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SECURITIES AND EXCHANGE COMMISSION
NOTIFICATION

07 August M2

No. SEC/ACMBERCINIO0G6- 158134/ Admin/4d:—Whereas the Securties and
Exchange Commission (herein after referred to as the “Commission™) deems it fit
that the consent already accorded by the Commission, or deemed to have been
pccorded by i, or to be nocorded by it in future, (o the issue of capital by the
companies listed with any stock exchange in Bangkadesh, shall be subject to
certain further conditions, on ‘comply” basis, in order to enhance corporate
governance in the interest of investors and the capital marker;

Mow, therefore, in exercise of the power conferred by section 20C of the
Securities and Exchange Ordinance, 1969 (XY of 1969), the Commission
hereby supersedes its earlier Notification Mo, SEC/ CMRRCDV2006- 158/ Admin/
02-08 dated 20" February, 2006 and imposes the following further conditions to
the consent already accorded by it, or deemed to have been accorded by i, or to
be accorded by it in fiture, to the izsue of capital by the companies listed with
any stock exchange in Bangladesh;

Provided, however, that these conditions are imposed on ‘comply” basis.,
The companies listed with any stock exchenge in Bangladesh shall comply with
these conditions in accordance with the condition MNo. 7.

(33249)
™ 2 T ao.00
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The Conditions:

1. BOARD OF DIRECTORS :
L.1 Board's Size

The number of the board members of the company shall not be l25s than
S{five) and more than 20 (twenty) :

Provided, however, that in case of banks and non-bank financial
institutions, insurance companies and stalutory bodies for which
separale  primary reégulators  like Bongladesh Bank, Insurance
Development and Regulatory Authority, etc, exist, the Boards of those
companies shall be constituted as may be prescribed by such primary
regulators in so far as those prescriptions are not inconsistent with the
aforesaid condition.

1.2 Independent Dircctors

All companies shall encourage effective representation of independent
directors on their Board of Directors so that the Board, a3 a group,
includes core competencies considered relevane in the comtext of each

company. For this purpose, the companies shall comply with the
following -—

(i} At least one fifth (1/5) of the total number of directors in the
company's board shall be independent directors.

(i) For the purpose of this clause “independent director” means
o director—

(a) Who either does not hold any share in the company or
holds Jess than one percent (1%) shares of the wal paid-up
shares of the company;

(b} who is not & sponsor of the company and is not connected
with the company's any sponsor or director or sharcholder
who holds one percent (1%) or more shares of the total paid-
up shares of the company on the basis of family
relationship. His'her family members also should not hold
above mentioned shares in the company :

Provided thst spouse, son, daughter, father, mother, brother,
sister, son-in-law and daughter-in-law shall be considered as
family members;

I T AN 033-20)0
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{e) Who does not have amy other relationship, whether
pecuniary or otherwise, with the company or its subsidiar

essociated companics;

{d} Who is not a member, director or officer of any stock
exchange,

(2}  Who is not a sharcholder, director or officer nl'an:»,-nmhﬁ'
of stock éxchange or an intermediary of the capital market;

()  Who is not a partner or an executive or was not a Partmer or
an executive during the proceding 3 (three) vears of the
concemned company s statwtory pudit firm;

(g} Who shall not be an independent director in more than 3
(three) listed companies;

{hYy Who has not been convicted by a court of competent
jurisdiction as a defaulter in payment of any loan to o bank
or a Non-Bank Financial Institution (NBF[);

(i) Who has not been convicted for a criminal offence
involving moral turpitude.
(iii) The independent director(s) shall be appointed by the bourd
of directors and approved by the shareholders in the Annal
Gieneral Meeting (AGM).

{iv) The post of independent director{s) can not remain vacant for
more than 90{ninety) days.

(v} The Board shall lay down a code of conduct of all Bowrd
members and anmiel compliance of the code 1o be recorded,

(vi} The tenure of office of an independent director shall be for a
period of 3{three) vears, which may be extended for 1{one)
term only.

1.3 Qualification of Independent Director (TIY)

(i) Independent director shall be a knowledgeable individual with
intogrity who is able to ensure compliance with Ffinancial,

regulatory and corporate laws and can  make meaningful
contribution to business.

. 7T AT 20)3-d0)e
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(ii) The person should be a Business LeaderCorporate Leader
Bureancrat/University Teacher with Economics or Business Studies
or Law background/Professionals like Chantered Accountants, Cost
& Management  Accountamsds, Chartered Secrefaries.  The
independent director must have a least [2(twelve) years of
corporate management (professional experiences,

(ii) In special cases the above qualifications may be relaxed subject to
prior approval of the Commission,

1.4 Cheirman of the Board and Chiel Executive Officer

The positions of the Chairman of the Board and the Chiel executive
Officer of the companies shall be filled by different individuals. The
Chairman of the company shall be elected from among the directors of
the company. The Board of Directors shall clearly define respective
roles and responsibilities of the Chairman and the Chief Executive
Officer.

1.5 The Director's Report to sharcholders

The directors of the companies shall include the following additional
statements in the Director’s Report prepared under section 184 of the
Companies Act, 1994 {Act Mo, XV of 1994} —

(i) Industry outlook and possible future developments in the
industry.

(i) Sepment-wise of produgt-wise performanse,

(il  Risks and concerns,

(v} A discussion on Cost of Goods sold, Gross Profit Margin and
Met Profit Margin.

(v}  Dhscussion on continuity of any Extra-Ordinary gain or loss.

(vi) Basis for relaied party transactions-a statement of all related
party transactions should be disclosed in the annual report.

(vii) Utilization of proceeds from public issues, rights issues and/or
through any others instruments.

(viil} An explanation if the financial results deteriorate after the
company gocs for Initial Public Offering {TPO), Repeat Public
Offering (RPOY, Rights Offer, Direct Listing, ete.

I T SRR 3o3d-200 I
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{ix) If significant wvariance occurs betwoen Ouarterly Financial
Performance and  Annual  Financial Statements the
management shall explain about the variance on their Anmual
KEeport,

{x) REemuneration to directors including independent direciors.

{xi) The financial statements prepared by the management of the
issuer company present fairly its state of affairs, the result of
its operations, cash flows and changes in equity.

{(xii) Proper books of account of the issuer company have been
miaintained.

(xiii) Appropriate sccounting policies have been  consistently
applied in preparation of the financial statements and that the
accountmg estimates are based on reasonable and prudent
Judgment.

{xiv} Intermational Accounting Standards  (LAS)Bangiadesh
Accounting  Standards  (BASVIntermational  Financial
Reporting Standard (IFRS)/Bangladesh Financial Reporting
Standards (BFRS), as applicable in Bangladesh, have been
followed in preparation of the financial statements and any
departure there-from has been adequately diselosed.

{xv) The system of internal control is sound in design and has been
effectively implemented and monitored

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

{xvii) Significant deviations from the last year's operating results of
the issuwer company shall be highlighted and the reasons
thereof should be explained.

{aviii) Key operating and financial data of at least preceding 5 {five)
years shall be summan zed,

(xix) IF the issuer company has oot declored dividend {cosh or
stock) for the year, the reasons thereof shall be given.

