it deems necessary for the public inferest.

MAME AND SIGNATURE OF MWAME AMD SIGHNATURE CF
AUTHORISED PERSON(S) WITH AUTHORISED PERSON{S) WITH
COMMON SEAL OF THE ASSET ' COMMON SEAL OF THE TRUSTEE (S)
MANAGER OF THE FUND OF THE FUME
Witnesses:
1,
2
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Annexure-6 of Schedule-A
FORMAT OF UINDERTAKING BY THE ASSET MANAGER
[On Asset Manager's Letterhead)
[Under Regulation 6{2)[iv]]
Dated:

The Managing Director
Dhaka Stock Exchange Limited

Dhaka
UNDERTAKING
- Sir,
We, - {Name of the Asset Manager) of ..

(Mame of the Eundg‘scheme} hereby undertake 1o provide net asset value
(NAV) per unit at cost and market price to the Exchange and post the same
at our official website on weekly basis as well as post the detailed holdings
of the listed securities and other assets as per the provisions of the FfEfGw
9 gLeE =W (Fepm ww) &wE, aoey at our official website on

guarterly basis with intimation to the Exchange.
Yours faithfully,

MAME AND SIGNATURE OF
AUTHORISED PERSON({S} WITH
COMMON S5EAL OF THE ASSET MANAGER

Copy to:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhalka.

2. The Chief Regulatory Officer, Dhaka Stock Exchange Limited, Dhaka.
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Annexure-7 of Scheﬂuleﬂﬂ
FORM OF APPLICATION FOR LISTING OF DEBT SECURITIES
) [Under Repulation 6 (3)(i}]
Dated:

The Managing Director
Dhaka Stock Exchange Limited

Dhaka

Subject: Application for listing of Securities........................[Name of the
Debt Securities) with Dhaka Stock Exchange Limited.

Sir, |

We hereby apply for the listing of our...... (Name

of the Debt Securities) on your Stock Exchange.

Necessary information and documents as per regulation 6 (3)[i) of the
Dhaka Stock Exchange (Listing) Regulations, 2015 are furnished herewith.

Yours faithfully,

Signature
Name of the Authorized Person
Name of the Issuer

Copy to:

1. The Chairman, Bangladesh Securities and Exchanpge Commission,
. Dhaka. '

2. The Chief Regulatory Officer, Dhaka Stock Exchange Limited, Dhaka.

Enclosures:
1. Confirmation copy of deposit/payment of fee; and

2. List of all- necessary information and documents as per these
Regulations.
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Annexure-8 of Schedule-A
FORM OF APPLICATION FOR DIRECT LISTING/RE-LISTING QF
SECURITIES
[Under Regulation 10 (1]]
Dated:

The Managing Director
Dhaka Stock Exchange Limited
Dhaka

Subject: Application for Direct'Listing/Re-Listing of shares ﬁf
(Name of the Issuer) with Dhaka Stock Exchange Limited.

Sir,

We hereby apply for the direct listing/re-listing of shares of........cce
{Name ofthe lssuer] on your Stock Exchange.

Necessary information and documents as per regulation 10 (2] of the Dhaka
Stock Exchange (Listing) Regulations, 2015 are furnished herewith.

Yours faithfully,

Signature
tame of the Authorized Person
Wame of the Issuer

Copy to:

1. The Chairman, Bangladesh Securities and Exchanpge Commission,
Dhaka.

2. The Chief Regulatory Officer, Dhaka Stock Exchange Limited, Dhaka.

Enclosures:
1. Confirmation copy of deposit/payment of fee; and

2. List of all necessary information and documents as per these
" Regulations.
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Annexure-9 of Schedule-A :
FORMAT OF DUE DILIGENCE CERTIFICATE OF THE BOARD OF DIRECTORS -
[Under Reguiation 10{2){j)}

Dated.

The Managing Director

Dhaka Stock Exchange Limited

Chaka

Subject: Direct listing/Re-listing and disposal of shares of ......... (Name of the
lssuer) _........ under the Dhaka Stock Exchange {Listing} Regulations,
2015.

Sir,

We. the under-noted Directors to the above mentioned issuer, state as follows:

1. We have taken necessary board resolutions regarding listing of shares of our
company under the Dhaka Stock Exchange (Listing) Regulations, 2015 as well as
passed the same resclution in the general meeting of the campany for disposal of
shares of the present sponsorsidirectars as per regulation 12 of the Dhaka Stock
Exchange (Listing) Regulations, 2015.

2. We shall comply with the regulations and relevant securities laws as enacted by
the appropriate authority from time to time in this regard for disposing of our shares
in the market in a transparent way and shall not involve in any means that may
have impact on the price of the shares and impairs the interest of the investors and
capital market at large.

WE CONFIRM THAT:

a. The papersidocuments/information forwarded to the Exchange andfor the
Commissian is in conformity with the documents, matenals, papers and real picture
of the company to consider the listing of shares of the company in the Exchange.

b.  All the legal requirements in tonnection with the said disposal of shares duly
complied with; and the disclosures made in the Infarmation Document are true, fair
and adequate to enable the investors to make a well-informed decision as to
purchase shares of our company.

¢. The company and directors shall remain jointly and individually liable for furnishing
any false statementinformation to the Exchange and shall be punishable by the
Exchange and/or the Commission under securities laws.

Sdi- Sd-
Chairman Managing Director
Director Ciirecior

) T ofer@ams 2058-305¢
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Annexure-1{ of Schedule-A

FORMAT AND CONTENTS OF THE INFORMATION DOCUMENT
[Under Regulation 102}

A.  Full Disclosure of Material Information:

(1)} In addition to the information specifically required by Chapter 1V
(Regulations 8 to 13) of the Dhaka Stock Exchange {Listing)
Regulations, 2015, the loformation Document shall contain all
matcerial information necessary to enable investors to make an
informed assessment of the business engaped in, or to be engaged
in, by the company, its assets and liahilities, its financial position,
its profits and losses and its futurc prospects and the rights
attaching to the securities being offered and, in case of more than
one project being included in the proposed offering , separate full
disclosure for each project.

(2) The Exchange/the Commission may require disclosure of addilional
information in the Information Document as it considers appropriate
in a particular offering, and the applicant shall comply with.

(3) Ifthe Exchange/the Commission requires such information it shall
inform the applicant of the additional information in writing.

B. Information to be included in the Information Document:
(1) Cover Page of Information Document:

On the front cover page of the Infermation Document, the following
information and statements shall be given, namely -

(a) Name of the company;

{b} Amount and type of securities being issued;

{c] Listing date with DSE;

(d) Names and addresses of the Issue Management Company;
(e} Date ofthe Information Document;

(f) The following statement in bold type face shall he available:
“THE MONEY (PROCEEDS) AGAINST SALE OF SHARES
THROUGH THIS INFORMATION DOCUMENT WILL BELONG
TO THE SPONSORS/SHAREHOLDERS CONCERNED. THE
COMPANY WILL NOT GET THIS MONEY."

(g) The following statement: “If you have any queries about this
document, you may consult the issuer and the issue manager”;
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{h} The fullowing statement in bold type face: "APPROPVAI OF
LISTING OF THE DHAKA STOCK EXCHANGE LIMITED HAS BEEN
OBTAINED FOR DISPOSAL OF SHARES UNDER THE DHAKA
STOCK EXCHANGE {LISTING) REGULATIONS, 2015 TT MUST BE
DISTINCTLY UNDERSTOOD THAT [N GIVING THIS APPROVAL,
THE EXCHANGE DOES NOT TAKE ANY RESPONSIRILITY FOR
THE FINANCIAL SOUNDNESS OF THE COMPANY, ANY OF ITS
PROJECTS OR FOR THE CORRECTNESS OF ANY OF THE
STATEMENTS MADE OR OPINION EXPRESSED WITH REGARD
TO THEM. SUCH RESPONSIBILITY LIES WITH THE I1SSUELR, TS
IMRECTORS, CHIEF EXECUTIVE OFFICER/CHIEF FINANCIAL
OFFICER, [SSUE MANAGER AND/OR AUDITOR."

(2] Table of Contents:

On the inside cover page of the Information Document,—

(a) a detailed table of contents showing the various sections or
subdivisions of the Information Document and the page
number on which each such section or subdivision begins
shall be given;

{b) immediately preceding the table of contents, it shall be
indicated that an Information Document may be obtained
from the company, issue manager and the Exchange;

(c) the address and telephone number of the company, the issue
manager and the Exchange.

{3} Disposal of Shares:

Immediately following the cover page, the information document
shall contain details of offloading shares by the existing
shareholders mentioning number of shares to he offloaded by the
existing shareholders as per Regulation 12 of Dhaka Stock
Exchange (Listing) Regulations, 2015,

(4) Risk Factors and Management's Perception about the Risks:

The information document shall disclose all risk factors and
management's perception about the same are 1o be clearly stated
which may include, among others:.—

{a) intercstrate risks;
- {b) exchange rate risks;
{c) industry risks;
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(d) mw -ketand technology-related risks;
{e) potential or existing government regulations;

([} potential changes in global or national policies;

{g) history of non-operation, if any; and

{h) nperﬁtinnal risks.

(5) Description of Business:

{a) The date on which the company was incorporated and the
date on which it commenced operations and the nature of the
business which the company and its subsidiaries are engaged
in or propose to engage in shall be stated in the Information
Docurmnent.

(b) The Information Document shall contain the following
information in respect of its husiness operation, namely :—

(1)
(i)

(iii)
(iv)

(v)
(i}

(vii)

(viii)

(ix)

(%)
(xi)
(xii)

The principal products or services of the company and
-the markets for such products or services;

If the company has more than one product or service,
the relative contribution to sales and income of each
product or service that accounts for more than 10% of
the company’s total revenues;

Names of associates, subsidiary/related holding
company and their core areas of business;

How the products or services are distributed;
Competitive mnditim_ms in the business;

Sources and availability of raw materials and the names
of the principal suppliers;

Sources of, and requirement for, power, gas and water;

Mames of any customers who purchase 10% or more of
the company’s products;

Description of any contract which the company has with
its principal suppliers or customers showing the total
amount and guantity. of transaction for which the
contract is made and the duration of the contract;

Description of any material patents, trademarks,
licenses or royalty agreements;

Number of total employees and number of full-time
employees; and

Production capacity and current utilization, where
applicable.
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[6) Description of Property:

The Information Document shall contain  the following
information in respect of plants and property, namely :—

(a} Location of the principal plants and ather property of the
campany and the condition thereof;

(b] Whether the property is owned by the company or taken on
lease;

{c] If the property is owned by the company, whether there is a
mertgage or other type of lien on the property;

{d) If the property is taken on lease, the expiration date of the
lease.

(7) Plan of Operation and Discussion of Financial Condition:

The Information Document shall contain all information relating to
revenue from operation from each of the last five yvears, the issuer's
financial position, changes in financial position and results of
operations for each of the last five years which shall, among others,
include the following information, to the extent material, namely —

(a) Internal and external sources of cash;

(b) Any material commitments for capital expenditure and the
expected sources of funds for such expenditure;

(¢) Causes for any material changes from period to period in
income, cost of goods sold, other operating expenses and net
income;

{d} Any seasonal aspects of the company’'s business;

{2} Any known trends, events or uncertainties that shall have a
material effect on the company's future business;

(A Any change in the assets of the company used to pay off any
liabilities:

[g] Any loans taken by the issuer from its holding company or
subsidiary company or loans given to aforesaid companies,
giving full details of the same;

(h) Any future contractual liabilities the company might enter
into in the future, and the impact it would have on the
company’s financial fundamentals;
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(i} The estimated amount, where applicable, of future capital
expenditure;

(i) Any VAT, income tax, customs duty or other tax liability which
is yet to be paid, including any contingent liabilities stating
why the same was not paid prior to the issuance of the
Information Document;

(k) Source from which these VAT, income tax, customs duty and
other tax liabilities are to be paid;

(I Details of any operating lease the company has entered into
during the five years preceding the publication of the
Information Document, clearly indicating terms of the lease
and how the company proposes to liquidate such lease;

(m) Any financial commitment, including lease commitment, the
company had entered into during the past five years, giving
details as to how the liguidation was or is to be effected;

(n) Details of all personnel related schemes for which the
company has to make provision for in future years;

(o] Break down of all expenses related to the direct listing/re-
listing of securities showing specifically,- listing fees and fee
of issue manager; '

{(p) If the issuer has revalued any of its assets, the name,
qualification, work done to date by the valuer and the reason
for the revaluation, showing the value of the assets prior to
the revaluation, itemizing separately each asset revalued ina
manner which shall facilitate comparison between the
historical value and the amount shown after revaluation and
giving a summary of the valuation report;

(q) Where the issuer is a holding/subsidiary company, there
shall be full disclosure in the prospectus about the
transactions, including its nature and amount, between it and
its subsidiary/holding company or associate companies,
including transactions which have taken place within the last
five years of the publication of the prospectus or the date of
incorporation of the issuer company, whichever is earlier,
clearly indicating whether the issuer company is a debtor or
a creditor;
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(r} Where the issuer is a banking company, insurance company,
non-banking financial institution, a declaration by the hoard
of directors shall be included in the prospectus stating that
all requirements as specified in <= G @, SBBD
(so%d FAT & 72 WBA), AT WEBF, 2ode  (ode FEG do T
wize), wifife afewm =1%7, spvo (Sbhe AT 39 7 =F+) have

been adhered to;

(s) A special report from the auditors regarding any allotment of
shares to promoters or sponsors sharehelders for any
consideration other than for cash; and

(t} Any material information, which is likely to have an impact
on the affairs of the company or change the terms and
conditions under which the listing to be accepted.

(8) Directors and Officers:

The information document shall contain the following information
in respect of its officers and directors, namely :—

(a) Names, ages and positions of all directors, alternate directors
of the company and any person noninated te be a director,
showing the period for which the nomination has been made
and the name of the organization which has nominated him;

(b) In the case of a director or alternate director, the date on
which he first became a director and the date on which his
current term of office shall expire;

(c) If any director or alternate director is also a director of
another company or owner or partner of any other concern,
the names of such organizations;

{d) If any director or alternate director is also a director of
another listed company or owner or partner of any other
concern, the names of such organizations, position’in the
market in terms of dividend and categery;

{(e) Any family relationships among directors, alternate directors,
nominees and officers;

(f) Short bic-data of each director;

{g) Neither the company nor any of its directors or shareholders
who hold 5% or more shares in the paid-up capital of the
issuer is loan defaulter in terms of the CIB Report of the
Bangladesh Bank;
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(h) Name, position, educational qualification, date of joining in
the company, last five years experience of the Chief Executive
Officer, Chief Financial Officer, Company Secretary, Advisers,
Consultants, Deputy Managing Directors and All Dept. 1leads.

(9) Involvement of Officers and Directors in Certain Legal
Proceedings:

The following events shall be described in the information
document, if they have occurred during the last ten years, namely :—

{a) Any bankruptcy petition filed by or against any company of
which any officer or director of the company filing the
information document was a director, officer or partner at the
time of the bankruptcy;

(b] Any conviction of an officer, director in a criminal proceeding
or any criminal proceeding pending against him;

(c) Any order, judgment or decree of any court of competent
jurisdiction against any officer, director permanently or
temporarily enjoining, barring, suspending or otherwise
limiting the involvement of any officer or director in any type
of business, securities or banking activities;

{d}y Any order of the Bangladesh Securities and Exchange
Commission, or other regulatory authority or foreign financial
regulatory authority, suspending or otherwise limiting the
involvement of any officer or director in any type of business,
securities or banking activities.

{10) Certain Relationships and Related Transactions:

The information document shall contain a description of any
transaction during the last two years, or any proposed
transactions, between the issuer and any of the following persons,
- giving the name of the persans involved in the transaction, their
relationship to the issuer, the nature of their interest in the
transaction and the amount of such interest, namely :—

(2) Any director or executive officer of the issuer;
(b} Any director or officer;

(c) Any person owning 5% or more of the outstanding stock of
the issuer;
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(d) Any member of the immediate family (including spouse,
parents, brothers, sisters, children, and in-laws) of any of the
above persons;

(e) Any transaction or arrangement entered into by the issuer or
its subsidiary for a person who is currently a director or in
any way connected with a director of either the issuer
company or any of its subsidiaries/holding company or
associate concerns, or who was a director or connected in
any way with a director at any time during the last three
yvears prior to the publication of the information document;

(f) Any loans either taken or given from or to any director or
"~ any person connected with the director, clearly specifying
details of such loan in the information document, and if any
loan has been taken from any such person whao did not have
any stake in the issuer, its holding company or its associate
concérns prior to such loan, rate of interest applicable, date

of loan taken, date of maturity of loan;

(g) Any director holding any position, apart from being a
director in the issuer company, in any company, socicty,
trust, organization, or proprietorship or partnership firm;
and

(h) All interests and facilities enjoyed by a director, whether
pecuniary or non-pecuniary.

(11) Executive Compensation:

(@) The amount of remuneration paid to cach of the top ten
salaried officers of the issuer in the last accounting year and
the name and designation of each such officer;

(b) Agpregate amount of remuneration paid to all of the officers
and directors as a group during the last accounting year;

~{c) The amount of remuneration paid to any director who was
not an officer during the last accounting year;

[(d) Any contract with any officer or director providing for the
payment of future compensation;

[e] If the issuer intends to substantially increase the remuneration
paid to its officers and directors in the current year
appropriate information regarding thereto:
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(12] Options graﬁted to Officers, Directors and Em]ilnyees:

.The following information shall be given in the information
document in respect of any option held by the three top salaried
officers, each director, and all other officers as a group, namely :—
{a) The date on which the option was granted;

(b} The exercise price of the option;
() The number of shares or stock covered by the option;

{d) - The market price of the stock on the date the option wads
granted; and
{e] The expiration date of the option.

If such options are held by any persons other than the officers and
directors of the company, the following information shall be given in
the prospectus, namely :—

(a) The total number of shares covered by all such putstanding

options;
(b} The range of exercise prices; and
fc] The.range of expiration dates.
(13) Transaction with Promoters:

{a) The names of the promoters, the nature and amount of
- anything of value received by the issuer during the last five
years or to be received by each promoter, directly or indirectly,
from the issuer and the nature and amount of any assets,
services or other consideration received or to be received by

the issuer shall be stated in the information decument;

(b} If any assets were acquired or are to be acquired from a

- promoter, the amount paid for such assets and the method
used to determine the price shall be mentioned in the
information document, and if the assots were acquired by the
promoter within two years prior to their transfer to the
issuer, the cost thereof to the promoter shall also have to be
shown therein. '

(14) Tangible assets per share:

The information document shall show the net tangible asset
including net tangible asset per unit of the securities being offcred
at the date of the latest statement of financial position contained
or referred to in the information decument.
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(15} Ownership of the Company’s Securities:

(a) The information document shall disclose, in tabular form, the
name and address of any person who owns, beneficially or of
record, 5% or more of the securities of the issier, indicating
the amount of securities owned, whether they are owned
beneficially or of record, and the permntage nFthL securities
represented by such ownership;

(b) There shall also he a table in the information document
showing the number of shares of the issuer's securities
owned by cach of the top ten salaried officers, each director,
and all other officers as a group, indicating the percentage of
oulstanding shares represented by the shares owned.

[16) De_sériptiun of Securities (]utstanding'nr Being Offered:
The information document shall:

(a) describe any dividend, voting and preemption rights of any -
common stock outstanding or being offered;

(b} describe the dividend, voting, conversion and liquidation
rights, as well as redemption or sinking fund provisions, of
any preferred stock outstanding or being offered;

(c) if there are any limitations on the payment of dividends to
. common or preferred stockholders because of provisions in
debt instruments or otherwise, explain such limitations; and

{d) describe any other material rights of the common or
preferred stockholders.

(17) Debt Securities: The information document shall:

(a) describe the terms and conditions of any debt securities that
the company may have issued or is planning to issue,
including their date of redemption, whether or not such debt
securitics are convertible to equity, rate of interest payable
and any other rights the holders ef such securities may have;

(k) describe the principal amount outstanding or to hbe
outstanding, the maturity date, the interest rate, the
conversion or redemption features and the sinking fund

requirements of all debt securities outstanding and being
offered;
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(r] de «ribe all other material provisions giving or limiting the -

rights of holders of each class of outstanding debt or debt
being offered, for example subordination provisions,
limitations on the declaration of dividends, restrictions on
the issuance of additional debt or maintenance of asset
ratios:; and

(d) give the name of any trustees designéted by the indenture for

outstanding debt or for debt being offered and describe the
circumstances under which the trustee must act on behalf of
the debt holders.

(18) Financial Statement Regquirements:

The information document shall include:

(a) The financial statements prepared and audited in adherence

to the provisions of the Securities and Exchange Rules, 1987;

(b) Information as is required under section 186 of the (FT=P=T
HGT, ens (D598 AT db T WiEA) relating to holding company;

(c) following selected ratios on liquidity, profitability and
solvency for last five years of the issuer:
Liquidity Ratios:
(i) Current Ratio; and
{ii) Quick Ratio.
Operating Ratios:

(i) Accounts Receivable Turnover Ratio;

(ii} Inventory Turnover Ratio; and

(iii) Asset Turnover Ratio. .

Profitability Ratios:

[i} Gross Margin Ratio;

(i) Operating Income Ratio;

(iii) Net [ncome Ratio;

(iv] Return on Assets Ratio;

(v) ~Returnon Equity Ratio; and .

(vi) Net Operating Cash Flow to Net Profit Ratio.
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Stockholder Ratios:
(i) Earnings- per- Share (EPS);
(ii} Price Earnings (P/E) Ratio;
(iii) Dividend Yield Ratio; and
(i) . Dividend Payout Ratio,
© Solvency Ratios;
(iJ' Times Interest Earned Ratio;
(i) Debtto Ei;;u{tj.r Ratio; and
{iii) Bad Debt Ratio [Bad & Doubtful Debts/Total Receivable).

{d) The issuer shall include comparative statement of
comprehensive income and statement of financial position,
staterment of cash flows, statement of changes in equity and
aforementioned ratios for immediate preceding five
accounting years of the issuer in the information document;

(¢} While preparing the financial statements [nternational
Accounting Standards and Bangladesh Accounting Standards
should be followed. Earnings Per Share (EPS] should also be
disclosed on fully diluted basis (with the total existing
numhber of shares} in addition to the current practice of

weighted average number of shares basis. Future projected
Net Income should not be considered while calculating the
weighted average EPS;

(Al Extra»{jrdinary income or rmn-fecurring income coming
from other than core operations should be shown separately .
while showing the Net Profit as well as the Earnings Per
Share in Information Docurnent;

(g) Quarterly or Half yearly EPS should not be annualized while
calculating the EPS for the purpose of presenting in
Intormation Document: and :

(h) Any issuer who has revalued its asset within 24 months
preceding direct listing /re-listing application shall show the
Net Asset Value (NAV) with revaluation reserve and without
revaluation reserve. :
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Annexure-11 of Schedule-A
FORMAT OF UNCONDITIONAL UNDERTAKING BY INDIVIDUAL
SPONSOR/DIRECTOR.
{On Non-Judicial Stamp Paper)
[Under Regulation 10{2] (p]]

UNDERTAKING _
I, undersigned, one of the Directors/Sponsors of .. (Name of the issuer],
unconditiohally undertake on ----- (day} of------ (month) of --—----——- {year) tg

abide by the provisions of the Dhaka Stock Exchange {Listing) Regulations, 2015.
urther undertake that: 4

(i) 1 shall, subject to compliance of other provisions in respect of
sharcholding, offer for sale at least 25 (twenty five) percent of my
sharcholdings in the company at prevailing market price within 30
(thirty) trading days from the date of. commencing the normal
trading, i.e. after the price of the listed share is discovered;

fii} 1 shall make available the concerned shares along with the relevant .

irrevocable sale order to my designated stock-broker(s) for execution

of sale of the aforementioned shares at prevailing market price at .

least 2 (two) working days prior to the commencement of trading of
shares al the Exchange;

(i} 1 shall, subject to compliance of other previsions in respect of
sharchelding, not sell more than 50% of my existing shareholdings
pntil the company holds the annu_m_i general meeting after completion
of one full accounting year of the company upon listing with the Exchange;

(iv) I shall not buy any shares of the company for 1 (one) year from the
date of direct listing or re-listing;

(v) L through my designated selling broker, shall submit a report to the
Exchange about the total number of shares sold every day along with
the cumulative quantity of shares sold and the gquantity of unsold
shares until completion of sale of the said targeted offloading; and

(vi) .Dhaka Stock Exchange Limited and/or the Bangladesh Securities and
Exchange Commission shall have the ahs»lute right to take any
regulatory measures for contravention -of the provision{s} of
aforementioned undertakings.

NAME AND SIGNATURE I:JF RESPECTIVE SPONSOR/DIRECTOR
Witnesses: .

1.
2
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| Amnexure-12 of Scﬁedule- A
FORMAT OF DECLARATION
(Under Regulation 11)

Declaration about the Responsibility of the Directors, including the
Managing Director/Chief Executive Officer of the Issuer Company in
respect of the Information Document

This Information Dﬂcument has been prepared, seen and appr{:-\?ed by us,
and we, individually and collectively, accept full responsibility for the
authenticity and accuracy of the statements made, information given in the
Information Document, other documents, financial statements, exhibits,
annexes, papers submitted to the Commission/the Exchange in support
thereof We confirm, after making all reasonable inquiries, that all conditions-
concerning this public offer and Information Document have been met and
that there are no other information or documents the omission of which

" make any information or statements therein misleading for which the
Commission/the Exchange may take any civil, criminal or administrative
action against any or all of us as it may deem fit

We also confirm that Fui] and fair disclosure has been made- in this
Information Document to enable the investors to make a well mfurmed
decision for mvestment

Sd/- | Sd/-

Chairman '~ Managing Director
. 8d/- Sd/-

Director ' Director
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Annexure-13 of Schedule-A
FORMAT OF DUE DILIGENCE CERTIFICATE OF MANAGER TO THE ISSUE
{Under Regulation 11}
Dated:
The Managing Direcior
Dhaka Stock Exchange Limited
Dhaka _
Subject:  Direct listing/re-listing and disposal of shares of ......... {Mame of the Issuer)
... under the Dhaka Stock Exchange (Listing) Regulations, 2015.
Sir,

We, the under-ncled Manager to the Issue ko the above-mentioned direct listingfre-listing, state
as follows:

1. We, while finalizing the Infu'rmatinn Document pertaining to the said direct listing/re-listing,

have examined all the related documents and other materials as relevant for adequate

_disclosures to the investors; and

2. On the basis of such examinalion, review and the discussions with the issuer Company, its
Directors and Officers, and other agencies, independent verification of the statements
concerning obiects of the direct fistingfre-listing, the contents or the documents and other
materials fumnished by the issuer Company;

WE CONFIRM THAT:

a. The Information Document forwarded to the Commissionthe Exchange is in conformity
with the documents, materials and papers relevant to the direct listing/re-listing;

b. All the requirements under applicable laws, rules, regulations or ocmiracts related to the
said direct listingfre-listing have been duly complied with;

¢. We have obtained sufficient and appropriate information and explanations which to the
best of our knowledge and belief were necessary for the purposes of our examination and
review of draft Information Document; and

d. The disclosures made in the Information Document are fairly and mmple’!alyr presented to
enable the investors to make a well informed decision fcrr investment and in confarmity
with any applicable laws of the land.

For Manager fo the Issue

Sdf-

Managing Director or CEQ

Name of the Issue Manager

Copy to. ) ;
1. The Chairman, Bangladesh Securities and Exchange Commission, Dhaka.
2. The Chief Regulatory Officer, Dhaka Stock Exchange Limited, Dhaka.
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Annexure-1 of Schedule-B '

FORMAT OF DECLARATION OF SPONSORS OR DIRECTORS FOR BUYING
AND SELLING OF SECURITIES

[Under regulation 34 (1) ]

1. The Chairman

Bangladesh Securities and Exchange Commission
‘Dhaka. '

2. The Chief Regulatory Officer |
Dhaka Stock Exchange Limited
Dhaka.

Subject: Declaration of sponsors or directors for buying and selling of
securities. ' '

Sir,

Pursuant to the regulation 34 (1) of the Dhaka Stock Exchange (Listing)
Regulations, 2015, 1/we hereby report that I[/we intend to buy/sell or
otherwise dispose offreceipt of some securities of the following
company/mutual fund/Collective Investment Scheme (CIS), of which 1/we
am/are a sponsor(s)/director(s) since .........., within next 30 (thirty] "
working days from the date of receipt of this report by the Bangladesh

' ~ Securities and Exchange Commission and the Exchange, the full particulars
of which are given below:

1. Name of the issuer/mutual fund/CIS:

Name and full address of the sponsor/director:

Beneficial Owner's (BO) account number:

Quantity of securities held in the issuer/mutual fund/CI5:

Quantity of securities to buy/sell/otherwise dispose of/receipt of:

O

Taxpayer's [dentification Number [TIN}-{if any) of the sponsor/
director:

Name of the designated stnck—bf&kur and the stock exchange:
8. Type of market: Public/Block/Others (specify)

9. Details of acquisition/disposal planned for other than through stock
exchange (if applicable):
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- DECLARATION

I/we hereby declare_that I/we have already p]ar:ed' the necessary fund/
concerned securities, along with the relevant irrevocable buy/sale/dispose
offreceipt of order with m}r,('uuf above named stock-broker [(document
enclosed) for execution at prevailing market price, and that l/we shall
submit details of the proposed buy/sell/transfer of the said securities to the
Bangladesh Securities and Exchange Commission and the stock exchange
within one week of execution of the said buy/sale or transfer.

Place and date Signature of the sponsor/director

Signature verified by:

{Signature with name and designation, date and seal of the authorized
officer of the concerned issuer/Asset Manager of the concerned Mutual
Fund/CIS)

lggggmnnt:s to be enclosed:

1. Updated BO-15IN holding report (DPAG), in case of sale; copy of
money receipt/portfolio ledger balance /sufficient bal‘mce certificate
from the stock-broker, in case of buy;

2. Acquisition cost declaration format for tax purposes;

3. Incase of sale of entire holdings, extract of Board Resolution;

4, Ifthe sponsor/director is a corporate body, extract of Board
Resolution of that institution;

5. A certificate from the respective issuer reparding status of securities

holder, number and % of total holding
6. -Any other documents required by the Exchange.
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Annexure-2 of Schedule-B

FORMAT OF DECLARATION OF PLACEMENT HOLDERS FOR SELLING OF
SECURITIES

[Under Regulation 34 (2]]

1. The Chairman

‘Bangladesh Securities and Exchange Commission
Dhaka.

2. The Chief Regulatory Officer
Dhaka Stock Exchange Limited
Dhaka.

Subject: Declaration of placement holders for selling of securities,

Sir,

Pursuant to the regulation 34 (2) of the Dhaka Stock Exchange [Listing)
Regulations, 2015, 1/we hereby report that | /we intend to sell or otherwise
dispose of some securities of the following company/mutual fund/Collective

[nvestment Scheme [CIS}, of which I/we am/are a placement holder(s) since
..y the full particulars of which are given below:

Name of the issuer/mutual fund/CIS:

Name and full address of the placement holder:
Beneficial Owner's (B0} account number:

Quantity of securities held in the issuer/mutual fund /Cl5:
Quantity of securities to sellfotherwise dispose of:

Taxpayer’s ldentification Number (TIN) (if any) of the placement
holder:

Name of the designated stock-broker and the stock exchange:
Type of market: Public/Block/Others

Details of acquisition/disposal planned for other than thrnugh stock
exchange (if applicable):

oo e W N
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DECLARATION

1/we hereby declare that 1 /we have already placed the concerned securities,
along with the relevant irrevocable sale/dispose of order with my/four
above named stock-broker (document enclosed) for execution at prevailing
market price, and that I/we shall submit details of the proposed
sell/transfer of the said securities to the Bangladesh Securities and
Exchange Commission and the Exchange within one week of execution of the
said sale or transfer.

Place and date Signature of the placement holder

Signature verified by:

(Signature with name and designation, date and seal of the authcrized
officer of the concerned [ssuer/Asset Manager of the concerned Mutual
Fund/CIS)

Documents to be enclosed:
1. Updated BO-ISIN holding report (DPA6);
2. Acquisition cost declaration format for tax purposes;

3. Ifthe sponsor/director is a corporate Eudy, extract of Beard
Resolution of that institution;

4. Any other documents required by the Exchange. '
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Annexure-3 of Schedule-B

FORMAT OF STATEMENT OF SHAREHOLDING POSITION
{SHAREHOLDING OF SPONSORS/DIRECTORS AND SHAREHOLDERS
WHO HOLD 10% OR MORE) OF LISTED EQUITY SECURITIES

[Under regulation 35 (1)]

Dated:
1. The Chairman
Bangladesh Securities and Exchange Commission
Dhaka
2. The Chief Regulatory Officer
Dhaka Stock Exchange Limited
Dhaka

Subject: Statement  of . shareholding pnsitiuﬁ (shareholding of
sponsers/directors and shareholders’who hold 10% or more)
of listed equity securities.

Sir, .
Pursuant to the regulation 35 (1) of the Dhaka Stock Exchange. (Listing)

Regulations, 2015, we hereby submit the statement of shareholding position
as per tollowing format: |

1. Name of the Issuer:

2. Applicable Month: DD/MM/YYYY

3. Total paid-up capital (Tl.):

4, No. of total paid-up shares:

5. Details of sharehelding position of sponsors/directors:

o

| 51, [Name| Status {Sporeoe' | Mooof | Yolicts [ Nooofshanes | Diference | Reasenofim Sascf !
I M. Promotes/ shares | no.ofpaid- | increased! |  with ) diference such as | Compliznoes of !
Diecorpons | heidason | upsheres | (decreased) | previols | share arsscuriips | Oeclaration, i
orDirectar’ | endofthe | asonend of | fom peevious | morth (%) | pumhasesaly | ARPicablE,
Direciar marth | Reporting liBE regulation 341)
i independent marih o of the Dhaka
Directar i Shne!Otfers Stock
Deposfar
Clirector ele.) [Listing]
Peguaions,
L i} |
! Total 1 ;
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6.  Detfails of sharehalding position of shareholders who hold 10% or more shares:
S| Mamedf | Silus {Sponsor Wo.of | Hoftol | MWoofshaes | Oference | Reasonofthe Staus of
~|Moufsharehold | PromolerDirectord | shaes | no.ofped- | inoessed wih diffenence such % of
eswho | SporsorDCirecie’ | hedas | wpshams | (deceassd) | previous a8 share k-
hesd 10% | Nominated Directon' | on end of | asonend of | from previows | menth (%) | purchasedsaley | a3rase afims
{ omone | Indaperdent Diector | the the month Trarsker Rights | (SFFFUTET=T
| shares | DeposiorCiector | Roporing | Reporting ShaeBonus | Fmaliee oo
: nsshutian menth | menth SnamiCthers | S, SdEEs
Forigrier afr ) B, E w
i ' 2003, i uase
] of acquiring
i { shaves through
, : I L
i E
Total E !
Yours faithfully,
NAME AND S“‘;’NETURE OF

AUTHORISED PERSON(S) WITH
COMMON SEAL OF THE ISSUER

Qi eferawa 2058-305¢ 359
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Annexure-4 of Schedule-B
"FORMAT OF REPORTING OF SHAREHOLDING/UNIT HOLDING OF THE
SPONSORS /DIRECTORS, FOREIGNERS, INSTITUTIONS AND SHAREHOLDERS
WHO HOLD 59 OR MORE OF LISTED SECURITIES

[Under Regulation 35 (2]]

Dated:

The Chief Regulatory Officer
Dhaka Stock Exchange Limited
Dhaka

Subject: Report on shareholding/unit holding of the sponsors/
directors, foreigners, institutions and shareholders who hold
5% or more of listed securities.

Sir, '

Pursuant to the regulation 35 (2) of the Dhaka Stock Exchange (Listing)
Regulations, 2015, we hereby submit the statement of shareholding/unit
holding position as per following format:

1. Name of the Issuer/Mutual Fund/Collective Investment Scheme
(CIS):

Applicable Month: DD/MM/YYYY

Total paid-up capital (Tk.):

No. of total paid-up securities:

LA o b2

% of paid-up capital held by;

A, Sponsors/promoters and directors:

B.Govt:  C.Institute: D.Foreign: E.Public:

6. Details of shareholding/unit holding of sponsors /directors:

8, | Mame Status (Sponsor Mo, of secy s %ofpaino ofpaidup | No.ofsecsiies | Resson
Mo, Promotes! Direcion hedd 25 on end of securtiies a6 on and of e increased’ o
Sponsor Dirachon the month : month (decreased) duing | dhanges
Morrirated - reporied perdod
Dvectonndependant Repoting | Previows | Repoting | Previous (A}~{B)
Drectrse} V' ®W ®)
Total

) I oferame 2038-205¢ 358
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7. Details of shareholding/unit holding of foreigner, institution and
shareholder who holds 5% or more securities outstanding other

than sponsors/directors:
LR Wame of Wo. of securities held ason | % of total no. of paid-up Wa, of Reason
Na. loreigner, end of the month securities asonend of the | securities for
institution and manth increased, |chanpes
: h;rel;::ldnr who Reporting Previous |Reportng Previous [d:cre.ased}
Ol S Ormere | o onth maonth month month urng
other than reported
sponsors/ (A) (8 period
directors [A)- (1)
Yours faithfully,
NAME AND SIGNATURE OF

AUTHORISED PERSON OF THE ISSUER/ASSET MANAGER OF THE
CONCERNED MUTUAL FUND/COLLECTIVE INVESTMENT SCHEME

N efSTamT 2058-205¢ e
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Annexure-5 of Schedule-B
FORMAT OF REPORTING OF FRELE FLOAT SECURITIES HOLDING
[Under Regulation 35 [2)]
Dated:

" The Chief Regulatory Officer
Dhaka Stock Exchange leltul
Dhaka

Subject: Report on free float securities holding.
Sir,
Pursuant to the regulation 35 (2) of the Dhaka Stock Exchange (Listing)

Repulations, 2015, we hereby submit the Report Regarding Free Float
Helding as per following format:

Name of the ISSUER /Mutual lund/Collective Investment Sch&me [IE!S]
Froe Apas number of securities for the month of:

1. Total Qutstanding Socunucs Po-
less: | & Securities held h}r Spumurs,-"]):rect{:rh I

b. Securitics held by Government Pt |

¢ Stratepic stakes by private corporate bodies/individuals [any |
hodding more than 596 held hy an individual/company be | |
considercd as strategic]

d. Securitics held by associate companies (cross huldjngs']

B, Au:.r uLlu.r locked-in :-mu u:les
2. Subtotal (a toe) T

Total Free Float Securities (1-2]

MNo. of Sponsors

U of free Aoat securities in respect of total securitics

Yours faithfully,

NAME AND SIGNATURE OF
AUTHORISED PERSON OF THE ISSUER/ASSET MANAGER OF THE
CONCERNED MUTUAL FUND/ COLLECTIVE INVESTMENT SCHEME

) I aferam 2038-205¢ Y
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Annexure-6 of Schedule-B

FORM OF APPLICATION FOR TRANSFER OF LISTED SECURITIES BY WAY
‘OF GIFT AMONG THE FAMILY MEMBERS, i.e., SPOUSE, SON, DAUGHTER,
FATHER, MOTHER, BROTHER AND SISTER
[Under Regulation 47 (1) (a) & 47 (2]]

The Chicf Regulatory Officer

Dhaka Stock Exchange Limited
Dhaka.

Subject: Application for transfer of listed securities by way of gift
among the family members i.e., spouse, son, daughter, father,
mother, brother and sister,

Sir,
Kindly accord approval to my intention to gift the following securities to the
beneficiary named hereunder:

1. 'Name of the Issuer/Mutual Fund {MF)/ Collective investment
Scheme (CIS) of which the security is to be gifted /transferred:
2. Number of proposed securities to be transferred:
3. Mame of the transferor:
Address

Contact no.
E-mail (il any]) :
Investor Category: Sponsor /Director/Placement holder/General
Total number of securities of the Issuer/MF/CIS held by the transferor:
e-TIM (il any)

4, Name of the Transferee /Beneficiary:
Address '

Contact no.

E-mail {if any) :

ROID

Investor Category: Sponsor/Director/Placement holder/General

Total number of securities of the Issuer/MF/CIS held by the transferee/
beneficiary:

e-TIN (if any)
5. Relationship between the transferor and the transferee fbeneficiary:

o9
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Affidavit
The undersigned transferor and signature wverifying authority hereby
confirm the genuineness of relationship declared herein above, and also
undertake to be held responsible for the consequences, if any, as a result of

any incorrect or misleading statement or concealment contained in this
application.

Date e o - —
Signature of the Transferor
BOID No.:

[Signature with name, date & seal with designation of the authorized officer
of the Issuer/Assct Manager/Depository Participant)

e R o o e e B e L O e

Eor Office Use Only

Approved (subject to signature verification and authentication of relationship of
the applicant by the concerned issuer of listed securities/depository
participant/asset manager) by the Dhaka Stock Exchange Ltd.

Time allowed for execution: .......... Working Days
Service charge: TH....covveiiee
Advance Income Tax [AIT) (if applicable): Tk ..o

Documents to be enclosed: :
1. National ID Card/Passport of both transferor and transferee(s)
attested by the signature verifier;
2. Updated BO-ISIN holding report (DPAG) of both transferor and
transferee(s);

3. Shareholding/unit holding position of both transferor and
transferee(s) (if transferor ftransferee(s) are sponsor/director)
issued by the issuerfasset manager; .

4. If the transferor is a sponsor/director, acquisition cost declaration

: format for tax purposes;
5. In case of transfer of entire holding of shares by sponsor/director,

extract of Board Resolution;
6. Any other documents required by the Exchange.

e eferame 2038-205¢ ool
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Annexure-7 of Schedule-B
FORM OF APFLIC/ TION FOR TRANSFER OF LISTED SECURITIES OTHER
THAN BY WAY OF GIFT
fUnder Regulation 47 (1) (b),{c]), (d) & 47 [2]]
The Chief Regulatory Officer
Dhaka Stock Exchange Limited
Dhaka.
Subject: Application for transfer of listed securities othef than by way of gift.
Sir, '
Kindly grant approval to effect the under rhentlioned Lransfer outside the trading
system of the Exchange: '
1. Name of the 1ssuer/MF/CIS of which the security is to be transferred:
2. Number of proposed securities to be transferred:
3. -Mame of the Seller/Transferor/Pledgor:
Address
Contact no.
E-mail {if any) :
Investor Category: Sponsor/Director/Placement holder/Institution/
General fForeigner

Total number of securities of the lssuer/MF/CIS held by the seller/
transferor/pledgor:

e-TIN {if any)
4. Name of the Buyer/Transferee/FPledgee:
Address
Contact no.
E-mail (if any) :
BOID -
Investor Category: Sponsor/Director/Placement holder/Institution/
General/Foreigner
Total number of securities of the Issuer/MF/CI5 held by the buyer/
transferee/pledgee:
e-TIN [if any)
Relationship, if any, between the parties:
Nature of transaction [sale, exchange, acquisition, others):
Brief reason of the proposed transfer:
Consideratian, if any: )

Have you previously applied for transaction/transfer of the above
shares: Yes / No

If Yes: {a) Date on which applied for:
(b] In case of refusing the application, reason (if any) thereof:

- -

T fstame 2058-205¢ 003
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Affidavi

The undersigned transferor and signature.verifying aut}iorit}' hereby jointly
and severally confirm the genuineness of information declared herein above,
and also undertake to be held responsible for the consequences, if any, as a

result of any incorrect or misleading statement or concealment contained in-

this application.