{¥x} The number of Board meectings held during the vear and
attendance by each director shall be disélosed.

I 1T A SR Jo)3-dote
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(xxi) The patiern of shareholding shall be reported to disclose the
apgregate number of shares (along with name wise details
where stated below) held by :—

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

(k) Directors, Chief Executive Officer, Company Secretary,
Chief Financial Officer, Head of Intarnal Audit and
their spouses and minor children {name wise details);

{2} Execulives;

(d) Sharcholders holding ten percent (10%) or more voting
interest in the company (namse wise details),

Explanation : For the purpose of this clause, the
capression  “Executive” means top 5 (five) salaried
employees of the company, other than the Directors, Chief
Executive Officer, Company Secretary, Chiel Financial
Offecer and Head of Internal Audit.

{xxii) In case of the appointmentire-appointment of a director the
company shall disclose the following information o the
shareholders —

(o) a brief resume of the director;

{b) mature of hisher expertise in specific functional areas;

{c) mames of companies in which the person also holds the
directorship and the membership of committecs of the
board.

2. CHIEF FINANCIAL OFFICER (CFO), HEAD OF INTERNAL
AUDIT AND COMPANY SECRETARY (CS) :

1.1 Appolntment
The company shall appoint 8 Chief Financial Officer (CFO), o Head of
Internal Audit (Internal Control and Compliance) and a Company
Secretary (C5). The Board of Directors should clearly define respective
roles, responsibilities and duties of the CFO, the Head of Internal Audit
and the CS,

I T SO 033-20)0
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1.1 Hequirement to atiend the Board Meetings

The CFO and the Compamy Secretary of the compames shall attend the
meetings of the Board of Directors, provided that the CFO andfor the
Company Sccretary shall not attend such part of a meeting of the Board
of Directors which involves consideration of an agenda item relating 1o
their personal maters,

3, AUDT COMMITTEE :

(i) The company shall have an Avdit Committee as a sub-committes of
the Board of Directors.

(i) The Audit Committee shall assist the Board of Directors in
ensuring that the financial statements reflect true and foir view of
the state of affairs of the company and in ensuring a good
monitoring svstem within the business,

(iii) The Auwdit Committee shall be responsible to the Board of
Directors, The duties of the Audit Commitiee shall be cleardy set
forth i writing.

3.1 Constitution of the Aodit Committee &

(i) The Audit Committee shall be composed of at least 3 (three)
members,

(i) The Board of Directors shall appoint members of the Awdit
Committes who shall be directors of the company and shall include
at least 1 {ong) independent director,

(i) All members of the audit commitee should be *financially literate™
and at least | {one) member shall have accounting or relmed
financial management experience.

Explanation ; The term "financially literate” means the ability to read
and understand the financial statements like Balance Sheet, Income
Staterent and Cash Flow Statemient and a person will be considered o
have accounting or related financial manspement expertise iF (sihe
possasses professional qualification or Accounting/Finance graduate with
at least 12 (pwelve) wyears of corporate management'professional
EXPEriences,

. 7T AT Jo)i-dode
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{iv) When the term of service of the Committee members expires or
there is any circumstance causing any Commitiee member o be
unable to hold office until expiration of the term of service, thus
making the number of the Committes members to be lower than the
prescribed number of 3 (three) persons, the Board of Direclors shall
appoint the new Committee member(s) to fill up the vacancy(ies)
immediately or not later than | {one) menth from the date of
vacancy(ies) in the Commiftes o ensure continuity of the
performance of work of the Audit Committee.

(v} The company secretary shall act as the secretary of the Commitiee.

{vi) The quorum of the Audit Committee mecting shall not constitute
without at least | {one) independent director.

3.2 Chairman of the Aodit Committes 3

(i) The Board of Directors shall select | (one) member of the Audit
Committee to be Chairman of the Audit Commitiee, who shall be
an independent direcior,

(ii} Chairman of the Audit Committer shall remain present in the
Adnual General Meeting [ AGM).

313 Role of the Audit Committer ;
Role of audit commitiee shall include the following .—
(i)  Owersee the financial reporting process.
{ii) Monitor choice of accounting policies and principles.
{in1) Monitor Internal Control Risk ma;mg:mml: Process.
(iv) Owversee hiring and performance of external auditors.

{v) Review along with the management, the annual fnancial
statemenis before submission to the board for approval.

I T SRR 3o3d-200 I
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ivi) Review along with the management, the quarterty and half
yearly financial sistements before submission to the board
far approval,

(vil) Review the sdequancy of internal audit function.

(vili) Review statement of significant related party transactions
submitted by the management.

(ix) Review Management LettersLetter of Intermal Control
weakness isswed by statutory awditors,

(x] When money is raised through [nitial Public Offering
(PO Repent Public Offering  (RPOVRights  Issue  the
company shall disclose to the Audit Commitiee about the
usesfapplications of funds by major category (capital
expenditure, sales and marketing expenses, working capital,
cic), on 8 quarterly basis, as o parl of their quarerly
declaration of financial results, Further, on an annual basis,
the company shall prepare o statement of funds utilized for
the purposes other  than those stated in the offer
document/prospecius,

3.4 Reporting of the Audit Commitiee

3.4.1 Reporting to the Board of Directors

(i} The Audit Committee shall report on its activities to the Board
of Directors,

(i) The Audit Committee shall immediately report to the Board of
Directors on the following findings, if my 5—

{a) report on conflicts of interests;

{b) suspected or presumed fraud or irregularity or material
defect in the internal conirol system;

{c) suspected infringement of laws, imcluding securities
related laws, rules and regulations;

{d] any other matter which shall be disclosed 1o the Board of
Dvirectors immediately.

. 7T AT Jo)i-dode
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33

Heporting to the Authorities

If the Audit Committee has reported to the Board of Directors about
anything which has matenial impact on the financial condition and
results of operation and has discussed with the Board of Directors
and the management that any rectification is necessary and i the
Audit Committee finds that such rectification has  been
unr;e-asnnah]y ignored, the Audit Commitiee shall report such
finding to the Commission, upon reporting of such matiers (o the
Board of Direclors for three times or completion of 8 period of
6 {six) months from the date of first reporting to the Beard of
Directors, whichever is carlier.

Reporting to the Shareholders and General Investors

Report on activities cammied out by the Audit Commities, including
any report made to the Board of Directors under condition 3.4.1 (ii)
above during the year, shall be signed by the Chairman of the
Audit Commirttee and disclosed in the annoal report of the isswer

COMpRITY.

4, EXTERNALSTATUTORY AUDMTORS :

The issuer company should not engage its external/statutory auditors 1o

perform the following services of the company; namely:—

I T SRR 3o3d-200 I

(i) Appraisal or valuation services or fairness opinions.
(i1} Financial information systems design and implementation.

(iii) Book-keeping or other services related 1o the mecounting
records or financial statements.

(iv] Broker-dealer services.
(v} Actuarial services.

(vi) Internal audit services.
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{vii) Any other service that the Audit Committee determines.

{viii) No partner or employees of the external andit firms shall
possess any share of the company they audit af least during
the tenure of their audit assignment of that company.

5. SUBSIDIARY COMPANY:

(i) Provisions relating to the composition of the Board of Directors of
the holding company shall be made applicable to the compasition
of the Board of Directors of the subsidiary company

(i) At least | {one) independent director on the Board of Direciors of
the holding company shall be a director on the Board of Directors
of the subsidiary company.

{iii} The minutes of the Board meeting of the subsidiary company shall
be placed for review at the following Board meeting of the holding
COMpANY.

{iv) The minutes of the respective Board meeting of the holding
company shall statc that they have reviewed the affairs of the
subsidiary company also,

{v) The Audit Committes of the holding company shall also review the
financial statements, in particular the investments made by the

subsidiary company.

6 DUTIES OF CHIEF EXECUTIVE OFFICER (CEO) AND
CHIEF FINANCIAL OFFICER (CFO) :

The CEQ and CFO shall certify to the Board that :—

(i) They have reviewed financial statements for the year and that
o the best of their knowledoe and beliaf :

{a) these statements do not contain anmy materially untrue
statement or omit any material fact or contain statements
that might be misleading;

. 7T AT Jo)i-dode
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(b} these statements together present a true and fair view of
the company’s affairs and are in compliance with
existing accounting standards and applicable laws,

(i} There are, to the best of knowledge and belicf, no transactions
entered into by the company during the year which are
fraudulent, illegal or violation of the company's code of
conduct,

7. REPORTING -AND COMPLIANCE OF CORPORATE
GOVERMNAMNCE :

(i) The company shall obtain a certificate from a practicing
Professional AccountontfSecretary . {(Charlered  Accountant/Cost
and Management  Accoumtant'Chartered ™ Secretary)  regarding
compliance of conditions of Corporate Governance Guidelines of
the Commission and shall send the same to the sharcholders along
with the Annual Report on a yearly basis,

Explapation : Chartered Accountant means Chartered Accountant as
defined in the Chartered Accountants Act, 1949 (Act Mo, XXXV of
1949y, Cost and Management Accountant means Cost and Management
Accountant as defined in the Cost and Management Accountants
Ordinance, 1977 (Ordinance Mo, LI of 1977} Chartered Secretary
means Chartered Secretary as defined in the 57978 OrartiE =8+, aoio
(3cho AT 2 7t =EH),

(i1} The directors of the company shall state, in accordance with the
Annexure attached, in the directors’ report whether the company

hos complied with these conditions.

I T SRR 3o3d-200 I
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Annexure

Status of compliance with the conditions imposed by the Commission’s
Matification No, SEC/CMRRCDV2006-158/134/Admin/44 dated 07 August 2012
issued under section 2CC of the Securities and Exchange Ordinance, 196%:

(Report under Condition No.7.00)

Condition No.|  Title | Compliance Status Remarks
{Put ¥ in the appropriaie column)

Complied Not complied (if any)

[.1

1.2 i)

1.2 (i} a)
1.2 (ii) b) .
1.2 (ii) €) |
[.2 (idy dy |
1.2 (i) &) |
12 (i) ) ' |
1.2 (i) g)
1.2 (i) h)
1.2 (i} i)
1.2 (i)
1.2 (iv)
1.2 (v}

1.2 (vl

1.3 (D)

1.3 (i)

1.3 (i)
1.4

1.5

1.5 (i)

1.5 {iii)
1.5(iv)
1.5(v)
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e
Condition No.

-

—
Tithe

Compliance Status
(Put ¥ in the appropriate column)

Complied Mot complied

Remarks
(if any)

1.5 (vi)

1.5 (vil)

1.5 (viil)

1.5 {ix)

1.3 (x)

1.5 (xi)

1.5 (xii)

1.5 (xiii)

1.5 (xiv)

1.5 (xv)

1.5 (xvi)

1.5 (xvid)

1.5 (xviii)

13 (xi)y —

1.5 (xx)

1.5 {xxi) a)

1.5 {xxi) b)

1.5 (xxi) )

1.3(xxi) d)

1.5 (xxii) &)

1.5 {xxii} b)

1.5 (i) ¢)

r ik

2.1

3(i)

3(i)

3(iii)

3.14i)

3.1(ii)

3.1(ii)

3.1(iv)

ERIC
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Title

e corrml = el we 2004

Compliance Status
{(Put ¥ in the appropriate column)

Complied Mod complied

(if any)

3.1 (vi)

3.2(i)

3.2 (ii)

330

3.3 (i)

3.3 (iii}

33 (iv)

3.3 (v)

3.3 (vi)

3.3 (i)

3.3 (viii)

3.3 (ix)

3.3 (x)

341 (i)

3.4.1 (i) o)

3.4.1 (i) b)

3.4.1 i) ¢)

341 (i) d)

142

2.3

0

4 (i)

4 (ii)

4 (iv)

4(v)

4(vi)

4 (vil)

4 (viii)

5 (i)

5 (i)

5 (iii)

5(iv)

. 7T AT 205 3-20)e
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Condition No. | Title Compliance Status Remarks
{Put ¥ in the appropriate column)

Complied Not complied (if any)

3 (v)
6 (i) a)
6 (i) b)
6 (i)
7
Lo L

This Notification shall be complied within 31 December 2012.

By order of the Securitics and Exchange Commission

Prof, DE. M. KHAIRUL HOSSAIN
herirman,
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Securities and Exchange Ordinance, 1969 (Ordinance No. XVII of 1969)
% e ATy afe wiEw

ey FahE Brweeng sfieem Securities and Fxchange Ordinance, 1969
(Ordinance Mo, XV of 1969) &8 siftamesy semeis wihm @ STueEsm;

31 s Mo e &wd9 —(3) «F WEW Spcurities and FExchange
{Amendmant) Act, 2012 e wfEfEs 535m |

(2} ¥w wiens arfee oim

20 Drdinance No. XVIT of 190 &% SRR MM —Securities and
Exchange Ordinance, 1969 (Ordinance Mo, XVI1I of 1960), =%5M 5% Ordinance
dffn Bigfire, o ergre w8 wareew e 480
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©1 Ordinance No, XVII of 19%9 49 section 2 &7 7 —8w
Ordinance &2 sectiom 2 49—

(%) clause(b) a7 “fare FEan clause (b) =iEgfre gim, w—

“(b) “bank” means a banking company as defined in the Banking
Companies Act, 1991 {Act No, XTV of 1991%"7,

(3) clause (cc) 9% *H40d Faa™ clanse (co) afrmire 580, 19—

“{cc) “Commission™ means the Securities and Exchange Commizsion
constituted under the Secunties and Exchaonge Commission Act,
1993 {Act No. 15 of 1993)7;

(2} clause (cc) &% *m Frgme clauses (cce) @ (ecee) Fimfne wim,
k| T

Hece) *Commodity Futures Contract™ means an agreement to
purchase or sell a parficular commadity for delivery or
settlement in the futune al & price to be determined by a
contract that obligates each party to fulfill the coniract at the
specified price and that may be settled by delivery, cash or
offset ot the Commaodity Exchange duly registered with the
Commission and in relation to0 Commodity Futures the
expression “commodity™ includes,—