[RF=1 P
hlgnature of the proposed Seller/Transferor fPledgor
BOID Na.:

~ (Signature with name, date & seal with designation of the authorized officer
of the issuer/depository participant/asset manager)

For Office Use Only

Approved [subject to signature verification of the applicant by the
concerned issuer of listed securities/depository participant/asset manager)
by the Dhaka Stock Exchange Ltd,

Time allowed for execution: ......... Workmg Days
Service charge: Tho..o.ococeeeenn
Advance Income Tax (AIT]) (if applicable): Tk c..ocee e

Documents to be enclosed:
1. If transferor or transferee is an institution, extract of Board
Resolution;

2. Updated BO-ISIN holding report (DPAG) of both the parties;

3. Shareholding/unit holding position of both seller/transferor and
buyer /transferee(s) issued by the Issuer/Asset Manager;

4. Loan agreement between lender and borrower highlighting specific
provision about authorization of confiscation of securities
in case of default;

5. Necessary documents for pledged shares (i.e., DP26, DP32, DP89,
Form 17-1, Form 17-2, etc);

6. - Mecessary documents as a proof of default;

7. Attested photocopy of National 1D card of both seller /ftransferor and
buyer/transferee (in case of individual); i
8. -Any other documents required by the Exchange., -

e AfSr@wT 2038-205¢
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Annexure-1 of Schedule-C

FORM OF APPLICATION FOR VOLUNTARY DE-LISTING
[Under Regulation 52 (3)(e}]
Nated: .
The Chief Regulatory Officer
Dhaka Stock Exchange Limited
Dhaka

Subject : Voluntary de-listing of securities of ............ {Name of the Issuer)
under Regulation 52 of the Dhaka Stock Exchange (Listing)
Repulations, 2015.

Sir, :

The Board of Directors of our company in its meeting held on __ and the

shareholders in the general meeting held on . have resolved/passed to de-

list the securites from Dhaka Stock Exchange Limited (DSE) voluntarily, in
accordance with the Regulation 52 of the Dhaka Stock Exchange (Listing) Regulations,

2015.

We hereby apply for de-listing the securities of our company from your exchange
and provide, inter alia, the following information /documents :

1. Code of the Securities :

Name of the issuer;

Registered office:

Type & No. of securities to be de-listed:

Reason for delisting: :

Total paid-up capital:

Name of the Merchant Banker:

Copy/extract of the Board resolution;

Copy/extract of the special resolution by the shareholders in the general
meeting;

10. Scheme of voluntary de-listing as approved by the shareholders;
11. Information of escrow account;

12. Copy of public announcement along with paper clippings; and
13. Any other relevant information/documents.

e e R L

We confirm that all dues-with the Exchange have been duly paid and also assure
that we shall comply with the relevant provisions of securities laws in this regard.

Yours faithfully,
Sd/-

Managing Director or CEO
Name of the Issuer

Copy to:
1. - The Chairman, Bangladesh Securities and Exchange Commission, Dhaka.
2. The Managing Director, Dhaka Stock Exchange Limited, Dhaka.

T aferams 2038-30d¢ R0D
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Annexure-2 of Schedule-C
CONTENTS OF THE PUBLIC ANNOUNCEMENT FOR VOLUNTARY DE-LISTING
[Under Regulation 52 (5)(e)}

The issuer shall make public announcement for veluntary de-listing as per
the provisions of Regulation 52[5) of the Dhaka Stock Exchange (Listing)
Regulations, 2015. Such public announcement shall include, among athers,
the followings: : '

1. Name and registered/contact address of the Issuer:

2. Dates of Board of Directors’ meeting and shareholders’ meeting at
which such voluntary de-listing scheme have been passed:

3.  Details of listing, such as date of listing and name of the exchange;

4. The name of the exchange from which the securities are sought to
be de-listed:

5.  Summary of voluntary de~listi.ng scheme:
(a) The objective/purpose of the proposed delisting;
(b) The offer price;

(c) Justification of the offer price as per regulation 52(4) of the
Dhaka Stock Exchange {Listing) Regulations, 2015;

(d) Stock price data:

(i) Yearly high, low and average market prices of the
securities of the issuer during the preceding three years;

(ii) Monthly high, low and average market prices of the
securities of the issuer for last six months preceding the
date of the public announcement; and_

(lii) The volume of securities traded in each month during
the six months preceding the date of public announcement.

(e) 'Cut-off date' for determining the names of shareholders to
whom the letter of offer shall be sent;

(N A draft of offer letter for purchasing of securities;
(g) The dates of opening and closing of the offer;

(h) The manner in which the offer can be accepted by the
shareholders;

) s feram 2058-305¢ 0
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(i) Acceptance cundit_iun for success of the offer;

(il MNames of the merchant banker and other intermediaries
with contact information;

(k) .Payment procedures;

(I) Details of the escrow account and the amount deposited
therein; '

{m) Present capital structure and shareholding pattern;
(n) Expected post-delisting shareholding pattern;

{0} Summary of immediate past five years' audited financial data
including net asset value per share (with revaluation &
without revaluation), earnings per share (basic, diluted &
restated), net operating cash flow per share & rate of

- dividend {cash or stock]), etc ;

(p) List of hﬁjrers with number of securities intended to buy by
' each of them;

{q} Declaration by the sponsors/directors for purchasing of
required securities; and

(r) Due diligence certificate by the Merchant Banker;

6. The public announcement shall be dated and signed on behalf of the
board of directors of the issuer by its Managing Director/Chief
Executive Officer & at least two directors including Chairman of the
board of directors of the issuer and also be dated and signed by the
‘Managing Director/Chief Executive Officer of the Merchant Banker.

i T, e (wfefie wifty), T s gEp, comite, S g 3ES |
eaTe S i (SUmEe), Beiafniens, T T @ oEriAl A,
cEwiTe, B! ST AT ) web site . www . bgpress.gov.bd
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CHITTAGONG STOCK EXCHANGE
(LISTING) REGULATIONS, 2015

NOTIFICATION
Dated : July 1, 2015

In exercise of the powers conferred by section 34 of the Securities
and Exchange Ordinance, 1969 {Ordinance No. XVII of 1969), read with
section 23 of the 9HrET fEhEpmamRie=™ o4, ode (Y0do AFEA ¢ =
=ig#), Chittagong Stock Exchange Limited makes, with prior approval of the
Bangladesh Securities and Exchange Commission, the following regulations,
namely:

I. PRELIMINARY

1. Short Title and Application:
(1] These Regulations shall be called the Chittagong Stock Exchange
[Listing} Regulations, 2015;
{2) These Regulations shall have immediate effect;
(3) These Regulations shall apply te all companies, entities and
securities including units of the mutual funds or collective

investment schemes (CIS) applying for listing and those listed
with the Exchange.

(eusd )
TE & BIFT “o.60
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2. Definitions:

{1} In the Regulations, unless there is anything repugnant in the
subject or context:

(a) "Act" means the <eigre SEBRile wie awgmy Fmm =iEm,
YeRe (SRS T 3¢ T TET)

{s)] "Commission” means the Bangladesh Securities and Exchange
Commission;

(c) "Company"” shall include any public limited company or hody
corporate or any entity applying for listing of its securitics or
thase are already listed with the Exchange;

(d) "Company Secretary” means secretary of the company;

{¢) "Compliance Officer” means any person appointed by a
company or an asset manager, securities of which arc listed
with the Exchanpe, as compliance officer;

{(f) "fund" means any fund approved by the Commission which
is listed or to be listed with the Exchange;

(g] "Direct Listing of Securities” means listing of any unlisted
securities or re-listing of any de-listed securities including
the securities traded in the Over-the-Counter [OTC) market,
with the Exchange through offloading its existing securities
without issving any further securities through public
nffering;

(h] “Eqguity Securitics” means the securities as defined under
section 2[d] of the Securities and Exchange Ordinance, 1969
{Ordinance No. XVIT of 1969);

(i) "Exchange" means the Chittagong Stock Txchange Limited;

(i "Listed Company” means a company or a body corporate or
any entity whose securities are listed with the Exchange in
accordance with these Regulations;

(k) " “Listed Securities” means any type of securities as defined
under the Securities and Exchange Ordinance, 1969 (Ordinance
No. XVII of 1969], units of mutual fund or collective investment
scheme approved by the Commission, listed with the
Exchange under these Regulations; '

) EF Afetans 2058-305¢ R0¢
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(m)

(n]

(0]

(p)

(a)

(r)

(s)

(1)

“Masterial Change/Information” means those changes/
information, relating to decision, occasion, circumstances,
situatinn, conditions, cvents, financials or otherwise, any
other changes in the affairs of the issuer or its directors/
sponsors or its Chief Executive Officer/Managing Director/
Company Secretary/Chiel Financial Officer/Compliance Officer
that can have impact on investment decision of the holders of
the securities or potential investors or otherwise users of
such material information/changes. In case of listed mutual
funds or collective investment schemes, the "Material Change/
[nformation” also includes changes in any basic structure of
the fund or asset manager or trustee and/or any policy
outlined in the offer documents including trust deed.

"Ordinance" means the Securities and Exchange Ordinance,
1969 (Ordinance No, XV11 of 1969);

"Prescribed” means prescribed by these Regulations or
under autharity hereof;

"Public Issue Rules” means the rules issued by the Comimission
for the purpose of public offering of securities;

“Public Offer Document” means any document prepared/
published in accordance with the applicable securities laws

for the purpase of communicating to the gereral public of an

issucr's plan to offer for sale of its securitigs;

“Securities” means instruments defined in Section 2 (1) of the
Securities and Exchange Ordinance, 1969 (Ordinance No.
XVl of 1969) and units of mutual fund or collective
investment scheme approved by the Commission;

"Spansor” means any person or institution who subscribes to
the initial capital of a company or a mutual fund or a
collective investment scheme;

“Trustee” means any trustee for any mutwal fund or any
collective investment scheme or any debt instruments
registered by the Commission; and

“Trustee Board” means Board of Trustee of any trustee for
any mutual fund or any collective investment scheme or any
debt instruments.

i Aferawe 2038-205¢
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(2) Words and expressions used that are not defined herein but
defined in the Trusts Act, 1882 (Act No. I of 1882) or the Securities
Act, 1920 (Act No. X of 1920) or the Securities and Exchange
Ordinance, 1969 (Ordinance Ne. XVII of 1969) or TIRF @t
WIEA, d»bd (d»hd TG 38 T WE) or AT PifSEHTE we awmocy
T TR, Sawo (dnpd AEE 3¢ T W) or Wifs dfewm WS, yane
(3vao AR 9 TR WEA) or (FAA WEA, Sob8 (Sbb8 TR M W
W1EH) or fesf&Gld wign, snab (dbbh AT & 7 WEA) or T WEA,
Jos0 (Rodo HHH 3o WL WET) or GIHHA fERERmETEErE Wi,
2630 (oMo WA ¢ W2 &%) shall have the same meanings as are
respectively assigned to them in the said (}rdmance or Act and
Rules or Regulations made thereunder.

1I. LISTING OF SECURITIES
3. Recommendation on Public Offer Documents:

(1) The Exchange shall submit its primary recommendation to the
Commission along with checklist within 20 (twenty) days of
receipt of public offer documents and information after due
examination of the same in line with the provisions of the Securities
and Exchange Commission {Public Issue) Rules, 2006 or isefafts
& HHH T=w (FrEprae %) ffEaE, 200y or any other rules,
regulations and notifications made for public offer purpose from
time to time;

(2] The Exchange may require the issuer or its directors, officers, issue
manager(s), auditors, valuer(s), with intimatien to the Commission, to
submit additional disclosure, information, documents, certification
and clarification, as the case may be, to produce or to disclose
in the prospectus or the offer for sale, within ten days of such
reguirement; and

(3) The Exchange shall submit its final recommendation along with a
declaration as prescribed (Annexure-1 under Schedule-A) to the
Commission on the issue within seven days of receiving of such
additional disclosure, information, documents, certification and
clarification.

4.  Application for Listing:

(1) The application for listing shall be made by the company or the
issuer or on behalf of the securities in the prescribed form and will
be accompanied by the fees specified in the Regulations.

QT ARG 2038-305¢ R09
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(2] The Exchange may require additional evidence, declarations,
affirmations and information as well as other forms to be filled up
which are reasonable and relevant to the application for listing, and
all such requisitions shall be deemed to be prescribed requisitions
for the purpose of a proper application for consideration by the
Exchange for listing, '

(3) If the additional information referred to in sub-regulation (2) is
nat submitted, the Exchange may defer consideration or decline to
consider it in which case such application will stand disposed of as
refused. However, the applicant may move a fresh application
after six months of such refusal unless the Exchange otherwise
decides.

{#) An applicant applying for listing of securities shall furnish full and
authentic information in respect thereof and such other
particulars reasonable and relevant to the application for listing,
as the Exchange may require from time to time.

5. Approval of Listing:

(1) Mo dealings/trading in securities shall be allowed on the trading
system of the Exchange, unless the securities have been listed and
permission for such dealing has been granted in accordance with
these Regulations.

(2) The permission under sub-regulation (1) may be granted upon an
application being made by the issuer of the securities in the
manner prescribed in these Regulations and the Exchange shall
grant such permission.

(3) The Exchange shall complete the listing procedures within a
maximum period of 30 (thirty) working days from the date of
closure of subscription list.

(4) The Exchange may relax any requirement/provision relating to
listing of any securities: '

Provided that in case of self-listing of securities of the
Exchange, the Commission shall have the authority to grant, defer
or refuse such listing.

fFF eferawe 2058-305¢ o
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6. Information and Documents for Listing of Securities: The following
information and documents duly attested by the competent authority
of the issuer and the issue manager shall be submitted to the Exchange
at the time of application for listing:

{1} Listing of Equity Securities:
The issuer of equity securities shall submit the following documents
and information for listing of equity securities;

Provided that the documents and information already submitted to the
Exchange at the time of application for public offering in accordance
with the public issue rules are not required to submit hereunder again:

(i) Application for listing as prescribed (Annexure-2 under Schedule- AJ;

(ii) Copy of the Memorandum & Articles of Association certified by
Registrar of Joint Stock Companies and Firms;

(iii} Copy of the certificate of incorporation certified by Registrar of
Joint Stock Companies and Firms;

(iv] Copy of the certificate of commencement of business certified by
Registrar of [oint Stock Companics and Firms;

{¥) Copy of the feasibility report, in case of a new project;

(vi) Copy of the certificate of registration of the industrial units issued
by the Board of Investment or any other competent authority;

" (vii) Copies of all material contracts and agreements entered into or
exchanged with any party, machinery suppliers and any other
financial institutions; ’

(vili} Copies of import documents for import of capital machinery or
capital goods;

{(ix) Copies of consent letters issued by the Commission for raising of
capital;

(x) Names of directors along with directn'rship of other companies
listed on the Exchange;

(xi) Final prospectus approved by the Commission;

(xii} Auditors’ Certificate for the amount subscribed by the
promoters/directors/ subsidiaries/assaciates;

(xiii) Copies of the agreements in relation to issue of securities for
consideration other than cash, if any;

(xiv] Copy(ies) of underwriting agreement(s) along with underwriters’
declaration on capital adequacy;

e AfSr@w 2038-205¢ 0
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(xv)
(xvi}
(®wii)
(xwiii}
(xix)
(xx)

(xxi)

(xxii)

Audited financial statements for immediate preceding 5 [five)
yvears or such shorter period during which the issuer was in
commercial operation;

Statement showing the cost of project and means of finance thereof;

Copies of the approval of tax-holiday under the Income Tax
Crdinance, 1984 {Ordinance No. XXXVI o[ 1984), ifany;

Form for submission of undertaking and payment of fees as
prescribed (Annexure-3 under Schedule-A);

Credit rating report, if any;

Return of allotment of shares duly certified by Registrar of Joint
Stock Companies & Firms confirming issuance of shares prior to
listing; _

Status of income tax, VAT, other taxes and duties of the issuer; and

Any other documents/material contracts and such other
particulars as may be required by the Exchange and/or by the
Commission from time to time.

(2) Listing of Units of Mutual Fund:

The following documents are required for listing of units of mutual fund:

Provided that the documents and information already submitted to the
Exchange at the time of application for public offering in accordance with
the public issue rules or rules relating to mutual funds are not required to
submit hereunder again:

(1)

(i1}
(i)

(iv)

Listing application under Sccuritics and Exchange Ordinance,
1969 (Ordinance No. XVII of 1969} as prescribed (Annexure-4
under Schedule-A), read with the Rule 45 of the Fi+EfRbtw ¢ wwre
@0y (FrBpre wre) QT 2oy,

Form for submission of undertaking and payment of fees as
prescribed (Annexure-3 under Schedule-A);

An unconditional undertaking on non-judicial stamp paper
as prescribed (Annexure-5 under Schedule-A)};

An undertaking to provide net asset value (NAV) per unit at cost
and market price to the Exchange and post the same at the official
wehsite of the asset manager on weekly basis as well as post the
detailed holdings of the listed securities and other assets as per
the provisions of the FEfbw ¢ wIwe sfvm (FEpme )
Tfarer, aood at the official website of the asset manager on
quarterly basis with intimation to the hxchange as prescribed
{Annexure-6 under Schedule-A);
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Q)
(vi)

(vii)
(viii)
(ix)

)

(xi)
[xii)
(xiii)

(xiv)
(xv)

(xvi)

(xvii)

(xvii)

[xix)

Certified true copy of the certificate of incorporation of asset manager ;

Certified true copy of the certificate of commencement of business
of assct manager;

Certified true copy of the registration certificate to carry on asset
management services by the Commission;

A copy of the resolution passed by the Trustee Board approving
the listing of units of the fund on the Exchange;

A copy of registration of the fund in terms of Rule 4 of the Fifagfifie
& qFTee Fhe= (Eprne ) [fwne, 200);

Ten (10) copies of approved prospectus of the scheme of the
mutual fund in terms of Rule 42 to 44 of the FfeeRba ¢ awwe
i (g ) fRfee, 200y,

Copy of registered trust deed along with copy of approval of
Rangladesh Securities and Exchange Commission;

Names of directors of the asset manager along with directorship of
other companices listed on the Exchange (on asset manager's etterhead);

5 (five) copies of each of the audited financial statements for the
last 3 (three) years or such shorter period during which the asset
manager was in operation;

Credit rating report of the asset manager, if any;

A statement showing payment of dividends (cash or re-investment or
any other] to the unitholders of those funds under its management
during the last 5 years or such shorter period during which all the
Funds under the asset manager may have in existence;

Certified copies of agreements with all managing agents (i.e.
trustee, custodian, selling agents, brokers and /or any others);

A brief statement of top management of the asset manager and role
& responsibilities of different key management committees like
investment committec, shari'ah advisory committee, if applicable;

A brief statement of the operational infrastructures including research
& development facilities, [T facilities of the asset manager; and

Additional information/documents/material contract that may be
called by the Exchange about the fund or the asset manager or any
other related parties of the fund.
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{3] Listing of Debt Securities:

The following documents and particulars duly certified by the Managing
Dircctor or Chief Executive Officer or authorized person (5] of the issuer of
debt securities shall be submitted to the Exchange at the time of application
for listing or any time on demand by the Exchange:

Provided that the documents and information already submitted to the
Exchange at the time of application for public offering in accordance with
the Public Issue Rules or the Securities and Exchange Commission (Private
Placement of Debt Securities) Rules, 2012 are not required to submit
hereunder again: ' .

(i) Application “for listing as preseribed [Annexure-7 under
Schedule-A); :

(ii) Memorandum & Articles of Association of the issuer or such
other documents; - :

(iii) Copy of the certificate of incorporation of the issuer or such
other documents;

{iv] Copy of the certificate of commencement of business of the
issuer or such nther documents;

(v} Eupiieﬁ of relevant approval of concerned Ministry/Government
Authority/Statutory Body/Bangladesh Bank/Local Authority, if
required; .

{vi) Copy of the feasibility report, in case of funding a new project;

(vii) Copy of resolution of Board of Directors'/competent authority of
the issuer authorizing the listing application;

(viii) List and information of all material contracts and agreements
entered into or exchanged with any party or any other financial
institutions; '

(ix) A declaration by the issuer confirming that the issuer has
complied with the relevant requirements of (11 T3, d5h8
(yan8 WY sy AL IMEA), provisions of other regulatory authority
and the securities laws for the public offering;

[x) Names of directors of the issuer/company along with directorship
of other issuers/companies listed with the Exchange;

(xi) Name of trustee and names & particulars of the members of
Board of Trustee;
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(xii)

(xiii)

[xiv]
Lxv)
(xvi)

{xvii)

[xviii]}

(ki)

{xx)
[xxi)

{(xxii)

- [xiif)

{xxiv)
()

(xotvi)

ol

Copy of cansent/approval letter for the sale of sccurities from
the Commission; '

Final prospectus/offer document approved by the Commission;

Copy of underwriting agreements along with declaration of capital
adequacy;

Audited financial statements for the last 5 (five) years or such
shorter period during which the issuer was in operation;
Statement showing the cost of project and means of finance
thereof; '

Copies of the permission/consent/no objection certificate from
the creditors or hankers or financial institutions for a second or
pari passu charge being created in favor of the trustees to the
proposed issue; '

Form for submission of undertakings and payment of fees as
prescribed {Annexure -3 under Schedule-A);

Copy of credit rating report;

Copies of the certificates of filing tax return of the current year

-by the issuer, its sponsors and directors;

A copy of trust deed vetted by/registered with the Commission
and guarantee agreements, if applicable;

History of servicing behavior on existing debt securities,
payment of due interest on due dates on term loans and /or debt
securities, if any;

Projected cash budget/cash flow statement for the period of
entire maturity of the debt security duly certified by
auditors/credit rating company;

Copies of all documents of mortgaged/lien property of the
issuer; :

Information about the pledged securities of directors of the
issuer; and

Any other documents/material contract and such other particulars
as may be required by the Exchange and/or by the Commission
from time to lime.
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~ IIl. UNDERTAKINGS

7. Undertakings:

f1} No listing of sccurities shall be permitled unless the Managing
Director/Chief Executive Officer (CEQ)/authorized persen(s) on
behalf of the issuer of securities has provided an undertaking
under a common seal and signature to abide by these Regulations.