(i) agricultural, Hvestock, fishery, forestry, mining or
enerey poods, and ony product that 15 manufaciured or
processed from any such goods; and

(i) any other matter ag may be notified by the Commission
in the official gazette,

(coce) “derivative” incluodes-—

(i} & secutiry derived from a debt instrument, share, loan,
whether secured o umsecursd, sk instrument or
contract for differences or ony other form of security;

(i1} & contract which derives itz value from the prices, or
index of prices, of underlving secuntes;”,

(8) clause {¢) €% sub-clause (iii) & F59m Bfgfre =jobber™ “ila
=ffrare “Jobber or dealer” =raulw =ffegive 93w,

(@) clause (h) < SRS “Jobber™ =& *W “ar dealer™ *mmef wiaPE
wEC;
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(&) clause (1) @% sub-clanse (jii) @ Bfaf= “investment contract”
wwrafi vm o3 = A ewm wEe “derivative, commodity
futures coniract, options contract, exchange-fraded fund” mﬁ,
arele & wive= et @e

&1 Ordinance No. XVII of 1969 4% section 2A €F W0WE —Sw
Ordinance 4% section 2A 48—

(*) sub-section (1) @ B@EE “No company™ *eefR «REre “No
issuer, or no company” "W 4 wm gfeyre ot an

() sub-section (2) @ BE™E “No company” *reafFa wfeacd “No
issuer, or no company™ "Wef® @ ) dfeyie oo

& | Drdinonce Mo, XV of 1969 &% section § 42 T —3= Ordinance
AT section § 49—

(%) sub-scction (2) @3 emEsEs vben wfErd w afegfe 3m
o, wEseE Fmme e wfgmafe o3m, we—

“Provided that business of security which is de-listed or not listed
may be transacied in such manner as the Commission may direct.';

() sub-section (3) 4 TS “dealer™ "™ty #fRacd “Jobber or dealer™
wau® sfrgfee 53m; e

(f) sub-section (4) @ GRS “jobber” *™fim -frr “Jobber or
dealer” "ol gfswlHe g3m

6| Ordinance No. XVII of 1969 4% section § &2 74 5%
Ordinance &7 section 9 &% sub-section (8) @2 fEE 7%m EBRAY “fourteen™
wwiEn AR “thimy” W om oW W BRET “fourteen” wlE i
“fifleen" »f= efEgiors oim |

1 Ordinance No. XVII of 1969 & TFA section 194 @ 198 <
A — &% Ordinance 4% section 19 @2 *w figme 950 729 sections TN
194 9 198 =ENwE T5A, 19—

“19A. Maintenance of secrecy by the Commission, ete.—The existing
and former Chairman, Member and employee of the Commission shall not
digcloze or communicate {0 any person npob legally entithed thereto eny
information which has been entrusted 1o him or which he has obtained or to
which he had access in the course of the performance of any functions under this
Crdinance.” |

. 7T AT Jo)i-dode
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“19B. Penalty for disclosure of information.—{1} The disclosure of any
mformation in contravention of section 19 or 19A for the purpose of making
profit through insider irading shall be an offence.

(2} Whoever contravence sub-section (1) shall be punishable with
imprisonment for a term which may extend to five vears, or with fine not less
than taka five lakh, or with both™

¥ | Ordinance No. XVII of 196% & section Z0A JF AE=EY —59
Ordinance 49 section 20A @ BRfrs "Where" *mfbe “ffard “Notwithstanding
anything contained in any other law for the time being in force, where” =e5ly 4

it afewres g

® 1 Ordinance No. XVII of 1969 <9 section 21 49 7008 —39
Ordinance 4% section 2 @8—

(%) sub-section (1) 98 clavse (b) @ 3PS “Who is directly or
indirectly the beneficial owner of not less than ten per cent of o

listed security™ =rwef e T

(%) sub-section (2) @8 wfEerd fEEnY sub-section (2) 9 (2a) #fEnime
AT, T —

“{2) where an enquiry under sub-section (1) has been undertaken,
every member, director, manager or other officers of the Siock
Exchange or the isswer to which or 1o whose member, director,
auditor or officer of the enquiry relates, an insurance company as
defined in the Insurance Act, 2000, a bank, & Bnancial institution as
defined in the Financial Institutions Act, 1993, and every other
persom considersd by the person conducting the enguiry to he
cipable of providing information which is, or may be relevant to
that enquiry. shall furnish such information as the person
conducting the enquiry may require.

(2a) Motwithstanding anything contained in any other law for the
time being in force in conducting enguiry under sub-section (1), the
Commission, Keeping the Bangladesh Bank informed, may seek
information regarding bank account from any bank, or any Mnancial
institution or organization, as the case may be, so far as it relates to
the transaction of security.™ |

I T SRR 3o3d-200 I
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o | Ordinance No. XVII of 1969 4 ¥4 section 12A 4% eames s
Ordinance &3 section 22 «F *2 @y 79 section 224 Tl 9304, =) —

“1IA: Restriction in respect of filing of suit—Nowwithstanding anything
contined in any other law Tor the Lime being in force, no legal proceeding before
any Court can be brought challengmg an order of pennlty imposed by the
Commission unless an amount of 13% (fificen percent} of such penalty is

deposited in the Commission.” |

33 | Ordinance No. XVII of 1969 & 597 section 258 J% WS —58
Ordinance @@ section 254 14 ¥8 [HgsY 7 saction 258 wxmfféns sioa, aw —

*158. Power fo establish Special Tribunal—{1} For the purpose of-this
Ordinance, the Government may, by notification in the official gazette, establish
one or more Special Tribunal,

(2} A Special Tribunal shall consist of a Sessions Judge or Additional
Sessions Judge, who shall be appointed by the Government and shall have all the
POWETS conferred by the Code of Criminal Procedure, 1898 (Act No. V of 1898,
on a Court of Sessions exercising orgimal jurisdiction

{3) The Court of Sessions may, of its own, or upon an applicaton made by
the Commission, transfer at any stage of the trial, any case from his Couwrt to
ancther Special Trbunal

{4) The Special Tribunal shall iry the case from such stage wherefrom the
case was 5o transfermed.”™ 1

32 | Ordinanee No. XVII of 1969 @ T section 324 &7 T —56
Ordinance <% section 32 &% 0 fgm 759 section 324 2wonfrs vl we —

“31A. Regulation of business of Commodity Futures Contract, efe.—
The business of Commedity Fulures Contract or Options Contract, in the
Commodity Exchange, shall be regulated in such manner and on payment of such

fees and charges as may be preseribed.

. 7T AT Jo)i-dode
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Explanation : For the purpose of this section, “Commodity Exchange”
means & compeny that provides or, proposes to provide, the-physical facilities
necessary for trading in Commodity Futures Contract or Options Contract.” |

s | Ordinance No. XVIT of 1969 @@ section 34 @@ Mg —Sw
Ordinance 47 section 34 4 sub-section (2) 4% clause (xviii) 4 3R “jobber™
wft T “obber or dealer” e efEmies z3m

cs TR T
wren #E |
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SECTRITIES AND EXCHANGE COMMISSION
NOTIFICATION
Oetober 29, 2012

Mo, SEC/CMRRCDZZ009-1 %4/ 138 Admin/d6—In excrcise of the power
confermed by sub-sectiom (1) of section 33 of the Secunties and Exchange
Ordinance, 199 {(Ordinagnce Mo, XVI of 1969), Securities and Exchange
Commission mokes, after prioe publication, the following rules, namely - —

|, Short title and applicatlon.—{1} These rules may be called the
“Zecurities and Exchange Commission (Private Placement of Debt Securities)
Rules, 20127,

(2] These rules shall be applicable for the issuance of debdt securities by an
issuer, unbess otherwise it is either exempted by Securities and Exchange
Commission or governed or regulated by the commissson through any other rules
arnotification or order issued from time to me.

(3% These rules shall be applicable fos issuence of debt securitics through
private placement.

{ 23 )
T T 280

I 1T A SR Jo)3-dote I
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(4) Mo issuer shall make an offer of debt securities, or shall publish an
information memorandum or offer document for issvance of del securinies
urless it obtains consent of the Commizsion,

{5) These rules shall come into foree with immediate effect,

2, Definitions—{ 1} In these rules, unless the context otherwise requires,—

(2) *Commission™ means the Securitics and Exchanpe Commission
(SEC) established under the FfER%m o awme $hm =7EA, yawe
{yae TR 30 = FEAY

(b) “debt bolder™ means the person in whose name & debt is
registered at Central Depository Bangladesh Limited, or if the debts
are nol deposited in the depository, the person shown on the records
of the issuer;

(¢l *debt secarities, or debi instroments™ means scourties thoss
evidence the indebtedness of the issuer to the eligible investors in

the form of bond or debt, or any other instrument of indebledness,
whether secured or not;

(dy *“deed of trust™ means a deed executed by the sseer in favour of
the trustees named therein for the benefit of the holders of debt
weCuritics;

(2] ‘“cligible investor”™ means banks, hmnm-nmnplniﬁ, financial
institutions, mutusl  funds, providem  funds, pension  funds,

corporates, primary  dealers, Non-Resident Bangladeshis and
individuals;

(N1 “equity™ means the nggregaie amount of langible assets of the
issuer, net of toal liabilities calculated on the basis of the audited

financial statements of the issuer which is meloded in the 18;

(2} “Information Memorandum or IM™ means any  document
including an electronic document deseribed or issued as an offer
document or prospectus and  includes any notice.  circular,
advertisement ar ather documents imviting offers from the eligible
investors for the subscription or purchase of any debt securities
issued under these rules,

I T AN 033-20)0
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thy  “issur™ means an offer of debt secunities by an issver under these nles;

(i} “ssuer™ means an entity that intends fo raise or has raised long
term finance by issuing debt securities which may be a company as
defined in the (3P TER, 3508 (3haE 7T 3% 7% TEA) or the
government or public or local authoities or development or credit
institutions,

(J} “issue size™ means the aggregate amount of face value of the debt
securities 1o be issued;

(k1 *“obligor™ means a person having any obligntion upon the debis,
whether as deblor, guaranfor, provider of c¢redit enhancement,
isgier of conversion OF Warrint securities, or otherwise;

{Iy *“paying agent™ means a bank appointed to pay to debt holders all
paymenis made by the issuer and to muntam oll records reguired 1o
be kept by the trustes;

(m) “premium™ mcans an amount over the face valoe;

(n} “private placement™ menns offer of securities © any person in &
way other than public offering;

(o) “promoier or sponsor™ of on entity or & proposed company means
o person who, scting slone or in consert with other persons, is
iniating or directing, or has within one year initiated or directed,
the organization of such entity;

(p)  “rating agency”™ means a Credit Rating A pency registened with the
Commigsion under the Credit Rating Companies Rules, 996,

(g) *“schedule™ means o schedule appended to these mles;

(r1  “secured debt instrament™ means debt sccurities, in which the
izser owes the holders an indebtedness and which is secured by
first claims over all present and future assets of the issuer;

(5] *trustee™ means a company as defined in the CoP>rs! =8, Janh8
(3388 AR 3 7% WEA) or a corporation o a stattory body or any
other institution, & bank as defined in the aMee corei =Bn, 3hhd
{amnd W 38 799 WEA) or a financial institution as defined in the
ol =fiehm wiBs, yaws (daho %M 29 W8 9189) rogistered under

mle 9 of these rules to act as trustee to the 1ssue of debl secunities;

. 7T AT Jo)i-dode
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(t} “unsecured debt instrambnl™ means debd securities, in which the
issver owes the holders an indebiedness and which is secured by
claims over all present and future assets of the issver subseguent io
oll secured lenders/eligible investors,

(2} Words and expressions used herein and not defined, but defined in the
Securities and Exchange Ordinance, 1969 (Ordinance Mo, XV of 1969,
Gifedffe o qwve sfim =R, dhve (Snie AR 3¢ T WER), fewfath wrds,
sahn (shen WM 5 FYR EEA), Insurance Act, 2010 {Act Mo. X1 of 20103,
aEw Rl iR, dnhd (hhd AR M8 R WER) Wiidw afEEm WER, awe
(saae WG @8 TR WIEW) catei e, danE (ShhE WO i TR WEN) shall
have the same meanings respectively assigned to them in the said Acts and the
Oirdinance, and the Roles and Regulations issued harennder.

3. Conditions to be fulfilled prior (o making an application for issuance
of debt securities.—An issuer may make an application to the Commission for
issuance of debt securities, subject to Tulfillment of the following —

(17 Taotal debt of the issuer, mcluding the proposed issue, docs not
exceed 6% (sixty percent) of its total tangible assets

Provided that in case the debt-equity or capital adequacy ratio of an
issuer 15 determined by ils primary regulator, the isseer Tulfills that
requirement :

Prowided further that the Commission may consider variation of the
above-mentioned ratio, if it thinks fit taking into account the
itwdustry scenario of the isswer,

(2} The issuer has a good frack record of profitabilicy and Lquidity or
its forecasted financial position indicotes o significant profitability,
liguidity and ability to pay-back with reasonoble basis of making
such forecasts.

(3 The issue is rated by a credit rating company and its pericdical
surveillance rating shall be dome by the said rating company
up to the full and final redemption or conversion of the debi
securities.

(4] The sseer Itas. a valid enforceable interest over its assets and the
right o create charges thercon in course of issuance of the debt
inatrumants,

I T SRR 3o3d-200 I
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(5) The issuer has obtained necessary permissions or consents from its
primary regulator in order to issue of debt securities, if required

() The issuer has appointed a trustes for the 1ssue.

(T} The financial statements of the issuer is prepared as per Bangladesh
Accounting Standards (BAS) as applicable in Bangladesh, ond
audited as per Bangladesh Standards of Aoditing (HSA).