(2) The Managing Director/CEQ/authorized person(s) of the issuer
on hehalf of the issuer shall further undertake:

(i) that the securities shall be quoted or listed at the discretion of
©  the Exchange;

~ (ii) that the Exchange shall not be bound by the request of the
' issuer of listed securities to remove its securities frem the
trading system of the Exchange;

(iii) that the Exchange shall be authorized and has the right, at any
time and without serving notice if it be deemed proper for
reasons to be recorded in writing, to suspend any securities from
the trading system of the Exchange for any reason which the
Exchange considers sufficient in public interest as determined
by the Exchange in a well-defined way;

(iv] . that any securities or units of mutual fund or collective
investment scheme may be de-listed by the Exchange in the
event of non-compliance and/or breach of undertaking given
under these Regulations; .

v} that all the securities of the same class listed on the Fxchange
shall be identical and shall have equal rights and privileges;

(vi) that the issucr of securities shall maintain its financial
statements in accordance with the requirements of the
Securities and Exchange Rules, 1987 as well as the provisions
of International Financial Reporting Standards (IFRS)/
International Accounting Standards (IAS) as adopted in
Bangladesh and audited the same as per requirements of
International Standards on Auditing (I1SA) as adopted in
Bangladesh;

(vii] that the issuer except the issuer of mutual fund or collective
investment scheme, if applicahle, shall comply with the
provisions of Corporate Governance Guidclines as prescribed
by the Commission from time to time;

i Aferawe 2038-205¢
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(vili) that the Exchange may require any information or document
of the issuer of any listed securities or any of its subsidiaries
- or its associates at any time in writing, if it deems necessary

for the public interest; and

{ix) In case of aforesaid undertakings are nnt-'applicable for specific
types of securities, the Exchange may require appropriate
forms of undertakings as applicable.

(3) In addition to the undertakings provided under sub-regulation (2),
the issuer of any listed securities other than the issuer of mutual
fund or collective investment scheme shall comply with the
following requirements:

(i) The issuer shall publish the purpose and status of utilization
of raising of capital through Initial Public Offering/Repeat
Public Offering/Rights Issue in the Directors’ Report until full

- utiliZation of the fund raised; and

(ii) The Issuer shall submit report on utilization of Initial Fublic
Offering/Repeat Public Offering/Rights Issue fund to the
Commission and the Exchange in the manner as specified by
the Commission, till full utilization of the fund raised.

IV. DIRECT LISTING

8. Direct Listing of Securities: Regulations of this chapter [Regulations B
to 13) shall be applicable for direct listing of unlisted or re-listing of
de-listed securities as specified by the Commission from time to time.

9. Requirements Concerning Capital and -Operation : The concerned
applicant—
(i) - shall have minimum paid up capital of Taka 300 (three hundred)
millien; . -

{ii) shall have no accumulated loss;

. (iii) shall be in commercial operation for at least immediate last
5 (five) years;

(iv] shall have profit in 3 (three) years out of the immediate last
5 [five] completed accounting/financial years with steady
growth pattern; ’

(v) isregularin holding of annual general meeting (AGM);
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(vi)

[wii)
(viii)

(ix)
®
(i)

(xii)
(xiii)

has not raised capital (excluding bonus issue) within preceding
2 (two) years;

has not issued the same class of securities in any manner other
than bonus issue within the preceding 2 (two) years of
submitting application of listing;

shall have positive net current assets (Current Assets less

Current Liabilities) at the end of immediate prﬂﬂn{!mg 3 (three)

accounting ffinancial years;

shall have net positive cash flows from its operating activities for
immediate preceding 3 (three) accounting/financial years;

shall cumpfy with the provisions of Corporate Governance
Guidelines as prescribed by the Commission from time to time;

any of its sp;;:-nsurs;‘directors is not a bank defaulter;
has been asslgned rating by a credit rating company;

has prepared its financial statements in accordance with the
requirements of the Securities and Exchange Rules, 1987 as well
as the provisions of International Financial Reporting 5tandards
(IFRS)/International Accounting Standards (JAS) as adopted
in Bangladesh and audited the same- as per requirements
of International Standards on Auditing (ISA] as adnpted in
Bangladesh.

10, - Direct Listing/Re-listing Procedures:

(1)

(2)

The company shall make application (Annexure-8B under Schedule-A)
to the Exchange alang with the copies of documents mentioned
under sub-regulation (2} with an application fee of Taka 50,000.00
(fifty thousand) only. The Company shall simultaneously Furnish
copies of application and documents to the Commission.

The company shall, among others, submit the copies of following
documents duly attested by the Managing Director/Chief Executive
Officer/authorized person :—

(a) Memorandum of Association and Arficles of Association
certified by Registrar of Joint Stock Companies and Firms.

(k) A brief profile of the company, including brief particulars of
existing sponsor directors of the company.
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(d)
(e)

(0

(8)

(h)

)]

(k)

0]

(m]-

(o)

(p)

(a)

Certificate of incorporation and certificate of commencement
of business certified by Registrar of Joint Stock Companics
and Firms.

Audited financial statements for the last five years.

Members/shareholders list together with their sharcholding
positon.

Return of allotment of shares certified by the Registrar of
Joint Stock Companies and Firms.

Existing material agreements, including deed of mortgage, if
any. '

Status aflnan,_including information concerning loan default,
if any, of the company.

VAT Registration and Taxpayer’s identification numbers.

Due diligence certificate from the directors as per format
prescribed by the Exchange [Annexure-9 under Schedule-A).

No objection certificate from the primary regulator, lending
bank(s)/financial institutions of the company, where
applicable,

Form for submission of undertaking and payment of fees as
prescribed (Annexure -3 under Schedule-A).

Relevant resolution(s) of the shareholders in the gencral
meeting of the company and the Board of Directors’

- resolution, if so authorized, for the purpose of listing with the

Exchange.

Credit rating report issued by the credit rating company
registered with the Commission having minimum investment
grade of Singlé "A” or Equivalent Rating in the long term and
“§T-2" or Equivalent Rating in the Short term.

Information document as per format prescribed by the
Exchange (Annexure-10 under Schedule-A).

Individual unconditional undertaking (on non-judicial stamp
paper) by the sponsor/director (Annexure-11 of Schedule-
A).

) T efer@ams 2058-305¢
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[3) Upen receipt of the application, the Exchange shall examine and
inform the issuer within 15 (fifteen) days from the receipt of the
apphication, with a copy to the Commission, to remove the
deliciencies, if any, within 30 (thirty) days from the date of receipt
from the Exchange.

(4) The Exchange shall list the shares, within 15 (fifteen) working
days of fulfillment of all requirements by the issuer, following the
procedures as mentioned in this regulation, under intimation to
the Commission.

(5) In case of failure to fulfill the requirements by the applicant, the
Exchange shall reject the application for listing showing reasons
thereof, under intimation to the Commission, within 60 (sixty) -
days from the date of application.

(6) All communication subsequent to the listing application shall be
intimated to the Commission by the issuer and the Exchange.

11. Publication of Information Document or Public Offer Document :
The issuer shall publish an information document or a public offer
document, as the case may be, to be prepared as per reguirements of
these Regulations duly signed on each page by its Chief Executive
Officer or Managing Director, Chief Financial Officer, Company Secretary
and Issue Manager in at least two widely circulated national dailies
(anc in Bangla and the other in English) minimum 7 (seven) days before
commencement of trading upon listing by the Exchange. The full
information document or public offer document shall, however, be posted
on the web site of the Commission, the Exchange and the issuer. The
Chairman, Directors and the Chief Executive Officer or Managing Director
of the issuer shall sign a declaration as prescribed (Annexure-12 under
Schedule-A). The Chief Executive Officer or Managing Director of the
Issue Manager shall also sign a declaration as prescribed (Annexure-13

under Schedule-A).

12. Disposal of Share:

{1) Existing shareholders of the company shall sell their share
through the Exchange upon listing.

(2) No sponsors or directors of the company shall, subject to
compliance of other provisions in respect of sharcholding, sell
more than 50% of his existing shareheldings until the company
holds the annual general meeting after completion of one full
accounting year of the company upon listing with the Exchange.

T fstame 2058-205¢ R0V




ey TGO (TEG, SWhefd, TES 38, 203¢

Provided that the sponsors or directors shall, subject to
compliance of other provisions in respect of sharcholding, offer
for sell at least 25 (twenty five) percent of the shareholdings in
the company within 30 (thirty) trading days from the date of
comimencing the normal trading, i.e. after the price of the listed
share is discovered in the following process:.

a) Trading of respective shares shall be held in spot market up
to 12:00 noon for first two market days;

b) First' 30 (thirty) minutes of first trading day shall be
considered as price building period and thereafter, from 31

(thirty first) minute designated selling broker shall place sell
offer at touchline price/best available market price;

¢] Trading shall'rqmain closed in the third day to allow the
market to distribute the shares in the first two days of
trading;

d) No general investor including institutional investor shall be
allowed to sell shares in the first two trading days;

e] Normal settlement system of public board (T+2} shall be
applicable from the 4% (fourth) trading day.

f)  Order to buy/sell for more than 1000 shares in one order
will not be eotertained for the first five trading days.

13. Others:

(1) The sponsors or directors shall be restricted from buying shares
for 1 {one) year from the date of direct listing or re-listing.

{2} The selling broker of the sponsors or directors shall report to the
Exchange the total number of shares sold every day along with the
cumulative quantity of shares sold and the quantity of unsold
shares until completion of sale of the said targeted 25 (twenty
five) percent shareholdings.

(3) Afer completion of targeted sales, the selling broker shall submit
a detailed report to the Exchange within 3 (three) working days.

- (4} Provisions of trading and settlement of transactions of the
Exchange shall be applicable in respect of the securities listed
under. these Regulations subject to provision of regulation 12(2)
above.
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V. POST LISTING CONTINUOUS COMPLIANCES

14. Preparation of Financial Statements : The financial statements
{annual/guarterly) of the issuer of listed security shall be prepared in
accordance with the Securiries and Exchange Rules, 1987 as well as the
provisions of International Fidancial Reporling Standards [[FRS)/
International Accounting Standards (I1AS) as adopted in Bangladesh, as
the case may be, unless otherwise any specifications specified in the
referred Rules related to [ssue or lssuer of securities.

15. Auditing of Financial Statements:

1)
(2]
(3

(4)

(5]

(6)

The issuer of listed securities shall get its financial statements
audited by any firm of chartered accountants which is in the panel
of the Commission.

The issuer of listed securities shall not appoint any firm of chartered
accountants as its statutory auditors for a consecutive period
excecding three years.

The auditor/audit firm shall not alse be eligible for performing the
auditing of financial statements of the issuer of listed securities for
a consecutive period exceeding three years.

The chartered accountant/auditor/partner of an audit firm shall
make the audit report in accordance with the International Standards
on Auditing applicable in Bangladesh ensuring the provisions of
the GFFIRT WEA, Mpu8 (She8 M M # =EA)- securities laws and
other relevant laws.

The chartered accountant/auditor /partner of the audit firm shall
have to follow/ensure the compliance with the provisions/
professionalisms/practices/ethics of International Standards on
Auditing (ISA) applicable in Bangladesh and Bangladesh Auditing
Practice Statements (BAPS) as well a5 Rangladesh Standards on
Auditing, Assurance, and Ethics Pronouncements in conduction of
auditing and issuing audit report.

The issuer of listed securities shall not get its financial statements

audited by any firm of chartered accountants or auditor which or -

who is convicted for any securities or exchange ar financial
related offence under any law or which ar who has been declared
ineligible by the Commission for acting as auditor of any issucr
under sub-rule {3B] of rule 12 of the Securities and Exchange
Rules, 1987. =
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16. Adoption of Quarterly Financial Statements:

{1} The issucr of listed securities shall notify the Exchange and the
‘Commission in advance the date and time of its board of directors'
or board of trustee’s for fund meeting specially called for
cansideration/adoption of its quarterly financial statements and
for declaration of any entitlement (interim dividend) for the
sharsholders or unithalders of the fund befare 3 (three) working
days of holding such meeling:

Provided that no stock/bonus entitiernent shall be declared
as interim dividend:

Provided further that the board of directors or board of
trustee's for fund may from lime to time pay to the securities
holder such interim dividend(s) as appear to the board of
directors or board of trustee’s for fund to be justified by the
profits of the issuer, N

(2] The board of directars of the issuer of listed securities or board of
trustee for fund, while considering/adopling any quarterly financial
statements shall, in the same hoard meeting, declare the net asset
value {NAV) per share, earnings per share (EPS) and net operating
cash flow per share (NOCFPS) and if take any decisions with
regard to recommending interim dividend for the shareholders or
unithelders of the fund on the basis of said financial statements,
declare the shareholders or unithalders of the fund who shall be
entitled to such dividend:

Provided that the decision about recommending dividend
and entitlernent for such dividend cannot be changed:
A

Provided further that the issuer shall, among others, disclose
comparative net asset value {NAV) per share, earnings per share
(EPS) and net operating cash flaw per share (NOCFPS) in respect
of the previous period for such NAV per share, EPS and NOCFPS as
declared for the current period's financial statements.

17. Submission of Quarterly Financial Statements:
(1) The issuer of listed securities excepting the life insurance company
- shall, within 45 (forty five) days of cnd of the first quarter (Q1} of
the financial year, submit guarterly financial statements (audited/
un-audited] to the Exchange and the Commission, and publish the
same in at least two widely circulated national dailies, one in
Bangla and the other in English. In case of significant deviation in
any parameter between the quarterly periods, the issuer of listed
securities shall provide reasons there for:
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Pravided that life insurance company shall, within 90
(ninety] duys of end of Q1 of the financial year, submit quarterly
financial statements (audited/un-audited) to the Exchange and
the Commissien, and publish them in the same manner as above.

(2) The issuer of listed securities shall, within one month of end of the
second quarter (Q2) of the financial year, submit guarterly
financial statements (audiled/un-audited) to the Exchange and
the Commission, and publish the same in at least two widely
circulated national dailics, one in Bangla and the other in English.
In case of significant deviation in any parameter hetween the
guarterly perinds, the issuer of listed securities shall provide
reasons there for, '

(3] The issuer of listed securities shall, within one month of end of the
third quarter ()3} of the financial year, submit quarterly financial
statements (audited /un-audited] Lo the Exchange and the
Commission, and publish ‘the same in at least two widely
circulated national dailies, one in Bangla and the other in English.
In case of significant deviativn in any parameter between the
guarterly periods the issuer of listed securities shall provide
reasons there for, '

(4) In the event of delay in submission of quarterly financial
statements, the issuer of listed securities shall pay penalty of Taka
S000.00 (five thousand) per day to the Exchange.

18. Submission of Annual Financial Statements and Other Reports:

{1) Annual financial statements of a listed securitics except mutual
fund shal! be audited within one hundred and twenty days from
the date on which the issuer’s financial year ends and a copy of
such audited financial statements shall be submitted to the
Commission and the Stock Exchange within fourteen days thereof:

Frovided that all listed mutual funds or collective investment
schemes shall subrmit annual financial statements and also the
quarterly portfolio statements and the weekly staternents of net asset .
value [NAV) to the Commission and the Exchange simultaneously
and publish the same in the same manner specified as per
TraBlTe « ey Ty (Rggae @) i, 2o,

(2) In the event of delay in submission of annual audited financial

statements, the issuer of listed srcurities shall pay penalty of Taka
5000.00 (five thousand) per day to the Rxchange,
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1%, Adoption of Annual Audited Financial Statements:

(11 The issuer of listed securities shall notify the Exchange and the
Commissicen in advance the date and time of its board of directors’
or board of trustee’s for fund meeting specially cailed for
consideration/adoption of its annual audited financial statements
and for declaration of any entitlement for the shareholders/funit
holders before 7 (seven) days of holding such meeting.

{2) The Board of Directors of the issuer of listed securities, whilc
considering/adopting annual audited financial statements shall, in
the same Board of Directors’ meeting, declare the Net Asset Value
(NAV) per share, Earning Per Share (EPS) and Net Operating Cash
Flow Per Share [NOCFPPS) and also fix the date of the relevant
annual general meeting and take specific decisions with regard
to (a) recommending or not recommending dividend for the
shareholders on the basis of said financial statements; and
{k) the sharcholders who shall be entitled to such dividend, if
recamimended;

Provided that the decision about recommending or not
recommending dividend and entitlement for such dividend, if
recommended, cannot be changed prior to holding of the annual
general mecting:

Provided further that ne divided shall be paid other than out
of profits of the year or any other ulldistrifbuted profits:

Provided further that mutual fund shall adopt annual
financial statements by the Board of Trustee and declare the
dividend in the same manner specified as per Hf*eRlE ¢ 9HHa
wfires (FiBpute =w) fafqme, 2oed:

Provided further that the issuer shall, among others, disclose
comparative net asset value (NAV) per share, carnings per share
(EPS) and net operating cash flow per share (NOCFPS) in respect
of the previous year for such NAV per share, EPS and NOCFPS as
declared for the current year's financial statements.

20. Authentication of Financial Statements:

(1) Any un-audited financial statements of the issuer of listed

securities shall be authenticated on behalf of the Board of

" Directors/Trustee signed by the Chief Executive Officer /Managing

Directur, at least two Directors including Chairman, Chief

Financial Officer/Head of Finance & Accounts and the Company

Secretary/Compliance Officer of the fuhd manager until and
unless otherwise required by applicable primacy regulators.
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(2) Any audited financial statements of the issuer of listed securities
shall be authenticated as per the provisions of the (@8 @rga,
35hB8 (HbBB ATTH b 1L W) and requirement of the Commission as
well as requirement of primary regulator of the issuer, if any.

Z1. Posting of Financial Statements in the Website: The issuer of listed
securities shall make available the detailed financial statements
(annual/quarterly) in its website as well as to make available the same
in.the website of the Exchange through link arrangement and in case of
quarterly financial statements, to include the following Para in bold
letters at the end of the quarterly financial statements published in the
newspapers:

“The detail of the published quarterly financial statements is available in
the website of the issuer of securities. The address of the website is......."

22. Submission of Annual Report:

(1) The issuer of listed securities shall furnish copy -of annual report,
[together with all relevant annual audited financial statements,
report/certificate on compliance of corporate pgovernance

. guidelines issued by the Commission & Directors' Report, etc.] to
the shareholders at least fourteen days before the general meeting
of the shareholders of the issuer at which the report is to be laid
before them and shall simultaneously furnish 30 (thirty) copies of
such report to the Exchange and to the Commission.

{(2) In the eventof delay in submission of annual report, the issuer of
listed securities shall pay penalty of Taka 500.00 (fve hundred)
per day to the Exchange.

23. Fixation of Record Date: Any intention to fix a book-closure period or
record date, as the case may be and the reason thereof shall be notified
to the Exchange with a minimum required notice period. The required
notice period shall be at least 14 (fourteen) market days but not
exceeding 30 (thirty) market days from the date of the concerned
Board Directors’ meeting/Trustees’ meeting under any circumstances:

Provided that record date shall be a market day of the Exchange:

Provided further that the record date shall not be changed in any
circumstances: : -

Provided further that if the record date falls in any public holiday,
-the first market/trading day subseguent to such holiday shall be the
record date.
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24,  Annual General Héeﬁng:

{1] Annual general meeting (AGM) shall be held by the issuer of listed
equity securities within 45 (forty five) working days from the record
date or comimencement of book closure period, as the case may he.

{(2) The issuer of listed equity securities shall hold their annual
general meeting in each year of the hregnrlan Calendar and the
issuer shall hold discussions in its annual general meeting strictly
in conformity with the provisions of the (S™1l W%, Y558 (San8
TR b AL AEA):

Provided that no benefit in cash or kind, other than in the
- form of cash dividend or stock dividend, shall be paid to the
helders of equity securities.

{3) The Annual General Meeting (AGM) shall be held within the city,
town or locality in which the registered office of the company
situated:

Provided that the Commission may, in special circumstances,
upon application of the company, permit for holding of such AGM
at any other place.

25, Notice of General Meeting : The company shall send all notices of
Annual General Meeting (AGM)/Extraordinary General Meeting (EGM]
to the Exchange and simultaneously to the shareholders at least 14
(fourteen) days prior to AGM and 21 (twenty one days) prior to EGM.
Any resolutions taken therein shall be sent to the Exchange within half
an hour if such resolutions contain any price sensitive information.

26. Submission of Andio Visual Recording : The issuer of listed equity
securities shall make continuous and uninterrupted - audio visual
rect:-rdmg of the entire proceedings of its general meeting (AGM/EGM)
or any meeting called by the Board of Trustee for fund with the unit
holders and shall furnish a copy of the same in unedited form within
the shortest possiblé time but not later than three working days from
the date of holding of the said general meeting (AGM/EGM] to the
Exchange and to the Commission.

27. Attendance, Minutes and Filings: The issuer shall furnish copics of
attendance of shareholders/unit holders and minutes of its general
meeting (AGM/EGM) or any meeting called by the Board of Trustee to
the Exchange and to the Commission within 14 days of holding of such
general meeting.

%
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28. Payment of Dividefid:

(1) The issuer of listed securities shall, within 30 {thirty) days of
declaration or approval, as the casc may be, based on the written

aption coliected from the secuntles holder concerned, pay off the
dividend,-

{a) through transfer of cash dividend to the bank of the
securities holder for depositing into the securities holder's
account:

Frovided that, the securities holder will bear the
applicable service charge, if any, of the securities holder's
banker, and also that the issuer shall simultancously issue a
letter of intimation to the securities holder containing
among others, the amount of tax deducted at source, if any,
the date and amount remitted with details of the bank
through and to which bank such remittance has been
effected; or through issuance of cash dividend warrant in the
name and address of the securities holder concerned as
provided in the beneficial owner's [B0O) accourt set up in
case of dematerialized securities, or as provided by the
securities holder in case of paper securities;

{b) through transfer of stock dividend into the beneficial owner's
{BO) account of the shareholder in case of dematerialized
share, or through issuance and delivery of the share
certificate to the shareholder in case of paper share.

(2) An issuer of listed securities, which makes a default in complying
with the provision. of sub-regulation (1), respective director/
officer shall be jointly and severally liable to pay to the Exchange a
penalty of Taka 5,000.00 (five thousand) ﬂn]y for every day during
the default conrtinues:

Provided that the Exchange shali nutify the fact of such
default and the name of defaulting issuer by notice or through
online news of the Exchange:

Provided further that any action under thls sub regulation (2)
shall be without prejudice to the action or steps taken by any
other person or authority.

29 Dividend Compliance Report: The issuer of listed securities shall suhmlt

a compliance report to the Exchange and to the Commission in the

format prescribed by the Commission in respect of dividend payment
within 7 [seven) working days. - -
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30. Dividend Excluding Simnsnrs and/or leectnrf:

(1) [If the board of directors of the issuer recommends dividend for
the securities holders, excluding the sponsors andfor directors,
the board of directors, in its same meeting, shall also declare, as
price sensitive information, the quantity of securities held by the
said sponsors and/or directors who will not be entitled to such
recommended dividend and the amount payable to the general
securities hoiders as dividend.

(2) The said sponsors and/or directors who will not be entitled to the
recornmended dividend, as mentioned at sub-regulation (1) above,
shall be barred from disposing of their securities through the
Exchange during the period from the date of holding concerned
board of directors’ meeting to the date of holding of concerned
general meeting.

31. Disclosure on Partial or Non-distribution of Profit as Dividend :
The issuer of listed securities shall, among others, specifically and clearly
mention the following in its resolutions of every annual general meeting:

(i) the reasons, if any, for partial or non-distribution of profit, as the
case may be, to the shareholders as dividend; and

(ii) the issuer's plan (with schedule) for utilization of the undistributed
profits, if there be any: '

Provided that the board of directors shall submit a detailed
report on utilization position of clause (i} above in the next
annual general meeting of the issuer for shareholders’
consideration:

Provided further that the aforesaid condition shall not apply

- in respect of an issuer which would recommend at least 10%

dividend on the face valuefpaid-up capital for the relevant
financial year. '

32. Pending Annual General Meeting (AGM] : In case of any litigation
with regard to the pending AGM(s), the issuer of listed equity securities
shall not declare any dividend or rights offer until the matter is
resolved by the competent Court. '

33. Disclosure of Price Sensitive Information:

The issuer of listed securities shall make full disclosure of all decisions,
may mean price sensitive information, as defined in the Ff¥ERb= a

Ese T (e @ Wiiweed) fafme, sede or any other rules

or regulations:
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_ Provided that the issuer of listed securities shall make
_written report (signed by Chairman or Managing Director/Chief
Executive Officer or Company Secretary) of its price sensitive
information within thirty minutes of the decision on such
information to the Exchange and the Commission by fax, through
electronic communication and by special méssengcr or by courier
service as the case may he and immediately ensure publication of
such information/decision in two widely circulated daily
newspapers, one in Bangla and the other in English:

Provided further that the board of directors of the issuer of
listed securities shall hold the board of directors’ mecting
involving price sensitive decision either after the trading hour or
on a holiday.

34. Declaration of Sponsors or Directors for Buying and Selling of
Securities: :

{1) FEvery sponsor or director of an issuer of listed securities shall
simultaneously submit a written report to the Exchange and to the
Commission about his intension to buy or sell or otherwise
dispose of the securities of the issuer held by him in that issuer in
the prescribed format (Annexure-1 under Schedule-B) along with
his declaration. The Exchange shall disseminate such declaration
of sponsors or directors through the trading system of the

Exchange. L ;

{(2) Every placement holder of an issuer of listed securities shall
simultaneously submit a written report to the Exchange and to the
Commission about his intension to sell or otherwise dispose of the
securities held by him in that issuer in the prescribed format
(Annexure-2 under Schedule-B) along with his declaration.

35. Submission of Statement of Monthly Shareholding Pesition and
Free Float Reporting: :

(1) The issuer of listed equity securities shall submit the statement of
shareholding position (shareholding of Speonsor/Director and
shareholders who hold 10% or more] in the prescribed format
(Annexure-3 under Schedule-B) of previous month within tenth
day of each month of English Calendar to the Exchange and to the
Commission,

%
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(2] The issuer of 1isted_f5em:rilies shall submit the statement of
shareholding/unithelding  pesition  and  frec-float reporting
showing the sharcholding /unitholding positien of, among others,
cach sponsor/director, foreigner, institution and sharehalder who
hold 5% or more'in the prescribed format fAnnexure-4 (sharchalding/
unitholding) under Schedule- and Annexure-5 (Frec-float) under
Schedule-B) within seventh day of ecach month of English
Calendar to the Fxchange.

36. Compliance of Corporate Governance Guidelines:

(1} The issuer of listed equity securities sball comply with all the
provisions of Corporate Governance Guidelines issucd by the
Commission from time to time;

(2) The issuer of listed equity securities shall include the compliance
certificdte on compliance of conditions of Corporate Governance
Guidelines in the Annual Repaort; and

(3) The directors of the issuer of listed equity securities shall state, in
accordance with the annexure attached with the Corporate
Governance Guidelines, in the dircctors’ report whelher the issuer
has complied with these conditions.

37. Reporting on Financial Statements, Corporate Governance and
other Reports of Listed Securities:

(1] The Exchange shall review the financial statements (quarterly/- -

annual), the annual reports and the reports on compliance of
corparate governance of the listed securities within thirty days of
receiving such financial statements and reports:

Provided that the Exchange shall also review the guarterly
portfolio statements submitted by the listed mutual funds or collective
investment schemes as per the provisions of regulation ‘18, within
thirty days of recciving such reports.

(2) Without prejudice to the provisions of sub-repulation (1), every
issuer of listed securities and its directors, officers, auditors or
authorized persons thereol shall furnish such documents,
information, clarification or explanation relating to its financial
statemcnts, annual report, report on corporate governance, and
portfolio statements of mutual funds or collective investment
schemes as the Exchange may require with intimation to the
Commission, at any time, by request in writing:

T Aferawe 2058-205¢
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Pr wided thar the issuer of listed securities and its directors,
officers, auditors or authorized poersons shall be allowed at least
seven days' time for furnishing such documents, information,
clarification or explanation to the Exchange .

(3) The Exchange shall submit a report in each month to the
Commission within tenth day of next month of the reporting
month of the Gregorian Calendar -incorporating its findings or
recommendations on anomalies/non-compliances that observed
from the financial statements, anoual reports, compliance reports
on corporate goverfance of listed companies-and quarterly
portfolio statements of listed mutual funds:

Provided that the Fxchange shall make such report/finding/
recommendation after due consideration of the issuer's and its
directors, officers, auditors’ or authorized person’s information,
documents, clarification or explanation on such anomalies or non-
compliances.

38, Material Change/Information: Evcry issuer of listed securities shall
natify the Exchange and the Commission within such time determined
by the Exchange about any material change/information as defined
under regulatian 2{1) (1] of these Repulations.

39. Face/Par Value of Equity Securities: Unless otherwise prescribed by
the Commission, face/par value of any equity securities and mutual
funds listed or to be listed with the Exchange shail be Taka 10.00 {ten)
only.

40. Cateporization of Securitics: No issuer of listed securities shall create
any category/classification whatsoever on fully paid securities. All
securities listed with the Exchange shall be freely transferable unless
any charge or lien is created with the consent of the owner of
securities, or locked in under any applicable laws. No issuer of the
securities shall have the authority to impose any restriction on
transferability on its fully paid up securities.

41, e-Filing of Information/Documents, etc.: The information/documents,
etc. are required to submit/file under these Regulations shall be filed in
'prescribed electronic format to the Commission and to the Exchange as
and when required by the Comnission or the Exchange.
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VI. LISTING AND ANNUAL FEES, ETC.
42, Listing and Annnal Fees, etce.:
(1} An issuer shall pay to the Exchange an initial listing fee at the
following rates: :
a)  Listing fee for ordinary shares:
(il Upto Taka 10 crore of paid-up capital @0.25%
(ii) Above Taka 10 crore of paid-up capital @0.15%
b)  Listing fee for preferred shares and fixed income securities:
(i} Upto Taka 10 crore of size of the issue @0.25%
(ii] - Above Taka 10 crore of size of the issue @0.15%
¢] Listing fee for mutual funds and other funds:
’ (i) Up to Taka 10 crore of size of the fund @0.25%
o (iiy  Above Taka 10 crore of size of the fund @0.15%
Howcver, the total initial listing fee shall be minimum of Taka

50,000.00 (fifty thousand) and maximum of Taka 10,000,000.00 (ten
million) for each of the categories as mentioned above.

(2) Whenever an issuer increases the number of securities listed with
the Exchange, shall pay the Exchange a fee at the same rate as
provided in sub-regulation (1) above for the additional securities
to be listed. :

(3) Every issuer of listed securities shall pay annual listing fee to the
cxchange within 31st March of every Gregorian calendar year at
the following rates:

a] Annual listing fee for ordinary shares:
{i} Upto Taka 100 crore of paid-up capital @ 0.05%
(i) Above Taka 100 crore of paid-up capital @ 0.02%

b) Annual listing fee for preferred shares and fixed incomo
securities:

(i) Upto Taka 100 crore of size of the issue @ 0.05%

(ii) Above Taka 100 crore of size of the issue @ 0.02%
¢} Annual listing fee for mutual fund and other funds:

(i] Up to Taka 100 crore of size of the fund @ 0.05%

(ii) Above Taka 100 crore of size of the fund @ 0.02%

However, the total annual listing fee shall be minimum Taka
50,000.00 (fifty thousand) and maximum Taka 6,00,000.00 (six
lac) for each of the categories as mentioned above.
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{4) Failure to pay the annual listing fee by 31st March, shall make the
issuer liable to pay a surcharge at the rate of 1.5 percent {one and
a haif percent} per month or part thereof, until payment is made.
However, if reasonable grounds are adduced for nonpayment or
delayed payment of annual fee, the Exchange may, reduce or
waive the surcharge liability.

(5] An issuer while submitting a draft prospectus to the Exchange
shall, in addition to other fees, pay a sum of Taka 50,000.00 (fifty
thousand} as draft prospectus scrutiny fee, which is non-
refundable in any case.

(6) I an issuer of listed securities intends to change its name, it shall
pay to the Exchange a fee of Taka 50,000.00 (fifty thousand} prior
to such name change. ' i :

43. Mode of Payment: .

{1) The issuer of listed securities shall pay all dues by way of BEFTN
ar payment orders or demand drafts issued in .favour of
"Chittagong Stock Exchange Limited”.

{2] Without prejudice to the action against the issuer which the
Exchange may take under these Regulations in the event of default
in payment of dues, nothing shall prevent the Exchange from
recovering such dues through posting defauiter(s) names on the
online trading system of the Exchange or by invoking the process
of law obtaining order of the Commission or of a competent Court

44, Website:

{1) The issuer shall have an official website linked with the website of
the Exchange. The issuer shall keep the website functional from
the date of application of listing.

(2) The website of the issuer of listed securities shall contain, among
others, the following basic information from the date of
application of listing :

{a) Affairs of the issuer along with details of its business;
(b) Profilé along with the photographs of Board of Directors/

Board of Trustee and top management of the issuer/trustee/
asset manager;

(] Detailed information on quarterly financial statements (at
least last six quarterly financial statements) and annual
audited financial statements (including five years annual
audited financial statements before its listing);
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. fd) The latest Directors’ Report;
(e} All price sensitive information;

(f) Details of shareholding (segregate with Sponsors/directors,
Institutions and General Shareholders and percentage of
holding);

{g) Details of shareholdings position of sponsors/directors, trading
of shares, declaration and status report of buy/sale by them;

(h) Status of compliﬁnce with the corporate governance
guidelines; and

(il Contact number (Fax, e-mail & telephone) of the officials of
Investors’ Relation Department.

45. False and Misleading Information: No issuer of listed securities or
its directors, sponsars and officers or members of Trustee Board or
directors, sponsors and officers of asset manager, Auditors of the
issuers shall, in any document, paper, financial statements, informatiun
or explanation which he is, by or under these regulations, required Lo
furnish or in any application made under these regulations, make any
statement or give any information which he knows or has reasonable
cause to believe to be false or incorrect or misleading or motivated in
any material particular.

46, Membership Certificate with Bangladesh Association of Publicly
Listed Companies (BAPLC): The issuer of listed securities shall submit -
a copy of membership certificate of Bangladesh Association of Publicly
Listed Companies {BAPLL) to the Exchange:

Provided that the issuer shall also submit such certificate with
renewal thereof to the Exchange in every year along with the Annual
Report. ! :

47, Transaction/Transfer of Listed Securities: (1) Transaction of all
securities listed with the Exchange shall be made through the trading
systém of the Exchange: '

Provided that in case of transfer of securities by the securitics
holders in the following circumstances may be made outside the
trading system of the Exchange:

‘(a) Transfer of securities by way of gift among the family
members ie. spouse, son, daughter, father, mother, brother
and sister; '

%
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(b) Transfer of securities for execution of a Court order;

(¢} Acquisition of securities in consideration of other than cash;
and

{d} Transfer of shares in case of confiscation/loan default.

(2) In case of transfer of securities outside the trading system of the
Fxchange, the transferor shall make an application as prescribed
[Annexure-6 under Schedule-B or Annexure-7 under Schedule-B)
to the Exchange along with required documents.

(3} The Exchange shall approve the transfer within 15 (fifteen)
working days upon Filfillment of all the requirements by the
applicant.

(4] Any approval accorded under this regulation shall be executed
within 30 (thirty) working days and the transferor shall submit a
confirmation report thereof to the Exchange within 7 (seven) days
of such execution. '

(5) A service charge to the extent of 0.05% on the closing price of the
securities to be transferred or Taka 50.00 (fifty) whichever is
higher shall be payable to the Exchange for each transfer, and that
the closing price of the securities prevailing on the day of approval

accorded by the Exchange shall be taken as the price of the

securities for the purpose of such service charge, .

48, Response to Queries of the Exchange: The issuer of listed securities
shall response, by explaining its position, to the queries of the
Exchange on unusual movement in price and volume of such securities
as the Exchange may require, at any time, by request in writing with
intimation to the Commission. '

Vil. HALT, SUSPENSION AND DE-LISTING
49, Halt of Trading:

When any unusual market action occurs for a listed security and reported to
the Chief RE.g.ulatﬂI'}F Officer of the Exchange and if the action appears to be
attributable to a rumor or report or material information that has not been
publicly disseminated or any other manipulation, the issuer security may be
requested to take appropriate corrective action and it may be advisable 1o
halt trading until such action has been taken of for a period the Exchange
deems appropriate.

B
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50. Suspensions of Trading:

(1) The Exchange may suspend-trading of any listed securities in the
event of contravention of any provisions of these Regulations by
the concerned issuer or if the exchange have reason to believe that
not all material information is available to the public for efficient
price discovery; ;

(2) The suspension under the sub-repulation (1] shall be
communicated to the concerned issuer and the Commission and
notify publicly through the trading system and website of the
Exchange within 5 (five) minutes of taking such decision;

{3) An order under sub-regulation {1) shall remain in force for a
period.of thirty days which the Exchange may extend for further
. periods not exceeding fifteen days at any time; and

(4) No securities which have been suspended shall be restored and
re-quoted until the issuer rectifies the causes of suspension and
receives the assent of the Exchange for such restoration.

51. De-listing of Securities:

{1} Any listed securities may be de-listed for any of the following
reasons :-= '

(a) if the issuer has failed to declare dividend (cash/stock) for a
period of five years from the date of declaration of last
dividend or the date of listing with the Exchange;

(b} ifthe issuer has failed to hold its Annual General Meeting for
a consecutive period of three years;

(c} if the issuer has gone into liquidation either voluntarily or
under court order or has stopped its commercial operation/
production/exploration for a period of consecutive three
years;

(d) if the issuer has failed to pay the annual listing fees as
. prescribed in these regulations or any other dues payable to
the Exchange for a period of 3 years; and

{e) if the Commission or the Exchange issues any order to de-list
the securities for non-compliances of any provision of these
Regulations or any other securities laws in force.
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(2] Instead of suspending trade of any listed securities instantly upon
closure of operation of the issuer, the Exchange shall regularly
disseminate on the trading monitor to the effect that if the
situation of the issuer which failed to hold its Annual General
Meeting(s) and issue Annual Repart{s},_eind_simultaneously the
operation of the issuer remains closed for more than six months,
is not improved within the next six months from the 1st date of
such dissemination, the Exchange shall de-list the securities upon
completion of the said six months of dissemination.

(3) No securities will be de-listed unless such the issuer has been
given an opportunity of being heard.

52. Voluntary De-listing:

(1) Anissuer of listed seccurities may apply for voluntary de-listing ifit
fulfills any of the following criteria subject to compliance with the
provision under sub-regulation (2]:

fa) Na trade of its securitics at the Exchange during last one
year; or

(b} If the shareholdings of the sponsors and directors exceeds
90% of the total paid-up capital; or

(¢} If any non-listed company acquires;/holds more than 90% of
. paid-up capital of the issucr of listed securities.

(2) No issuer of listed securities shall apply for voluntary delisting in
the following cases: '

(a) Unless a period of five years has elapsed since the listing of
that securities on the exchange; or

(b) If any sponsor/director or other person is engaged in any act
or practice that is fraudulent, deceptive or manipulative in
connection with any securities laws; or

{c) If any litigation or action pending against the issucr
pertaining to its activities in the securities market.

(3) The issuer of listed securities which desired for voluntary de-
listing of its securities shall-

(a) obtain resolution of board of directors of the issuer;

{b) disseminate the decision of board of directors as Price
Sensitive Information;
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{c) prepare a scheme of voluntary de-listing  to buy all the
shares held by other than sponsors/directors and persans
whn want to hold the securities after delisting through
appointing a Merchant Banker;

(d) approve the scheme by the shargholders in its General
Meeting with cansent of 3/4% majority; and

(e} submit application in prescribed format (Annexure-1 under
Schedule-C) Lo the Exchange

(4) The offer price of the securities under voluntary de-listing shall be
higher of any of the followings:

[a) Lasttrade price; ar
(b) Weighted average price of last 6 (six) months; or

([c) Net Asset Value {NAV) per share as per the latest financial
statements:

Provided that the -offer price may be more than the
aforementioned price, if the same is mentioned in the voluntary
de-listing scheme and which is approved by the shareholders in
the genceral meeting:

Provided further that the entire process of buying securities
shall be completed through a Merchant Banker.

(5] The issuer of listed securities shall make public announcement for
voluntary de-listing in the following ways:

(a) The public announcement shall be published through a
Merchant Banker registered with or licensed by the
Commission;

(b} No issuer shall appoint any person as a Merchant Banker if
such person is a related party to the issuer;

(¢} The public announcement shall be published by the issuer in
two widely circulated national daily newspapers {one in
Bangla and the other in English) within the time specificd in
this regulation;

{d) The public announcement shall be published within threc
working days of taking decision or agreement with Merchant
RBanker whichever comes earlicr;.

(¢} The public announcement shall contain all material
information  including  the information as specified
(Annexure-2 under Schedule-C) and shall not contain any
fatse or misleading statement;
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(f] T' . public announcement shall also specify a date, not later
than chirty warking days from the date of the public
announcement, which shall be the ‘cut-off date” for
determining the names of sharehaolders to whom the letter of
offer shall he sent; and

{g) The issuer and the Merchant Banker shall he responsible for
ensuring compliance with the provisions of the regulation 52
of these Begulations.

{6} The issuer shall maintain an escrow account for voluntary de-
listing purpnse complyving with the foliowing provisions:

(a) Before making the public announcement under sub-regulation
(5}, the sponsors/directors shall open an cscrow account
with a scheduled bank and deposit therein the total estimated
amount of consideration in cash calculated on the basis of
offer price and number of shares outstanding with public
shareholders; '

(b] The amount deposited with the escrow account shall not be
used other than purchasing of shares outstanding with public
sharcholders;

{c] The sponsors/directors shall authorize the Merchant Ranker
to instruct the bank {or making payment against purchasing
of shares outstanding with public shareholders;

(d} The sponsors/directors or authorized Merchant Ranker, as
the case may be, shall make payment from the escrow
account to the public shareholders against their securities
within 5 [five) days of selling thereof; and

(6] The escrow account shall not be closed until 100% {one
hundred percent) completion of purchasing of securities
from the shareholders other than spensors/directars.

(7] The letter of offer for buying of securitics shall be disseminated in
the following manner;

(a] The letter of offer for purchasing of sccurities shall contain
all the disclosures made in the public anneuncement and
pther necessary disclosures required for decision making of
the shareholders;

{b) ‘The letter of offer [or purchasing of securities shall be sent to
all public shareholders whose names appear on the register
of the company or depository as on the date specified in the
public announcement; and '
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{c} The letter of offer for purchasing of securities shall be
dispatched to the public shareholders, not later than thirty
five working days from the date of the public announcement.