(B) The issue¢ has boen appeoved by the Boand of Directors o
governing body of the issuer and in case the issuer is a lisied
company, by the shareholders in a peneral meeting.

(97 In case the issuer i a fised company, the information concerming
the igsue ig disteminated as |'|ri|:: sensitive mformation inimediately
upon Board decision asz well az uvpon approval af the general
meeting, in accordance with the relevant notifications issued by the
Commission; there shoukl be an explicit announcement while
disseminating the information that the issue shall be subject o
approval of the Commission,

(10%  Trustes to the ssuee, if applicable, hos examined oll the documenis
incleding the legal and tithe documents and has provided a due
diligence certificate as per Schedule I,

4. Application for consent to the issue of debi securities—(1) An (EE
(hereinafter also referred to s the applicant) intending fo issue debt securities
shall make an application for consent to the Commission as per Schedule *A°,

(2} The applicant shall pay an amount of zka ten thousand {non-refundable)
as application foe, along with the application, by way of pay order or demand
draft issued in favour of the Securities and Exchange Commission,

(3} With the said application, the applicant shall submil the following
documents along with the mformation memorondum contaming the aoditesd
fimancin] siatements within 120 {one hundred twenty) days of the end of the
period for which the said financial statements is prepared, namely -—

{a) cerified copy of memorandum and articles of association or such
cerified documents, as the case may be;

(b cemificd copy of certificate of incosporation and certificate of
commensement of busingss, where applicable;
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ceriified copy of particulars of directors or paniculars of owners, as
the case may be;

cenified copy of return of allotment of shares and annual summary
of share capital, where applicable;

(e} original auditors” report with the reloed audited Ffinancial
statements of the ssuer;

Ny purpose of issuance of securities and plan to use of proceeds
thereof,

(gl resodution of the board of directors or promoters resolution deciding
to issue debt securities;

(h) minutes of the general meeting approving the issue, in case the
issuer is o listed company;

(i copy of disclosures of price Sensitive Information, in case the
issuer is a listed company;

(j) banker's cerfificate, or bank stslement showing deposit of an
amount egquivalent 1o the owners’ slake in the ssuer, or auditor's
cerificate in this regard attested by the Managing Director, or Chief
Executive Officer;

(k) miiﬁndmmlnfundm’llgrmnmﬂhmuf-cqﬂtujuiini'm
other than cash;

(I)  short description of business;

{m) credit rating report of the issue;

(n) no objection cerificate, or clearance from regulatory authority(s)
concemned, if required;

{0} draft Information Memorandum pepared as per Schedule *B”;

(p) draft Deed 1o Trust prepared as per Schedule *CY;

{q) copy of registration certificate issued by the Commission o the
trusiee o act as trustes fo the issoe of debt secunties, whers
applicable;
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ir} Due diligence cemificate of the Trustee as per Schedule *D®;

(s} Repayment Schedule of the debi securities in hard and electronic
forms.

5. Consideration of the application and decision thereon—{1) On
receipt of the application under rube 4, the Commission shall examing it, and if
satisfies that all the requirements of rule 4 are fulfilled, the Commission shall
pecord consent in writing to the issue of debt securities, as sought for, within
07 (seven) working days of meceipt of the application with all required
documents,

{21 I the Commission finds that the application does not fulfill all the
requirement of rle 4, it may, within 15 (fifieen) days of receipt of the
application, direct the applicant to fulfill the requirements within such time as the
Commission may determine, and on fulfillment of such reguirement the
Commission shall accord the consent as prayed for, within 07 (seven) working
days of such fulfillment.

(33 The Commission may call for further imformation, in sddition to the
requirements of rule 4, if it 3o deems necessary.

{4) If the Commmssion finds that the application does not fulfill all the
reguirements of rule 4, or where a direction to fulfill such requirements has been
given under sub-rule {2} and/or (3) and the applicant has fuiled to fulfill such
requirements, it may reject the application, stating the reasons thereof.

6. Review—The applicant whose application has been rejected by the
Commission under sub-rule (4) of rule 5, may apply to the Commission for
review of its decision within 30 (thirty) days from the date of such rejection, and
the decizion of the Commission thereon shall be final.

7. Comsenl Fee—{1) If the Commission decides to accord consent 1o the
issue, the applicant shall pay, within 15 (fifteen) days of issuance of the letter of
infent, & fee af the rate of 0L10% on the total face value of securities to be isswed
through a bank drafl or poyment order issued in favour of the Securitics and
Exchange Commission

{2} If the spplicant fuils o pay the fee under sub-rule {1} within the
specified time, the consent shall not be accorded.
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B Conditions to he fulfillal after getting consent for issnance of debt
securitles.—{|) Before issuance of the debt securties, the [ollowing
requirements shall adhere f0 upon obtaining consent of the Commission,
namealy:

(a) The issuer shall execute the deed of trust as spproved by the
Commission in favor of the trustee and repister the same under the
REegistration Act, 1908 (XVT of 1908} and shall submit a copy of
the registered trust deed amested by the Chief Executive Officers of
the 1ssuer and the trustee to the Commission;

(b} The isswer shall create charges over the assets only for issuance of
secured bond, through execution of Charge Document(s) in favour
of the trustee adhering due legal procedures;

(¢] The issver shall execute guarantee (5) in favour of the trustee
through observation of required legal procedures;

(dy The trustee shall submit a report to the Commission to the effect
that all charges andfor guarantee(s) as per the deed of wust,
Subscription Agreements and IM have been executed properfy;

{e) The issuer of o listed company shall place the IM and the Deed of
Trust in ebectronic from on the websites of the issuer and the trustes
up to closing of subscripion.

(2} The consent for issuance of debt securities shall remain valid for one

year from the date of consent or for such & period as determined by the
Commission in the consent letber,

(3) The issver shall submit & status report of the issee to the Commission
within 30 (thirty) days of issue of the securities or expiry of the period mentioned
in sub-rule (2}, whichever comes earlier,

(4} The issucr shall submit bank statement and banker's certificare to the
Commission upon completion of the subseription.

(3) The isswer shall complete awdit of itz firancial statements and, hold is
annual general meeting within such period as may be specified by the
Commizsion al the time of sccording the consent.
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(6} The issuer shall submit a copy of such audited financial statements and a
copy of its annual report and the minutes of its annual general mecting within
fourteen doys of the completion of the audit or, as the case may be, holding of the

annual general meeting,

7)) The Commission may, on application and on good cause shown , extend
the time for auditing the financinl statements or submission of the financial
statements to the Commission, as the case may be.

{8) The said company shall inform the Commission any moterial change
that affects the affuirs of the company, along with the supporting documents and
evidences,

(%) The issuer can sell deld instruments only to the eligible investors.

0, Registration of Trustee.—{1) The trustec of o debt security shall be
registered by the Commission under these rules end no person shall act as trustee
Tix an issue withowt such registration.

(2] The proposed trustee shall apply for registration to the Commission as
per Schedule *E' along with required information and documents and application
fee of taka five thousand only.