(8} The offer for purchasing of securities shall be deemed successful/
failed in the following circumstances:

fa] The offer for purchasing of securities shall not be deemed
successful until the shareholding of the sponsors/directors
reaches at 99% (ninety nine percent) of total paid-up capital
of the issuer after purchasing at least 0% (ninety percent)
shares held by the shareholders other than sponsors/
directors; and

(b} If the offer for purchasing of securities is not successful
under clause {a) of this sub-regulation, the offer shall he
deemed failed. In case of failure of offer, the application shall
not be considered for delisting of securitics by the exchange.

(3) The following procedures shall be maintained after closure of the
affer for purchasing securities;

(a) Within 7 (seven) working days of clesure of the offer, the
sponsorsfdirectors and the Merchant Banker shall make a
public announcement in two widely circulated national daily
newspapers (one in Bangla and the other in English)
regarding — \

(i) the success of the offer; or
(ii} the failure of the offer.

(b) The issuer shall submit to the Exchange the following
information within 7 (seven) working days on completion of
purchase of securities:

(i} Total number of issued securities;

(ii) Securities owned by the sponsors/directors before the
nffer {with percentage};

(iii) Securities bought by the sponsors/directors under the
offer {with percentage);

(iv} Total securities owned by the sponsors/directors after
purchasing of sharcs from the shareholders other than
sponsors/directors (with percentage); and

(v) Securities still outstanding with the shareholders other
than sponsors/directors [with percentage).
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{10) Upon receipt of issuer's application and subsequent documents/
information as well as compliance of the provisions of the
regulation 52 of these Regulations, the Exchange shall de-list the
securities within 30 (thirty) days of such compliance:

Provided that the Exchange may reject the application of
voluntary de-listing if the issuer, its sponsors/directors and the
authorized Merchant Banker fail to comply with the provisions of
the regulation 52 of these Regulations.

{11] After voluntary de-listing of securities, the sponsors/directors/
authorized Merchant Banker shall purchase the securities from
the public shareholders, at a price as offered in the scheme, if any
of the remaining public shareholders accepts the offer of the
scheme and shall make payment from the escrow account to such
shareholder(s) against their securitics within 5 (five) days of
selling thercof. '

53. Delisting of Fixed Term Securities : All fixed term securities, e.g,
close-end mutual funds, debentures, bonds etc. shall be de-listed from
the Exchange on its maturity.

Pravided that the issuer of such fixed term securities shall publish
the information such as the date of maturity or the date of de-listing, as
the case may be, in at least 2 (twa) widely circulated national dailics
(one in Bangla and the other in English) one month prier to the date of
maturity or the date of de-listing:

 Provided further that if there is any dispute an settlement of
payment of the fixed term securities at the time of de-listing, such
dispute will be resolved/settled through arbitration under supervision
of the Exchange,

VIIL. INSPECTION
4. Inspection:

(1) The Exchange, on cause, may inspect at any time, if it is necessary
to conduct an inspection for the interest of investars, the affairs of
any issuer of listed securities with prior approval of the
Commission and shall report to the Commission within fifteen
days of completion of such inspection; and

(2) Without prejudice to the provisions of sub-regulation (1), every

issuer and its directors, officers, auditors or authorized persons

* thereof shall furnish such documents, information or explanation

relating to the alfairs of the issuer of listed securitics as the

Fxchange may require, at any time, by request in writing with
intimation to the Commission.
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IX. MISCELLANEOUS
55. Powerto make Clarification and Guidelines:

{1} The Exchange wmay, subject to the prior approval of the
Commission, clarify or interpret any provisions of these
-Regulations, if any confusion arises; and

(2) The Exchange may, subject to the prior approval of the
Commission, make guidelines to carry out the purposes of these
Regulations.

56. Contravention: Contravention of any of the provisions of these
Regulations as well as contraventions found in the inspection by the
Exchange shall attract the relevant provisions of the Securities and Exchange
Ordinance, 1969, e Fiethits =me «wre IhiE =EF, yvbe and

ETsLy fEEpreTRreT Wigq, 2o,
57. Repeal and Savings:

(1) The previous "Listing Regufations of the Chittagong Stock
Exchange Limited-CSE” and “Chittagang Stock Exchange (Direct
Listing) Regulations, 2006" are hereby repealed; and

(2) ‘Notwithstanding the repeal of the said “Listing Regulations of the
Chittagong Stock Exchange Limited-CSE" and "Chittagong Stock
Exchange (Direct Listing] Regulations, 2006" as well as any
amendments made thereunder, any document or agreement
made, fee received or paid, resclution passed, instrument
executed or issued or action taken under or in pursuance of the
said Regulations shall, if in force before the commencement of
these Regulations, continue to be in force and shall have effect as if
made, passed, executed, issued or done under or in pursuance of
these Regulations.

By Order of the Board of Directors

WALI-UL-MAROOF MATIN
Managing Director
Chittagong Stock Exchange Limited.
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Annexure-1 of Schedule-A

FORMAT OF FINAL RECOMMENDATION OF THE EXCHANGE ALONG WITH A
- BECLARATION ON THE I1S5UE

[Under Regulation 3[3)]

Dated:

The Chairmian

Bangiadesh Securities and Exchange Commission

Dhaka :

Sub: Public Offer Of .. OTdinary Shares/Preferred Shares/Units of Mutual

Fund/Units of Collective Investment Scheme/ Fixed Income Securities of Tk
........................ cach of ....... (Name of the Issuer/Name of the Issue).

i, _

We, the Chittagong Stock Exchange Limited, on the basis of principle of disclosure hased

public issue, declare the following on the forthcoming Issue, NAMELY. . .

1. We have reviewed the draft public offer documents and information and other
information/documents annexed with the afuresaid public offer dacuments and
information as well as subsequent correspondences with the issuer and other relevant
parties thereto in agcordance with the Securities and Exchange Commission {Public
Issue) Rules, 2006 and/for BH4E5TE o gwwe 3R (REyme =) Biern, asoy and the
Chittagong Stock Exchange (Listing) Regulations, 2015;

2 We state that the issuer and issue manager(s) ot trustee(s) or asset manager have
submitted /failed to submit required information andfor documents as well as
disclosed failed o disclose required information in the draft puhlic offer documents in
accordance with the Securities and Exchange Commission (Fublic Issue) Rules, 2006
and/for FHERTE & uIen S (FEpraw w7 e, 200d and the Chittagong Stock
Exthange (Listing} Regulations, 2015;

Based on the above as well as declaraton by the issucr or ils directors, due diligence

certificate of manager {53 to the issue and due diligence certificate of the underwriter(s)/

teclaration of trustee(s} or asset manager we recommend that the Commission may
accord consent for the public issue of securties of (name of the
issuer/name of the issue). If the Commission accords its consent to the aforesaid puhblic
issue, Chittapong Stock Exchange Limited shall approve listing of the sccurities in
avenrdance with the provisions of regulation 5 of the Chittapong Stock Exchange [Listing)
Regulations, 2015, ;

Or
Based on the above, we do not recommend the Commission ta accord consent for the
public issue of seourities ol mmmommee . - [name of the issuer/name of the issue)
due to the following reason{s)/ non-compliance(s): _
5L Mo, Reasonis] Non-camplianees of Rulcs/Regulations | Remarks, if anﬂ
1. p
:2“ 4 B 1.
3.1 e i
P ] _ |

For Chittagong Stock Exchange Limited
Sd/

Managing Director
Chittagong Stock Exchange Limited
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Annexure-2 of Schedule-A
FORM OF APPLICATION FOR LISTING OF EQUITY SECURITIES
[Under Regulation 6 {1) {i]]

Dated:

The Managing Director
- Chittagong Stock Exchange Limited
Chittagong

Subject: Application for listing of sharesof ...........ccccooivniniee {Name of the
Issuer) with Chittagong Stock Exchange Limited.

Sir,

We hereby apply for the listing of shares of ...
(name of the Issuer) on your Stock Exchange. -

Necessary information and documents as per regulation 6(1) of the
Chittagong Stock Exchange (Listing) Regulations, 2015 are furnished
herewith.

Yours faithfully,

Signature
Name of the Authorized Person
Mame of the Issuer

Copy to:

1. The Chairman, Bangladesh Securities and Exchénge Commission,
Dhaka.

2. ‘The Chief Régulatory Officer, Chittagong Stock Exchange Limited,
Chittagong.

Enclosures :

1. Confirmation copy of deposit/payment of fee; and

2. Listof all nceessary information and documents as per these
Regulations.
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Annexure-3 of Schedule-A _
FORMAT OF SUBMISSION OF UNDERTAKINGS AND PAYMENT OF FEES
[Under Regulations 6(1) (xviii), & (2] {ii), 6(3) (xviii} and 10{2)(1]]
Dated:
The Managing Director

Chittagong Stock Exchange Limited
Chittagong

Subject: Submission of undertakings and payment of fees in connection
with listing of securities with Chittagong Stock Exchange
Limited..

Sir,
With reference to our listing application under regulation 4 of the

Chittagong Stock Exchange (Listing) Regulations, 2015, we enclose herewith
the followings: : e

(1) An unconditional undertaking under the common seal of the
lssuer/Asset Manager duly signed in accordance with the provisions
contained in our Articles of Association/Trust Deed;

(2) Initial listing fee of Thk....... 5
(3) Annual listing fee of Tk......... ;.and :
{4) Application fee/draft prospectus scrutiny fee of Tko........

Yours faithfuily,

Signature
Name of the Authorized Person’
Name of the Issuer/Asset Manager

Copy to:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhaka

2. The Chief Regulatory Officer, Chittagong Stock Exchange Limited,
Chittagong .

Enclosures:

" 1. Undertakings as per Regulation 6(2)(iii)&(iv), and/or 7, and/ or10(2)(p)
of the Chittagong Stock Exchange (Listing) Regulations, 2015,

2. Listing and annual fees, etc. as per regulation 42 of the Chittagong
Stock Exchange [Listing) Regulations, 2015.
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Annexure-4 of Schedule-A

FORM OF APPLICATION FOR LISTING OF MUTUﬁLFUND{'CﬂLLECTWE
INVESTMENT SCHEME - '
[Under Regulation 6(2]{i]]
Dated:

The Managing Director
Chittagong Stock Exchange Limited
Chittagong .

Subject;  Application fcrr. listing of Mutual Fund/Collective Investment
Scheme...e... [Naime of the Fund]} with Chittagong Stock
Exchange Limited.

Sir,
We hereby apply for the listing of our Mutual Fund/Collective Investment
Scheme............ (Name of the Fund] on yodr Stock Exchange.

Necessary information and documents as per regulation 6[2) of the
Chittagong Stock Exchange [Llstlngj Regulations, 2015 are furnished
herewith.

Yours faithfully,

NAME AND SIGNATURE OF
AUTHORISED PERSON{S] WITH
COMMON SEAL OF THE ASSET MANAGER

Copy to:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhaka.

2. The Chief Regulatory Officer, Chittagong Stock Exchange Limited,
Chittagong.
Enclosures:
1. Confirmation copy of deposit/payment of fee; and

2. List of all necessary mfurmatu:m and documents as per these
Regulations.

I eforame 2058-205¢ R8¢
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Annexure-5 ol Schedule-A
FORMAT OF UNCOMDITIONAL UNDERTAKING BY THE ASSET MANAGER
AND TRUSTEE({S}
{On Non-Judicial Stamp Paper)
[Under Regulation A(2){ii)}

UNDERTAKING
We, the undersigned, unconditionally undertage o oo, (Day) of wcreensne
(Month] of ........[Year] to abide by the Chittagong Stack Exchange [Listing)

Regulations, 2015 which presently are, or hereinafler may be in force,
We further undertake:

i} that units of [Name of the Fund] shall be guated on
Lhe trading system of the Exchange at the discretion of the Exchange;

ii] that the Exchange shall eol be bound by the request of the issuer of
listed securities to remove its sccurities from the trading system of the
Exchange;

iii} that the Exchange shall be authorized and has the right, at any time and
without serving notice if it he deemed proper for reasons to be recorded
in writing, to suspend any units from the trading systemn of the Exchange
for any reasan. which the Fxchange eonsiders sufficient in puhlu_
interest as delermined by the Exchange in a well-defined way;

iv] that any units of mutual fund or collective investment scheme may be
de-listed by the Exchange in the cvent of non-compliance and for breach
of undertaking given under these Regulations aftcr giving an
opportunity of being heard;

v] that all the securities of the same class listed on the Exchange shall be
identical and shall have equal righls and privileges;

wi} that the issuer of securities shall maintain its financial stalements in
accordance with Lthe requirements of the Securities and Exchange Rules,
1987 as well as the provisions of [nlernational Financial Reporting
Standards (IFRS)/International Acecounting Standards (IAS) as adopted
in Bangladesh and audited the same as per requirements of Intcrnational
Standards on Auditing (15A} as adopted in Bangladesh; and

vii) that the Ixchanpge may require any information or decument of the
issucr of any listed securities al any time in writing, if it detms
necessary for the public intercst.

WNAME AND 'S'.l_GNALTURE ar MAME AND SIGNATURE OF
AUTHORISED PERSON{S]) WITH AUTHORISED PERSOMN[S) WITH
COMMON SEAL OF THE ASSET COMMON SEAL OF THE TRUSTEE [5)
MANAGER OF THE FUND OF THE FUXBP
Witnesses:
1.
2.

T AfSr@mT 2038-305¢
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Annexure-6 of Schedule-A

FORMAT OF UNDERTAKING BY THE ASSET MANAGER
(On Asset Manager's Letterhead)
[Under Regulation 6(2)(iv)]

Dated:

The Managing Director
Chittagong Stock Exchange Limited

Chittagong
UNDERTAKING
Sir,
We, [Mame of the Asset Manager) of ..

(Name of the fund/scheme)}, hereby undertake to provide net assat VEl'l.lL
{NAV) per unit at cost and market price to the Exchange and post the same
at our official website on weekly basis as well as post the detailed holdings
of the listed securities and other assets as per the provisions of the FHf#gRiw
e <5y FrW (REpa #1%) fafiwm, 2003 at our offictal website on quarterly
basis with intimation to the Exchange.

Yours faithfully,

NAME AND SIGNATURE OF

AUTHORISED PERSON(S) WITH
COMMON SEAL OF THE ASSET MANAGER
Copy to:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhaka.

2. The Chief Regulatory Officer, Ch1ttagnng Smr:k Exchange L. 1m1ted
Chittagong.

I eforama 2058-205¢ 2819
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Annexure-7 of Schedule-A

FORM OF APPLICATION FOR LISTING OF DEBT SECURITIES
[Under Regulation 6 (3)(i})

Dated:

The Managing Director
Chittagong Stock Exchange Limited
Chittagong

Subject: Application for listing of Securities......erm {(Name of the
Debt Securities) with Chittagong Stock Exchange Limited.

Sir,

We hereby apply for the listing of our.....cccconic .. (Name
of the Debt Securities) on your Stock Exchange.

Necessary information and documents as per regulation 6 (3)(i) of the
Chittagong Stock Exchange (Listing) Regulations, 2015 are furnished
herewith, '

Yours faithfully,

Signature
Name of the Authorized Person
Name of the [ssuer

Copy to:
1. The Chairman, Bangladesh Securities and Exchange Commissian,
Dhaka.
2. The Chief Regulatory Officer, Chittagong Stock Exchange Limited,
Chittagong. '

Enclosures:

1. Confirmation copy of deposit/payment of fee; and .
2. List of all necessary information and doecuments as per these
Regulations.

I eforame 2058-205¢ 28V
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Amwexere-8 of Schedule-A

FORM OF APPLICATION FOR DIRECT LISTING/RE-LISTING OF
- SECURITIES

" [Under Regulation 10 (1)]
" Dated : . '

The Managing Director
. Chittagong Stock Exchange Limited
Chittagong

Subject: Application for Direct Listing/Re-Listing of shares of ... wafijie
(Name of the Issuer) W‘lth chlttagung Stack Fxchange lelted

Sir,

We hereb}r apply for-the direct listing/re-listing of shares of ...

......................... (Name of the Issuer) on your Stock Exchange.

Necessary information and decuments as per regulation 10 (2) of the
Chittagong Stock Exchange (Listing) Regulations, 2015 are furnished
herewith.

Yours faithfully,

Signature
Name of the Authorized Person
Name of the {ssuer

Copy ta:

1. The Chairman, Bangladesh Securities and Exchange Commission,
Dhaka. '

2. The Chief Regulatory Officer, Chittagong Stock Exchange Limited,
Chittagong. :

Enclosures:

| 1. Confirmation copy of deposit/payment of fee; and
2. List of all necessary information and documents as per these Regulations.

s feame 2058-05¢ R8>
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Annexure-9 of Schedule-A

FORMAT OF DUE DILIGENCE CERTIFICATE OF THE BOARD OF DIRECTORS
[Under Regulation 10{2)(j]

Dated:

The Managaing Directer
Chittapong Stock Exchange Limited

Chittapong _
Subject: Direct listing/Re-listing and disposal of shares of ......cu..n. (Name
(Y0 T B2 T o O —— under the Chittagong Stock Exchange

{Listing) Regulations, 2015.
Sir, : ’
We, the under noled Direclors Lo'the above menticned issuer, state as follows:

1. We have taken necessary board resolutions regarding listing of shares of
our company under the Chittagong Stock Exchange (Listing) Regulations,
2015 as well as passcd the same resolution in the general meeting of the
company for disposal of shares of the present sponsors fdirectors as per
regulation 12 of the Chittagong Stack Exchange (Listing) Regulations, 2015.

2. Wae shall comply with the regulations and relevant securities laws as
enacted by the appropriate authority from time to time in this regard
for disposing of our shares in the market in a transparent way and shall
not involve in any means that may have impact on the price of the
shares and impairs the interest of the investors and capital market at large.

WE CONFIRM THAT:

a. The papers/documents/information forwarded to the Exchange and/or
the Commission is in conformity with the documents, materials, papers
and real picture of the company to consider the listing of shares of the
company in the Exchange. _ B

h.  All the legal requirements in connection with the said disposal of shares

duly complied with; and the disclosures made in the Information

Document are true, fzir and adequate to enahle the investors to make a

well-informed decision as 10 purchase shares of our company.

t. The company and directors shall remain jointly and individually liable for
furnishing any false statoment/information to the Exchange and shall be
punishable by the Exchange and for the Commission under securities laws.

Sd/- ' ' Sd/-
Chairman - Managing Director
Sd/- ' 5d/-

Dircctor . ) Director

Y it afferam 2058-305¢ REo
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ﬂﬁ_nemredﬂ of Schedule-A

FORMAT AND CONTENTS OF THE INFORMATION DOCUMENT
[Under Regulation 10(Z]{o0]]

A. Full Disclosure of Material Information:

(1) In addition to the information specifically required by Chapter IV
(Regulations B to 13) of the Chittagong Stock Exchange (Listing)
Regulations, 2015, the Information Document shall contain all
material information necessary to enable investors to make an
informed assessment of the business engaged in, or to be engaged
in, by the company, its assets and liabilities, its financial position, its
profits and losses and its future prospects and the rights attaching
to the securities being offered and, in case of more than one project
being included in the proposed offering , separate full disclosure for
each project. :

(2) The Exchange/the Commission may require disclosure of additional
information in the Information Document as it considers appropriate
in a particular offering, and the applicant shall comply with.

{3) If the Exchange/the Commission requires such information it shall
inforin the applicant of the additional information in writing,

B. Information to be included in the Information Document:
{1) Cover Page of Information Document:

On the front cover page of the Information Document, the following
information and statements shall be given, namely;-

(a) Name of the company;

(b} Amount and type of securities being issued;

{c]) Listing date with CSE;

(d) Names and addresses of the [ssue Management Company;
(e¢) Date of the Information Document;

() The following statement in bold type face shall be available: “THE
MONEY (PROCEEDS) AGAINST SALE OF SHARES THROUGH THIS
INFORMATION DOCUMENT WILL BELONG TO THE SPONSORS/
SHAREHOLDERS CONCERNED. THE COMPANY WILL NOT GET THIS
MONEY." :

() The following statement: "If you have any queries about this
document, you may consult the issuer and the issue manager ”;

T AfSr@mT 2038-205¢
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(h) The following statement in bold type face: “APPROPVAL OF LISTING
OF THE CHITTAGONG STOCK EXCHANGE LIMITED HAS BEEN
OBTAINED FOR DISPOSAL OF SHARES UNDER THE CHITTAGONG
STOCK EXCHANGE (LISTING) REGULATIONS, 2015. 1T MUST BE
DISTINCTLY UNDERSTOOD THAT IN GIVING THIS APPROVAL, THE
EXCHANGE DOES NOT TAKE ANY RESPONSIBILITY FOR THE
FINANCIAL SOUNDNESS OF THE COMPANY, ANY OF-ITS PROJECTS
OR FOR THE CORRECTNESS OF ANY OF THE STATEMENTS MADE
OR OPINION EXPRESSED WITH REGARD TO THEM. SUCH
RESPONSIBILITY LIES WITH THE ISSUER, ITS DIRECTORS, CHIET
EXECUTIVE OFFICER/CHIEF FINANCIAL OFFICER, ISSUE MANAGER
AND/OR AUDITOR."

(2) Table of Contents:

(n the inside cover page of the Information Document—

(a) a detailed. table of contents showing the wvarious sections or
subdivisions of the Information Document and the page number on
which each such section or subdivision begins shall be given;

(b) immediately preceding the table of contents, it shall be indicated that
an Information Document may be obtained from the company, issue
manager and the Exchange;

{c) the addrcss and telephone number of the company, the issue
manager and the Exchange.

(3) Disposal of Shares:
Immediately following the cover page, the information document shall
contain details of offloading shares by the existing shareholders mentioning
number of shares to be- offloaded by the existing shareholders as per
Regulation 12 of Chittagong Stock Exchange (Listing) Regulations, 2015.
(4) Risk Factors and Management's Perception about the Risks:

The information document shall disclose all risk factors. and management's
perception about the same are to be clearly stated which may include,
among others;

(a) interest rate risks;
(b) exchange rate risks;
{c) industry risks;
{d) market and technology-related risks;
(e) potential or existing government regﬁiaﬁnns;
" () potential changes in global or national policies;
(g) history of non-operation, if any; and
{h) operational risks.

T Afer@mT 2038-305¢
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(5) Des:rlptmn of Busme'-;s

{a) The date an which the company was incorporated and the date on
which it commenced cperations and the nature of the business
which the company and its snbsidiaries are engaged in or propose
to engage in shall be stated in the Infermation Document.

(1) The Infermation Poecument shall contain the following information in
respect of its business operation, namely

(i} The principal products or services of the company and the
markets for such products or services;

(ii} [f the company has more than one product or service, the
relative contribulion to sales and income of each product or
service that accounts for more than 10% of the company's
rotal revenues;

(iii) Names of associates, subsidiary/related hD!dmg company and
their core areas of business;

(iv] How the products or services are distributed:
{v) = Competitive conditions in the business;

(vi) Sources and availability of raw materials and the names of the
principal suppliers;

{vii] Sources of, and requircment for, power, gas and water;
P B ;

{viii) Names of any customers who purchase 10% or more of the
company’s products;

(ix) Description of any contract which the company has with its
principal suppliers or customers showing the total amount
and gquantity of transaction for which the contract is made and
the duration of the contract;

(x) Description of any material patents, trademarks, licenses ar
royalty agreements;

(xi}) Number of total employees and number of full-time
employees; and '

{xii) Production capacity and current utilization, where applicahle.

I eforama 2058-205¢ RE©
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(&) Descriptid}. of Property:

The Information Document shall contain the following information in
respect of plants and property, namely:

(a} Location of the principal plants and other property of the
company and the condition thereof;
(b] Whether the property is owned by the company or taken on lease;

() If the property is owned by the company, whether there is a
mortgage or other type of lien on the property;

{d} Ifthe property is talen on lease, the expiration date of the lease.

(7} Plan of Operation and Discussion of Financial Condition:

The Information Document shall contain all infoermation relating Lo revenue
from operation from each of the last five vears, the issucr’s financial
position, changes in financial position and results of operations for cach of
the last five years which shall, among others, include the following
information, to the extent material, namely:—

(a)  Internal and external sources of cash;

(b] Any material commitments for capital expenditure and the
expected sources of funds far such expenditurce;

(¢} Causes for any material changes [rom peried to perind in income,
cast of goods sold, vther operating expenses and net income;
(d) Any seasonal aspects of the company’s business;

{e) Any known trends, events or uncertainties that shall have a
material effect on the company’s future business;

{f)]  Any change in the assets of the company used to pay off any liabilitics;
(g) Any loans taken by the issuer from 15 holding company or

subsidiary company or loans given to aforesaid companies, giving
full details of the same;

() An}r future contractual liabilities the company mlghr enter into in
the future, and the impact it would have on the mmpanys
financial fund‘imenrafs

(i} The estimated amount, where 1pph{:abte of future !.".El]‘.lltd] r:xpcndlture

(i) ~Any VAT, income tax, customs duty or other tax liability which is
ver to be paid, including any contingent liabilities stating why the
same was not paid prior to the issuance of the Information
Document; :

T AfSr@mT 2038-205¢
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(k) Source from which these VAT, income tax, customs duty and other
tax liabilities are to be paid;

(11  Details of any operating lease the company has entered into
during the five years preceding the publication of the Information
Document, clearly indicating terms of the lease and how the
company proposes to liquidate such lease;

(m) Any financial commitment, including lease commitment, the
company had entered into during the past five years, giving dcta:lq
as to how the liquidation was or is to be effected; ' :

(n} DE["tIlS Df all personnel related schemeq for which the company
has to make provision for in future years;

(o] Break down of all expenses related to the direct listing/re-listing
of securities showing specifically,- listing fees and fee of issue
mManager;

(p] Ifthe issuer has revalued any of its assets, the name, qualification,
work done to date by the valuer and the reason for the
revaluation, showing the value of the assets prior to the
revaluation, itemizing separately each asset revalued in a manner
which shall facilitate comparison between the historical value and
the amount shown after revaluation and giving a summary of the
valuation report;

(q) Where the issuer is a h-:-htiing';’suhsidiarj,r company, there shall he
full disclesure in the prospectus about the transactions, including
its nature and amount, between it and its subsidiary/holding
company or associate companies, including transactions which
have taken place within the last five years of the publication of the
prospectus or the date of incorporation of the issuer company,
whichever is earlier, clearly indicating whether the issuer
company is a debtor or a creditor;

{r) Where the issuer is a banking company, insurance company, non-
banking financial institution, a declaration by the hoard of
. directors shall be included in the prospectus stating that ail
requirements as specified in 3T @R WEF, yavd (dadd AW
S8 T WIET), W WE, J0d0 (2030 FAFHF Yo 7 WqET), TiE efsvE
RIEH, v (Yhk TG 29 72 WEA) have been adhered to;

(s) A special report from the auditors regarding any allotment of
shares to promoters or sponsors shareholders for any consideration
other than for cash; and
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(t)

Any material information, which is likely to have an impact on the
affairs of the company or change the terms and conditions under
. which the listing to be accepted.

(8) Directors and Officers:

The information document shall contain the following information in respect
of its officers and directors, namely :

(a)

(b]

(c)

(d)

(e]

3]
(8)

(h)

Mames, ages and positions of all directors, alternate directors of
the company and any person nominated to be a director, showing
the period for which the nomination has been made and the name
of the organization which has nominated him;

In the :fase of a director or alternate director, the date on which he
first became a director and the date on which his current term of
office shall expire;

If any director or alternate director is also a director of another
company or owner or partner of any other concern, the names of
such organizations; .

If any director or alternate director is also a director of another
listed company or owner or partner of any other concern, the
names of such organizations, position in the market in terms of
dividend and category;

Any family relationships among directors, alternate dirécturs,
nominees and officers;

Short bie-data of each director:

Neither the company nor any of its directors or shareholders who
hold 5% or more shares in the paid-up capital of the issuer is loan
defaulter in terms of the CIB Report of the Bangladesh Bank;

Name, position, educational qualification, date of joining in the
company, last five years experience of the Chief Executive Officer,
Chief Financial Officer, Company Secretary, Advisers, Consultants,
Deputy Managing Directors and All Dept. Heads.

(9) Involvement of Officers and Directors in Certain Legal Proceedings:

The following events shall be described in the information document, if they
have occurred during the last ten years, namely:

(@)

Any bankruptcy petition filed by or against any company of which
any officer or director of the company filing the information
document was a director, officer or partner at the time of the
bankruptcy;

T AfSr@mT 2038-305¢
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(b)

(c)

(d)

Any conviction of an officer, director in a criminal proceeding or
any criminal proceeding pending against him;

Any order, judgment or decree of any court of competent jurisdiction
against any officer, director permanently or temporarily enjoining,
barring, suspending or otherwise limiting the involvement of any
officer or director in any type of business, sccurities or banking
activitices;

Any arder of the Rangladesh Securities and Exchange Commission,
or other regulatory authority or forcign financial regulatory
authority, suspending or otherwise limiting the involvement of
any officer or director in any type of business, securities or
banking activities,

{10) Certain Relationships and Related Transactions:

The information document shall contain a description of any transaction
during-the last two years, or any proposed transactions, between the issuer
and any of the following persons, giving the name of the persons involved in
the transaction, their relationship to the issuer, the nature of their interest in
the transaction and the amount of such interest, namely —

(@)
(b}
(c)

(d)

(e)

(N

Any director or executive officer of the issuer;
Any director or officer;

Any person owning 5% or more of the outstanding stock of the
issuer; :

Any member of the immediate family (including spouse, parents,
brothers, sisters, children, and in-laws) of any of the above
persons;

Any transaction or arrangement entered into by the issucr or its
subsidiary for a person who is currently a director or in any way
connected with a director of either the issuer company or any of
its subsidiaries/holding company or associate concerns, ar whao
was a director or connected in any way with a director at any time
during the last three years prior to the publication of the
information document:

Any loans either taken or given from or to any director or any
person connected with the director, clearly specifying details of
such loan in the information document, and if any loan has been
taken from any such person who did not have any stake in the
issuer, its holding company or its associate concerns prior to such
loan, rate of interest applicable, date of lean taken, date of
maturity of loan; '

Jiffs afermw 2038-205¢
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[g] Any director holding any position, apart from being a director in
the issuer company, in any company, society, trust, organization,
or proprictorship or partnership firm; and

(] All interests and facitities enjoyed by a director, whether pecuniary
or non-pecuniary.

{11] Executive Compensation:

(a) The amount of remuneration paid to cach of the top ten salaried
officers of the issuer in the last accounting year and the name and
designation of each such officer;

(b) - Aggregate amount of remuneration paid to all of the officers and
directors as a group during the last accounting year;

[€) The amount of remuneration paid to any director who was not an
officer during the last accounting yvear; :

(d) Any contract with any officer or director providing for the
paymoent of future compensation;

(e) If the issuer intends to substantially increase the remuneration
paid to its officers and directors in the current year appropriate
information regarding thereto.

(12) Options granted to Officers, Directors and Employees:

The following information shall be given in the information document in

respect of any option held by the three top salaried officers, each director,
and all other officers as a group, namely: —

{2} The date on which the option was granted;
" {b} The exercisé price of the Dptiun;l
{c) The number of shares or stock covered by the option;

{d} The market price of the stock on the date the option was granted;
and

(e] The expiration date of the option.

[f such uptions are held by any persuns other than the officers and directors
of the campany, the following information shall be given in the prospectus,
namely: —

(a) The total number of shares covered by all such outstanding options;

(b) The range of exercise prices; and

(¢} Therange of expiration dates.

T ST 2058-205¢ Ry




¢noB AN (@D, WGHEE, TAE 38, 3050

(13) Transaction with Promoters:

(a) The names of the promoters, the nature and amount of anything of
value received by the issuer during the last five years or to be
received by each promoter, directly or indirectly, from the issuer
and the nature and amount of any assets, services or other
consideration received or to be received by the issuer shall be
stated in the information decument:

(b) Ifany asscts were acquired or are to be acquired from a promoter,
the amount paid for such assets and the method uwsed to
determine the price shall be mentioned in the information
document, and if the assets were acquired by the promoter within

two years prior to their transfer to the issuer, the cost thereof to

the promoter shall also have to be shown therein.
(14)" Tangible assets per share:

The information document shall show the net tangible asset including net
tangible asset per unit of the securities being offered at the date of the latest
statement of financial position contained or referred to in the information
document.

{15) Ownership of the Company's Securities:

(2] The information document shall disclose, in tabular form, the name
and address of any person who owns, beneficially or of record, 5% ar
more of the securities of the issuer, indicating the amount of
securities owned, whether they are owned beneficially or of record,
and the percentage of the securities represented by such ownership;

(b) There shall also be a table in the information document showing
the number of shares of the issuer’s securities owned by each of
the top ten salaried officers, each director, and all other officers as
a group, indicating the percentage of outstanding shares represented
by the shares owned.

{16) Description of Securities Qutstanding or Being Offered:
The information document shall:

(a) describe any dividend, voting and preemption rights of any common
‘ stock outstanding or being offered;

b} describe the dividend, voting, conversion and liquidation rights, as
well as redemption or sinking fund provisions, of any preferred
stock outstanding or being offered;

) T AfSr@mT 2038-305¢
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(c) if there are any limitations on the payment of dividends to
common or preferred stockholders because of provisions in debt
instruments or otherwise, explain such limitations; and

{d) describe any other material rights of the commeon or preferred
stockholders.

{17) Debt Securities: The information document shall:

{a] describe the terms and conditions of any debt securities that the
company may have issued or is planning to issue, including their
-date of redemption, whether or not such debt securities are
convertible to equity, rate of interest payable and any other rights
the holders of such securities may have;

(b) describe the principal amount outstanding or to be outstanding,
' _the maturity date, the interest rate, the conversion or redemption
features and the sinking fund I'LquII'LmE‘I'ItS of all debt securities -
. outstanding and being offered;
(€] describe all other material provisions giving or limiting the rights
: of holders of each class of outstanding debt or debt being offered,
for example subordination provisions, limitations on the
declaration of dividends, restrictions on the issuance of additional
debt or maintenance of asset ratios; and

fd) give the name of any trustees designated by the indenture for
oulslanding debt or for debt being offered and describe the
circumstances urider which the trustee must act on beimlf of the
debt holders,
(1B) Financial Statement Requirements:-
The information document shall include :

{a] The financial statements prepared and audited in adherence (o
" the provisions of the Securitics and Exchange Rules, 1987;

(k) Information as is required under section 186 of the Eﬁﬂ"ﬂﬁ CIECH
Se®8 (Ywb8 T b 71 WEA) relating to holding company;
(c) following selected ratios on liquidity, profitability and solvency for
last five years of the issuer: :
" Liquildity Raties:
(i} Current Ratio; and
{(ii). Quick Ratio.
Operating Ratios: _
(i) Accounts Receivable Turnover Ratio;
(ii) Inventory Turnover Ratio; and
(iii] A%Et’ urnover Ratm
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Profitability Ratios: _
(i) Gross Margin Ratio;
[ii}" Operating Income Ralio; -
~ i), Netlncome Raiio;
(iv] Returnon Assets Ratio;
(v} Returnon Equity Ratio; and
 (wi] ‘Net Operating Cash Fiow Lo Net Prafit Rato.
Stockholder Ratios:
(i) Earnings- per- Share [EPS);
(i1} Frice Earnings (P/E) Ratio;
(iii}) Dividend Yield Ratio; and
(iv)- Dm"den_cl Payout Ratio. .
Solvency Ratios:
(i) TimesInterest Ezrned Ratio;
(iiy Dehtoo Egoity Ratio; and
(iif) Bad Deht Ratio (Rad & Doubtful Debts/Total Receivable).
[d) The issuer shall include comparative statement of comprehensive
income and statement of financial position, staement of cash
fiows, statement of changes in equity and aforementioned ratins
for immediate preceding five accounting years of the issuer in the
information document:

(e) While preparing the financial statements International Accounting’
- Standards and Bangladesh' Accounting Standards should be
followed. Earnings Per Share (EPS) should alse be disclosed on
fully diluted basis (with the total existing number of shares) in
addition to the current practice of weighted averape number of
shares basis. Future projected Net Ilncome should not be
considerad while calculating the weighted avera'ge EPS;

(f)  All extra-ordinary incame or non-recurring income coming from

- other than core operations should be shown separately while

showing the Net Profit as well as the Eamings Per Share in
Infarmation Document; -

(g) Quarterly or Half vearly EPS should not Lie annualized while
calculating the EPS for the purpose of prespﬂtmg in Informatinn
Document; and - .

(h) Any issuer who has revalued its asset within 24 menths pr frr'dmg
direct hqtmg;’re listing application shall show the Net Asset Value
(NAV} with revaluation reserve and without revaluation reserve!
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Annexure-11 of Schedule-A
FORMAT OF UNLONEITIONAL UNDERTAKING BY INDIVIDUAL
SPUNSOR/IHRECTOR.
{On Non- ]udlcml Stamp Paper)
[Uri{lr-:r RLL.Jlatmn 10{?} [p]}

UNDERTM(ING _ o
I, undersipned, one of the. Directors /Sponsors af e [IEUTIE OF the issuer},
uncanditionally undertake on - {day] of-—--- {manth] of —-——-m-- {wear) to

ahide by the provisions of the Chittagong Stock Exchange TListing) Reguldtmns
2015

I furthl:] um:l Er take that

(i) -l shail, subject to Lumphdnu ﬂf other provisions in.respect. Of_

, ahardmldmg, uffer (or saie at least 25 [Lwenty five) pergent of my

"*mareholdulgs in the company at prevailing market price within

+30 (thirty) trading days from the date of commencingthe normal
trading, i.c. after the price of the fisted shareis discovered; |

{ii) . foshall make -available the cowcerned shares along with' the

releyant irrevocable sale order to my designated: stock-broker(s):

for exceution of sale of the aforementioned shares at prevailing

market price at least 27 (two) cworking  days prior to the_

u::um mencement of tr*:clmg af shares at the Exchange,

' {iil] 1 shall,- subject to compliance of other provisions in reqpﬂct of
. sharcholding, not sell more than 50% of my cxisting shareholdings -

until the company holds the annual peneral meeting after completion
ol one full accounting ymr of the Lﬂlmpdﬂ}’ upﬂn listing with the
Exchange;

{iv} I shall not hﬁy any qhareq of the rnmpany for 1 [unc_} year frum'

rhe date-of direct listing or re-listing;

(v] L through my designated selling broker, shall submit a repnrt lu

: the Exchange about the total number of shares sold every day

along with the cumulative quantity of shares sold and the quantity

af unsold shares until completion of sale of the said targeted
..offloading; and '

(vi} Chittagong Steck Exchange Limited and{m the  Bangladesh
Sceurities and Exchange Comunission shali have the absolute right
to take any regulatory measures for contravention of . the
provision(s) of aforementioned undertakings.

NAME AND Sl(;NﬂL [ LURE {OF RLSF‘E{ TIVE SPONSOR/ DIREC T {]R

W itnesses:
1.
2.

T AfSr@mT 2038-305¢
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Annexure-12 of Schedule- A

‘FORMAT OF DECLARATION
(Under Regulation 11)

Declaration about the Responsibility of the Directors, including
the Managing Director /Chief Executive Officer of the Issuer
' Company m respect of the Information Document '

This Information Document has been prepared, seen and approved by
us, and we, individually and collectively, accept full responsibility for-
the authenticity and accuracy of the statements rﬁade,' information
given in the Information Document, other documents, financial
statements, exhibits, annexes, papers submitted to the Commission/
the Exchange in support thereof. We confirm, after making all reasonable
inquiries, that all conditions concerning this public offer and Information
Document have been met and that there are no other information or
documents the omission of which make any information or statements
theérein misleading for which the Commission/the Exchange may take
any civil, criminal or administrative action against any or all of us as it
may deem fit.

~ We also confirm that full and fair disclosure has been made in this
Information Document to enable the investors to make a well
informed decision for investment.

Sd/- | Sd/-

Chairman " Managing Director
sdf- at Sd/f-
Director _ Director
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Annexure-13 of Schedule-A
FORMAT OF DUE DILIGENCE CERTIFICATE OF MANAGER T THE ISSUE
{Under Regulation 11]

Dated:

The Managing Director
Chittagong Slock Exchange Limited, Chittagang

Subject: Direct listing/re-listing and disposal of shares of ......... [Name of
the Issuer) ......... under the Chittagong Stock Exchange (Listing}
Regulations, 2[#15. '

Sir,

We, the under noted Manager to the Issue to. the abﬂve menticned direct

listing /re-listing, state as follows:

1. We, while finalizing the Information Document pertaining to the said direct
listing//re-listing, have examined all the related decuments and other
materiais as relevant for adequate disclosures to the investors; and

2. On the basis of such examination, review and the discussions with the issuer

Company, its Directors and Officers, and other agencics, independent verification
of the statements concerning objects of the direct listing/re-listing, the
contents of the documents .:md other materials furnished by the i issuer Lumpd ny;

WE EGNFIR‘H THAT :

a.. The Infurmatmn Diocument fnm'ar'ded tor the Commissionfthe Exchanga is in
conformity with the documents, malemls and papers relevant Lo the direct
listing /re-listing;

h. All the requirements under applicable laws, rules, regulations or contracts
related Lo the said direct listing/re-listing have heen duly complied with;

¢. We have obtained sufficient and appropriate information and explanations

- which to the best of our knowledge and belief were necessary for the purposes
of pur examination and review of drafl Information Document; and

d. The disclosures made in the Information Document are fairly and completely

- presented to enable the investors to make a well informed decision for
investment and in conformity with any applicable laws of te kand,

For Manager to the lssue

Sd /-
Managing Directar or CEQ
Name of the Issue Manager
Copy Lo '
1. TheChairman, Bangladesh Sccurities and Exchange Commission, Phaka.
2. The Chief Regulatory Officer, Chittagong Stock Exchange Limited,
Chittagong. :

T AfSr@mT 2038-305¢
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Annexure-1.of Schedule-B
FORMAT OF ﬂEtLARAT]DN OF SPONSORS OR DIRECTORS F{]R BU?[;}JE
AND SELLING OF SECIIRITIES
[Under regulation 34{1]]

1. The Lhauman
Bangladesh securi mes and E YC}HJ]EE Comtnmmon
Dhaka

2. The ChlEfHLEUldlU[’}" Oificer

Chittagong Stock Exchange Limited

Chittagong:
suh]ect Declaration of sponsors or dlrectm S'f-‘.]l hu:-,rmg and sellmg of

SEl:Hl"ltIE‘;

bir,
Pursuant to the reguléiiun 34 (11 of the [Ihittagdng Stock Exchange (Listdng)
Regulations, 2015, [/we "hereby report that T/we intend to buy/sell or
otherwise dispnse . offréceipt of some securitics of the following
company/mutual {und/Coliective lnvestment Scheme (CIS], of which I/we
am/are a- sponser(s)/director(s) since ... within next 30 [thirty]
wnrkmg days from the date af receipt of this report by the- B.:I[‘E,‘l"l{ll:_b]"l

ScLuntma and Exchange Cummasmn ant the Exchange, the full particulars
of which are givern be]ow '

1. Name of the Lssunr,fmutual ﬁ,ndfCIS

“Name and full addres; r:_:frhn Sponsor;’direcmr:
Beneficial Qwner’s [H(}].acﬁnunt numbhber:
Quantity of securitics held :i_n the issucr /mutyal fund /C1S:

Quantity of securities to buy/sellfotherwise dispose ol freceipt of:

gk gl Xl b

'['axpaﬁ-'er’s ldentilication Number {TIN) {if any] of Lhe
spensor/director: '

e

Name of the deslgna’red.smck-hmker and the stock exchange: .
8. Type of market: Public/Block/Others (specify)

9, 'Details nfacqﬁisitionxdispusal planned for other than through stock
exchange (if applicable): .