[(3) The proposed trustee shall have the following eligibility criteria 1o apply
for registration, namely:—

(a) Have a minimuwm paid up capital of taka one hundred million;

(b} Have adequate manpower and logiste support 1o discharge s
duties o5 o trustes;

(¢ Have appointed a compliance officer Tor the trusi having a
minimum of five vears service experience in the financial marker;

(d) Meither the trustee, nor any of its affiliates or directors have any
relation with the issuer:

fel The trustee shall not act as amanger of the issue and shall not
pursue any eligible investor to or not to invest;

i Howe no track record of defaull, neghgence or non-complhiance with
any of the securities laws for dischargimg s dutes, if it 15 in any
way connected with the securities market.
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{4} The trust deed shall be preserved in the trustee’s office for ohservation
of the eligible mvestors,

(5) The irustee shall have to perform the following dutics and
responsibilities in addition 1o those described in the deed of trust concemned,
namely —

(a) The rustee shall act on behalf and for the exclusive interest of the
eligible investors,

(b) The trustee shall ensure compliance of the issuer as per the
requirements of these rules;

(c) The trustee shall moniter timely payment of all dues of the issuer 1o
the eligible investors in terms of the IM or other terms and
conditiong af the ssue of dehr secunties;

(d) The trustee shall ensure creation of charges by the issuer over
collateral securities and obtaining other securities or guaraniees in
favaair of the trustee;

(e} The trustée shall enforce its rghis, over the collateral securities and
~other securities or guannless when il 15 neessary to do;

(f) The trussee shall call the eligible investors’ meeting and shall
enforce the decisions within sech time of any default or any act of
the issuer which may affect the interest of the eéligible investors as
specified in the deed of trust and in the IM;

(g} Delay in payment of any dues by the issuer, which is not approved
by the trustee shall be freated as final default, in such a case the
trustee shall enforce its rights over the collaterh] securities and other
securities or guaramees of the issuer observing due legal process
and thereafier the trustee shall dispose-off the same 1o pay the
proceeds proporiionately to the eligible mvestors afier deduction of
costs related thereto;

th} In case the delay 15 approved by the trustee for o cerain period
upon any reasonable ground, the trustee shall ensure repayment of
the dues within the approved delay period along with interest for

the delay period at & rate of 2% (wo percent) p.a. above the wsuzal
rate of return of the debdt instrument;

(i} The trustee shall submit an annual complinnce report 10 the
Commiszion regarding the activities of the issuer including
repayment of dues to the eligible investors;
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() The trustee shall take adequate steps for redressal of grievances of
the eligible investors within one month of the date of receipt of the
compluiniz and he shall keep the Commission informed about the
number, nature and other particulars of the complaintz received and
the manner in which such compluimts have been redressed;

(k) The trusiee shall bs liable to suc or to be sued on behalf of the
eligible investors;

(I} The trustec may, if required, inspect or call for books of accounts,
records, register of the issuers and the trust property 1o the extent
necessary for discharging its obligation.

(6) The trust deed or appointment of the trustee can not be varied or
modified without prior approval of the Commission.

(7) The Commission may, considering the appeal of two third of the
securities holders or in the event of negligence of its dutics or in the public
imberes=st, if it thinks fit, reploce the trustee of an issue by a new trustee

Provided that the trustee shall be given an oppariunity of being heard before
cancellation of its appointment

{E) A trustee can resign with prior approval of the Commission which shall
nod be effective until appoimtment of & new frustes and handing over charges by
the resigning trustee.

(9) A trustee shall cense to exist as trustee of on issue upon full and final
settlement of the securitivs.

(10} Tha trustee for an issve shall be entitled to an annual trustee fee of
maximam §.25% of the outstanding amount of the deht securities,

10, Consideration of the application of trustee and decision
thereon~—{1) On receipt of the application under mle %, the Commission shall
examine it, and if it is satisfied that all the requirements of rule 9 are fulfilled, it
shall accord registration (o the trusies to oot ns trustee to the issue, as sought for,
within thirty days of receipt of the application.

(2} IF the Commission finds that the application does pot fulfill all the
requirements of rule 10, it may, within twenty days of receipt of the application,
direct the applicant to fulfill the requirements within such fime as the
Commission may determine, and on fulfillment of such requirements, the
Commission shall accord the consent as prayed for within 30 (thirty) days of
such fulfillment.
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(33 The Commssion may call for further mformation, in addition to the
requiremenis of rule 9, i 1t so deems necessary.,

(4} If the Commission finds that the application does not fulfill all the
requirements of rube 9, or where a direction 1o fulfill such requirements has been
given umder sub-rule (21 ond {3} and the spplicant has failed 1o fulfill such
requirements, it may rejoct the application, stating the reasons theroof.

(23 IF the Commission decides to award registration (o the irustee, the
tristee shall pay, within fifteen days of issunce of the registration certificate, a
registration fee of Tk. 50,000.00 (taka fifty thousand) oaly through a bank draft
or payment order issued in favour of the Securities and Exchange Commission.

11. Substitute trustee.—{1} If the trustee resigns or fails to perform its
dutics under the deed of trust or these rules, the debt security holders” association
shall appoint a substitute trustee,

{2) The substitute trustee shall mect the qualification requirements of rule 3
of these rules,

{31} The trustee which is replaced shall do all that is necessary to substrtute
the new trustes in its place,

12, Dwaties of the trustee upon & defanlt—{1) If an event of default as
defined in the deed of trust is known to the trusiee, the trustee shall mail a notice
of the defaull within 07 {seven) days afier it occurs to debt holders, each stock
exchange upan which the debts are traded, and the Commission.

(2} I, within 10 (len) days afier mailing of the notice required by
sub-rule (1), the officers of the debt holders” association shall inform the trustee
that the debt security holders® mssociation will meet 1o consider the default, the
trustee shall not act until instructed in writing by the debt holders” association,

(3} IT no mesting of the debt sccurity holders” association is called within
10 (ten) days afier mailing of the notice required by sub-rule (1§ or the deb
security holders' association issues no written instructions o the trustee within
30 {thiroy) davs after mailing of the notice, the trustes shall procesd as required
by the deed of trust. [f the debt secunity holders” met snd issue written
instructions fo the trustee, the trustee shall follow those instructions.

{4} The trustee shall incur no Hability if it follows the writien instructions of

the debt security holders® association or, if the debt security holders” association
i3sues no writien insirections the procedures required by the deed of trust,
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(51 If all efforts of negotiation by the trustee fail, it can take legal action
against the issuer for recovery of the outstanding including principal and mierest
of the debt secorities as por existing laws.

13, Fees and expenses of the trustee—The issuer will pay the fees and
expenses of the trustes,

14. Arbitration—Any dispute beiween or among the issuer, trustee, debt
securily holders” associstion, debd security holders’ advocate or any other person
bound by the deed of trust shall be arbitrated according to the Arbitration Act,
2001

15. Powers of the Commission—{1} The Commission shall have the
power, after notice and an opportunity 12 be heard, to issue an order requiring any
trustee under the deed of trust to comply with the provisions of these rules or an
deed of trust to which it is a panty. The Commission may act upon its own motion
or upon the request of one or more debd security holders or any party to the deed
of frust.