Y it effram 2058-305¢ Ru¢
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[/we heneby. declare; that 1/we have alneady:placed the necessary.fund/
concerned securities, a[mng with. rhe re]evant irrevocable huy/sale fdispose
of /receipt . of order with m}:-/erur “above named- stock-broker (documcnt
enclosed) for execution at prevalhng market ‘price, and that !/we shall
submit details of the propesed buy/sell /transfer of the said securities to the
Bangladesh Securities and Fxchange Commission and the stock. exchange
within-one week of execution of the'said buy/sale or transfer.

Place and date Signature ofthe sponsor/director

Signature verified by: __.,

(Signature. with name and designation, date and seal of- the authnmed
~officer of the concerned- issuer/Asset Manager of rhe concerncd Mutual
“ Tund /CIS)

Im_rcumen'tstn hia enclosed:

+" Updated BO-ESTN holding report (DPAS), in rase of Sale; Copry of
money receipt/portfotio ledger ba t'ancf_;‘aufﬁcmnt balance certificate
‘from the stock-broker, in case of buy;

2. .f-\cquisiti_nn cost declaration format for tax purposes;
3. In case of sale of entire holdings, extract of Board Resolution;

4. If _t'h'r_: sponsopr/director is a corporate body, extract of Beard |
Resolution thhat institution;.

3. Acer l:]ﬁr.:ate fmm the. resprrtwe issuer regarding status of securities
: hr::]der fumbet and % of total holding '

6. .ﬂm}; m:her dorumen’m rEqmred by the Exchange.
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Annexure-2 of Schedule-B

FORMAT OF DECLARATION OF PLACEMEN_T HOLDERS FOR SELLING OF
SECURITIES
[Under Regulation 34 (2]]

1. The Chairman
Bangladesh Securities and Exchange Commission
Dhaka '

2. The Chief Regulatory Officer
Chittagong Stock Exchange Limited
Chittagong

Suhieét: Declaration of ﬁlacement holders for selling of securities.

-

Sir, _

Pursuant to the regulation 34(2} of the Chittagong Stock E)_cchange {Listing) -

Repulations, 2015, | /we hereby report that 1/we intend to sell or otherwise

dispose of some securities of the following company/mutual fund/Collective

Investment Scheme (CIS), of which 1/we am/are a placement holder(s) since
worenmmnnnnnny LhE full particulars of which are given below:

Name of the issuer /mutual fund /CIS:

Name and full address ufthe'placﬂmr_-nt helder:

Beneficial Owner's (BQ) account numbér:

Quantity of securities held in the issuer/mutual fund/CI5:

Quantity of securiti es te sell/otherwise disposeof:

AR S

_Taxpayer's ldentification Number (TIN) (if any) of the p]écement
holder: '

Name of the desipnated stock-broker and the stock exchange:
8. Typc of market: Public/Block/Others

Details of acquisition/disposal planned for other than through stock
exchange (if applicahle):
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DECLARATION

I/we hereby declare that 1/we have already placed the concerned securities,
along with the relevant irrevocable sale/dispose of order with my/our
above named stock-broker (document enclosed] for execution at prevailing
market price, and that [/we shall submit details of the proposed
sell/transfer of the said securities to the Bangladesh Securities and

Exchange Commission and the Exchange within one week of exccution of the

said sale or transfer,

Place and date . Signature of the placement holder

Signature verified by:

(Signature with name and designation, date and scal of the authorized
officer of the concerned Issuer/Asset Manager of the concerned Mutual
Fund/CIS)

Documents to be enclosed:
1. Updated BO-I1SIN holding report (DPAE);
2. Acquisition cost declaration format for tax purposes;

3. Ifthe sponsor/director is a corporate bod}r extract of Board
Resolution of that institution; :

4. Any other documents required by the Exchange.

T Afer@mT 2038-305¢
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Annexure-3 of Schedule-B
" FORMAT OF STATEMENT OF SHAREHOLDING POSITION [SHAREHGLDING OF

SPONSORS/DIRECTORS AND SHAREHOLDERS WHO HOLD 10% OR MORE) OF
LISTED EQUITY SECURITIES

Minder repuiation 35 (17]

Dated:
1. The Chairman
Bangladesh Securities and Exchange Commission
Dhaka
2. The Chief Regulatory Officer
Chittagong Stock Exchange Limited
Chittapong
Subject: Statement of sharéhnlding position (sharcholding of sponsors/

directors and sharcholders who hold 10% or more) of listed equity
securities.

Sir,

- Pursuant to the repulation 35 (1) of the Chittagong Stock Exchange (Listing)
Regulations, 2015, we hereby submit the staternent of shareholding position as per

following format:
1. Name afthe Issuer
2. Applicable Month: DD/MM/YYYY
3. Total paid-up capital (Th.):
4. No. of total paid-up shares:
5. Details of sharcholding position of sponsors fdirectors:
si| Neme | Status  [No. of shares|% of total no. MNa. nfsr-réréﬁ Difference | Feason of the | Status c.f“ J
Moy { (Sponscs/ | heldasen | ofpaidup | increased! Wi difference  [compliances of
" Prameter! | erdaofthe |shares sson| |decrezsed) | prewious |gush as share | Declaration, if |
-Director’ | Reporting | endaftha | from previous |month (%)| ar securities | 2pplicable, |
Sponsor month | Reporting manth purchass/ | accarding fo
Director/ menth salgl regulation
Mominatad 3401} of the
: Transfar/ -
Girector rjin-s,_l;r Chittageng
Ingependent ¥ Srack
Directoe! Share:'Bclnus Exchange
!:Iepusi‘.ur ! Sharat?fhers {Listing)
Director gtz.) i B, Fequletions,
o ; 2015
Tatal [

T AfSr@mT 2038-305¢
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6. Details of qhamholding position of shareholders who nhold 10% or
mare shares:

(3l | Mameof | Stts | Moof | %o | Moof |Dfieiece| Ressnoite | Swusot |
i Mo, [shareholders | (Sponsor | shares | ttdno | sharcs with differencesuch | compliances of
| |wohold10%| Promower | heides | ofpeid | increesed’ | previous asshara | PrraBREfer
I ormom Direcior’ | onend | up soaves | (deoreased)| menlh %) | puonaseisder  [4H0T% _
: sheres | Sponser cf the & fram i TranskerRights {Togrammty |
{ | Lirechor’ | Repotrg | endof | prsious | —— e e
P i Mominated | oot the: manth | it E@ﬁ__{ﬁﬁﬁ'ﬁ’f?
i | | Direcin Renarting : ' o W ) |
i ! Independent mgesh =, |
t | i Directon! l 3pod, in case
r l | Depositor | of acguiring
| | | Cimscior I shares through
[- | Instiution | buyiransfar

i foreigner |
| I |
| Tota | '
Yours faithfully,

NAME AND SIGNATUREOF
AUTHORISED PERSON(S) WITH
COMMON SEAL OF THE ISSUER

I eforame 2058-205¢ R0
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Annexure-4 of Schedule-B

FORMAT OF REPORTING OF SHAREHOLDEING /UNIT HOLDING OF THE
SPONSORS/DIRECTORS, FOREIGNERS, INSTITUTIONS AND
SHAREHOLDERS WHO HOLD 5% OR MORE OF LISTED SECURITIES
[Under Regulation 35 (2}]

Dated:

The Chief Regulatory Officer
Chittagong Stock Exchange Limited
Chittagong

Subject: Report on shareholding/unit holding of the sponsors/directors,
foreigners, institutions and shareholders whao hold 5% or more of
listed securities. '

Sir,
Pursuant to the regulation 35 (2) of the Chittagong Stock Exchange (Listing)

Regulations, 2015, we hereby submit the statement of shareholding/unit
holding position as per following format:

1. Name of the Issuer/Mutual Fund /Collective Investment Scheme (C15):
2. Applicable Month: DD/MM/YYYY

3. Total paid-up capital (Tk.):

4. No.oftotal paid-up securities:
5

% of paid-up capital held by:
A Sponsors /promoters and directors: B. Govt: C. Instinute;
D. Foreign:  E. Public:

6. Details of shareholding/unit holding of sponsors /directors:

Sl | Name | Sttus(Sponsod | Mo.ofsecurtesheld | % offtel o, ofpaid- | No.ofseourfies |Reason)
Mo - Promaoten Direchon a6 on end of the up securiias as on mereased! for |
_ Spénsor Directarf miorth endafthemonth | {decreased) duing johanges|
- Mo Reporing| Previos | Reporting | Previous popofcd
Divectonindependent ; pesiod
; i it menth mionf
Crirecior Depositor () - B
Director et} i} B
Total
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7. Details of shareholding/unit holding of foreigner, institution and
shareholder who holds 5% or more securities outstanding other than

sponsars/directors:
51 N, Name of foreigner, insfiution No. of securities %oftotelng ofpaidup | Mool | Fesson
and shereheiderwho holds S% o | heldasonendofthe | securtes asonendaf | secnites for
i ot han sporsomsidincts meth J th meonh hc_reasedl'_ changes
' Reporting | Prenious | Reporting | Previous ‘dﬂmumm“d}
rcrdh mth mcth et eported
. @ B perior
{A)- {8
Yours faithfully,
NAME AND SIGNATURE OF

AUTHORISED PERSON OF THE ISSUER/ASSET MANAGER OF THE CONCERNED
MUTUAL FUND/COLLECTIVE INVESTMENT SCHEME -

T AfSr@mT 2038-305¢
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~ Annexure-5 of Schedule-B
FORMAT OF REPORTING OF FREE FLOAT SECURITIES HOLDING
[Under Regulation 35 (2]]
Dated: -

The Chief Regulatory Officer
Chittagong Stock Exchange Limited
Chittagong

Subject: Report on free float securities holding

Sir,

Pursuant to the regﬁlatinn 35(2) of the Chittapong Stock Exchange (Listing)
Regulations, 2015, ‘we hereby submit the Report Regarding Free Float
Holding as per following format:

' Name of the ISSUER /Mutual Fund/Collective Investrent Scheme (CIS):
Free float number of securities for the month of: '
1. Total Outstanding Securities : T =
Less: | a. Securities held by Sponsors/Directors au
b. Securities held by Government -

t. Strategic stakes by private corporate [
bodies/individuals {any holding more than
5% held by an individual fcompany be l
considered as strategic) i

d. Securities held by associate cornpanies (cross
holdings) s

I e, Any other locked-in securities T -

2, Subtotal (atoe)

Total Free Float Securites [1-2) —

No. of Sponsors

% of free float securities in respect of total securities T

Yours faithfuily,

- NAME AND SIGNATURE OF
AUTHORISED PERSON OF THE ISSUER/ASSET MANAGER OF THE
CONCERNED MUTUAL FUND/ COLLECTIVE INVESTMENT SCHEME
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Annexure-6 of Schedule-B

FORM OF APPLICATION FOR TRANSFER OF LISTED SECURITIES BY WAY
OF GIFT AMONG THE FAMILY MEMBERS, i.e.. SPOUSE, SON, DAUGHTER,
FATHER, MOTHER, BROTHER AND SISTER
[Under Regulation 47 (1) (2) & 47 (2)]

The Chief Regulatory Officer

Chittagong Stock Exchange Limited

Chiltagong

Subject: Application for transfer of listed securities by way of gift among
the family members i.e., spouse, son, daughter, father, mother,
brother and sister. '

Sir,

Kindly accord approval to my intention to gift the following securities to the
heneliciary named hereunder:

1. Name of the Issuer/Mutual Fund (MF)/ Collective Investment Scheme
(CIS) of which the security is to be gifted /transferred:
2. Number of proposed securities to be transferred:
' 3. Name of the transferor:
Address

Contact no.
E-mail (if any) : _
Investor Category: Sponsor/Director /Placement holder/General
- Total number of securities of the Issuer/MF/CIS held by the transferor:
e-TIN (if any)

4. MName of the Transferee /Beneficiary:
~Address '

Contact no.
E-mail (if any) :
BOID

[nvestor Category: Sponsor / Director / Placement holder / General
Total number of securities of the Issuer/MF/CIS held by the
lranﬁfcree}heneﬁciury:

e-TIN {if any)

5. Relationship between the transferor and the transferec/beneficiary:

) T AfSr@mT 2038-305¢
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Affidavit

The undersigned transferor and signature verifying authority hereby confirm
the genuineness of relationship declared herein above, and also undertake to be
held responsible for the consequences, if any, as a result of any incorrect or
. misleading statement or conceaiment contained in this application.

DAt coerrorros s
Signature of the Transferor
HDID NO-.:

{Signature with name, date & seal with designation of the authorized officer of
the Issuer /Asset Manager /Depository Participant)

For Qffice Use Only
Approved [subject to signature verification and authentication of relationship of
the applicant by the concerned issuer of listed securities/depository
participant/asset manager) by the Chittagong Stack Exchange Lud.

Time allowed for execution: .......... Working Days
Service charge: Thovvvvceceee
Advance Income Tax (AIT] (if applicable): TK. ....oocverreurnae

1. National ID Card /Passport of both transferor and transferee(s) attested
by the signature verifier;

2. Updated BO-ISIN holding report (DPAG) of both transferor and
transferee(s);

3. Shareholding/unit holding position of both transferor and transferec(s)
{ift_ra_nsferurftransferee[s} are sponsor/director) issued by the
issuer/asset manager;

4. Ifthe transferor is a spansor/director, acquisition cost declaration
format for tax purposes;

5. Incase of transfer of entire holding of shares by sponsor/director,
extract of Board Resolution;

6. Any other documents required by the Exchange.
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Annexure- 7 of Schedule-B

ORM OF APPLICATIDN FOR TRANSFER OF LISTED SECURITIES OTHER
THAN BY WAY OF GIFT

[Under Regulation 47 (1) (b),(c), (d) & 47 (2]]
The Chief Regulatory Officer

Chittagong Stock Exchange Limited
Chittagong

Subject: Application for transfer nf listed securities other than by way
of gift.
Sir,

Kindly grant approval to-effect the under mentmned transfer outside the
trading system of the Exchange:

1. Name of the Issuer/MF /CIS of which the security is to be
transferred:

Number of proposed securities to be transferred:
Name of the SellerfTransferor/Pledgor:

Address .

Contact no.

E-mail {if any} :

Investor Category: Sponsor/ Director/Placement holder/Institution/
(JcneralfFurmgner

Total number of securities of the Issuer/MF/CIS held by the seller/
transferor/pledgor: i

e-TIN (if any) _

4. Name of the Buyer/Transferee/Pledgee:
Address |
Contact no. .

E-mail {if any} :
BCID

Investor Category: Sponsor/ Dlrecmr; Placement holder/ Institution /
GeneraljFormgner

Total number of securmes of the Issuer/MF/CIS held by the buyer/
transferee/pledgee:

T AfSr@mT 2038-305¢
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e-TIN [if any} :

Relationship, if any, betwecn the parties:

W

Nature of transaction (sale, exchange, acquisition, others):
Brict reason of the proposcd transfer:

Consideration, if any:

oo o

Ilave you previously applied for transaction/transfer of the above
shares:
Yes/No
ifYes: [a) Date on which applied for:

(b) In case of refusing the application, reason (if any) thercaf:

Affidavit |

The undersigned transferor and signature verifying authority hereby jointly
and severally confirni the genuineness of information declared herein above,
and also underrake to be held responsible for the consequences, if any, as a
result of any incorrect or misleading statement or concealment contained in
this application.

Date .. p meesssennfead e s e
Signature of the proposed
Seller/Transferor/Pledgor

BOID No.:
Signature verified by;

(Signature with name, date & seal with designation of the authorized officer
of the issuer /depositery participant/asset manager)

For Office Use Only
Approved (subject to signature verificatiom of the applicant by the

concerned issuer of listed securities/depository participant/asset manager)
by the Chiltagong Stock Exchange Ltd.

Time allowed for execution: ......... Working Days
Service charge: Tk,

Advance Income Tax (AIT) (if applicable): TK. .oocovvevveiovae
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Documents to 1

1. [f transferor or transferee is an institution, extract of Roard
Resalution;

2. Updated BO-ISIN holding report (DPAG) of both the parties;

3. Sharcholding/unit holding pesition of both seller/transferor and
buyer /transferee(s) issued by the [ssuer/ Assct Manager;

4. Loan agreement between lender and borrower highlighting specific
provision about authorization of confiscation of securities
in case of default;

5. Necessary documents for pledged shares (i.e, DP26, DP32, DP89,
Form 17-1, Form 17-2, etc);

6. Necessary documents as a proof of default;

7. Altested photocopy of National ID rard of both seller /transferor and
buyer/transferee (in case of individual);

8.

Any other documents required by the Exchange.

T AfSr@mT 2038-305¢
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Annexure-1 of Schedule-C
FORM OF APPLICATION FOR VDLUNTARY DE-LISTING
| [Under Regulation 52 {3)(e]]
Dated: :

The Chief Regulatory Officer
Chittagong Stock Exchange Limited

Chittagong

Subject : Voluntary de-listing of securities of . «[Name of the
issuer) under Regulation 52 of the Chlttagmlg Stock Exchange
(Listing) Regulations, 2015.

Sir,

The Board of Directors of our company in its mgeﬁng held on ___ and the

shareholders. in the general meeting held Ofl...ocomsmmmmn, HaAVE

resolved/passed to de-list the securities from Chittagong Stock Exchange
Limited (CSE) voluntarily, in accordance with the Regulation 52 of the
Chittagong Stock Exchange [Listing) Regulations, 2015.

We hereby apply for de-listing the securities of our company from your
exchange and provide, inter alia, the following information/documents:

—

Code of the Securities :

Name of the issuer:

Registered office:

Type & No, of securities to be de-listed:

Reason for delisting:

Name of the Merchant Banker:

2

3

4

5

6. Total paid-up capital:
7

8. Copy/extract ofthe Bnard resolution;
9

Copy/fextract of the special resnl,utmn by the 5harchnlders in the
general meeting;

JFT AfSr@mT 2038-305¢
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10. Scheme of voluntary de-listing as approved by the sharehalders;
11. Information of escrow account; . _
12. Capy of public announcement along with paper clippings; and
13. Any other relevant information/documents. |
We confirm that all dues with the Exc'hﬁnge have been duly paid and also

assure that we shall comply with the relevant provisions of securities laws in
this regard. '

Yours faithfully,
5d/-

Managing Director or CED
Name of the Issuer

Copy tﬁ:
1. The Chairman, Bangladesh Securities and Exchange Cornmission,
Dhaka. :
2. The Managing Director, Chittagong Stock Exchange Limited,
Chittagong.
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Ammexure-2 of Schedule-C
CONTENTS OF THE PUBLIC ANNOUNCEMENT FOR VOLUNTARY DE-LISTING
[Under Regulation 52 {5)(e]]

The issuer shall make public announcement for voluntary de-listing as per
the provisions of Regulation 52(5) of the Chittagong Stock Exchange

(Listing) Regulations, 2015. Such public announcement shall include, among

others, the followings:
1.~ MName and registered/contact address of the Issuer:

- 2. Dates of Board of Directors’ meeting and sharehalders” meeting at
which such voluntary de-listing scheme have been passed;

Details of listing, such as date of listing and name of the exchange;

The name of the exchange from which the securities are sought to
be de-listed:

5. Summary of voluntary de-listing scheme:
{a) The objective/purpose of the proposed delisting;
(b) The offer price; ' '
{c] Justification of the offer price as per regulation 52(4) of the
Chittagong Stock Exchange (Listing) Regulations, 2015;
(d) Stock price data:

(i} Yearly high, low and average market prices of the
securities of the’ issuer during the preceding three
years; CoL

(ii) Mnnt-hi}r high, low and average market prices of the
securities of the issuer for last six months preceding the
date of the public announcement; and

(iii) The volume of securitics traded in each month during
the six months preceding the datc of public
announcement.

(e} 'Cut-off date’ for determining the names of shareholders to
whormrthe létter of offer shall be sent;

(f} Adraft of offer letter for purchasing of securitieﬁ:
{g} The dates of opening and closing of the offer;

{h) The manner in which the offer can be accepted by the
shareholders;

T AfSr@mT 2038-305¢
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(i) . Acceptance condition for success of the offer;

(i) MNames of the merchant banker and other intermediaries
with contact information;

(k) Payment procedures;

(1) Details of the escrow account and the amount deposited
therein;

(m) Present capital structure and sharehelding pattern;
(n) Expected post-delisting shareholding pattern;

(0] Sumrmary of immediate past five years' audited financial data
including net asset value per share (with revaluation &
without revaluation), earnings per share (basic, diluted &
restated), net operating cash flow per share-& rate of
dividend [cash or stock), ctc;

(o) Imt of buyers with number of securities intendéd to buy by
each of them;

(q) Declaration by the sponsors/directors for purchasmg of
required securities; and

[r] Due diligence certificate by the Merchant Banker;

6. The pubhc announcement shall be dated and signed on behalfnf the
board of directors of the issuer by its Managing Director/Chief
Executive Officer & at least two directors including Chairman of the
board of directors of the issuer and also be dated and signed by the
Managing Director/Chief Executive Officer of the Merchant Banker,
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