(2) If any issuer or trustee violotes any of the provisions of these rules or
fumishes false, incorrect, mislending information or suppresses any information
or ncglects fo discharge s duties, the Secorites and Exchange Commizsion may
take appropriate sction under the Securities and Exchange Ordinance, 1969 or
any other securities laws.

(3} The refusal or fathare of any obligor to comply with an order under sub-
rule {1} shall also be a violation of these rules,

16, Penalties for violations of these rules—{1) Any person who violates
the provisions of these rules shall be subject to civil and criminal penalties in
sccordance with law.

{2) Mo civil penalty may be imposed by the Commission nor eriminal
proceedings begun without notice and an opporfunity fo be heard. The
Commission shall make a record of its proceodings.

(3) Appeals from civil penalties assessed by the decision of the Commission
shall be to the Commission and then 1o the superior court,
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Schedule * A"
(See Rule: 4)

Format and contents of the Application—

Chairman

Securities and Exchange Commission

Mame of the issuer:

Legal status of the issuer:

Registered nddress and telephone number of the issuer:
Mame, address and telephone numbers of the contact person:
Date of incorparation {in case of companies):

Drate of commencement of business:

Authorized capital {in caze of companies]:

Paid-up capital (in case of companies):

Total equity of the issuer;

Met worth of the issuer:

Total amount of debt due from the isswer:

Type of colluteral securities being offered:

Type of deht instruments to be issued:

Face velue, issue price and number of sccuritics being offered and the
total e amount: '
15, Coupon rate’discount rate and YTM:

16, Tenor/Maturity:

17, Mode of redemption:

18, Rore of retum:

19, Applicable tax rate:

20.  Penod within which securities to be issved:

21. Name of the trustee:

22. Paud-up capital of the Trustee:

23, Net worth of the Trustee:

24. Credit Rating Status of the issue:

25, Rating assigned by:

26. Date of audited accounts, which is included in the IM:
Sdr-

Chief Exceutive OfMcer
MName of the issoer

R N S

._.._.._.._._
F= B WLOR
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(See Rule: 4)
Format and contents of the Information Memorandum—
1. Material Information:

(1} In addition to the information specifically required by these mules,
the 16 shall contain all matern] information necessary to enable the
eligible investors to make an informed assessmént of the 1ssue, the
issuer, the trusiee, the securities being offered, the nghts and
obligations of the eligible invesiors, the issuer and the trustee
attaching 1o the debt securities being offered and full disclosure
about the financial, corporate, management and other affairs of the
m‘ "

{2) The commission may require disclosure of additional information
im the IM as it considers appropriate in a particular issue, and the
issuer shall comply it

(3} If the commission reguires such information, if shall inform the
tsier of the sdditional mformation in woiting,

2. Information to be included in the IM—

{1} Cover Page of the IM: On the cover page of the IM, the following
hfnnuiiﬁndnllh:ﬁmﬂud,nmm]p—

(a) Mame ond address of the registered office of the ssuer
(b} WName of the trustee:
(e) Type of securities being offeresd:

(d) Face value, issue price and number of securities being offered
and the total issue amount:

() Coupon rate/discount rate and ¥ TM:
(f) lssue date of the IM:

(g} Credit Rating status of the issue;
(h) The following statement:

"If you have any query about this document, you may consult
the issuer and the trusiee",
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{2} Table of contents.
(3) Report to the eligible investors.

{4) Risk Facrors and Management's Perception about the Risks: All
Rizk Factors and Management's Perception about the same are fo
be clearly stated which shall include, among others, namely:—

{a) intorest rate risks ;
(b} exchange rate risks ;
{c}) non-repayment risks ;
{d) - prepayment, call or refunding risks ;
(e} security risks ;
(f)  liquidity risks ;
(g} management risks ;
{h) operational risks ;
{1} business risks ;
(i) industry risks ;
(k) market and lechnology-related risks ;
(1} risks related 1o potential or existing government regulations;
{m) risks related to potential changes in global or national policies.
(5} Details of the utilization of proceeds; if proceeds arc to be utilized
for project, details of the project with BEP quantity and capacity
utilization at BEP {including all financial costs),
(6} Fealures of the debi securities (0 be issued, namely—
(a) Basiv Features of the instrument;
(b) Rate of return, Yield to maturity, Coupon/Liscount Kate;
(c) Transferability/Liguidity ;
(dy Prepayvment, Call Refunding, conversion features;
(g} Late Redemption ;
() Tax Features ;
() Costs related 1o the issue ;
(h} Repayment Schedule ;
(i)  Enforcement of charges over securities.
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(7} Description of Collateral Security and type of charges 1o be created
againsl the issue,

(8} Righis and obligations of the issuer,

(%) Rights and obligations of the trustee.

(107 Rights and obligations of the eligible investors.

{11} Description of the isswer in respect of the following, namely:—
(a} Capital streciure;
(b} Business;
(e} Management ;

(d} Description of encumbered and unencumbered assets with
value thereof,

(e} Profile of Directora/Owners of the issuer ;
(f) Description of assets and lahilities;
(g) Description of previously issued debt or equity securities.
(12} Auditors’ report along with Audited Financial Statements of the

issuer made up to a date not easlier than 180 (one hundred eighty)
days from the date of issue of the M.

{13) Comparative Financial Statements of the issuer for the last 3 (three)
years or for the period of its commercial operation, as the case may
be. IT the issuer is not in commercial operation, forecast financial
statements for the next 5 (five) vears.,

(14) The following Ratios of the issuer for last 3 (three) accounting
years or for the period of its commercial operation, as the case may
be, namely—

(a) Current Ratio ;

(B Cuick Ratio

{c) Times Inerest Eamed Ratio ;

(d) Break-Even Point (including financial costs) ;

{e) Debt 1o Equity Ratio (prior to and after issue of dett

sequrities) ;
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(f) Debt to Total Asscts Ratio ;
(2) Accounts Receivable Tumover Ratio |
{h) Inventory Tumover Ratio ;
(i) Asset Tumover Ratio ;
()  Debt Service Coverage Ratio ;
(k) Ciross margin Ratio ;
I (I} Opemating Income Ratio ;
{m) Met Income Ratio ;
{n) Returnon Assets ;
(o) Return on Equity ;
{p) Earnings-Per-Share (EPS);
{q) HHMH'HFIIMDH.\I’}FE share,
(15) Credit Rating Report of the issue.
(16) Description of the Trustee.
{17} Modus Operandi of the issue including :
(2) Application procedure ;
(b) Alloment ;
{e) Transfer:
(d) Repayment;

Each page of the draft IM to be duly signed and stamped by the chiel-
execulive officers of the issuer and the trustee.
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! Schedule *C"
(See Rule: 4)

Format and contents of the deed of trust—

bl S A S

13.

14,
15.
16.
17,
18,
19,

21.

. 7T AT 205 3-20)e

Date of execution :

Name and legal status of the parties concerned :
Objectives of the issue :

Definitions :

Relation between the Parties ;-

Governing Laws
Registered Address of the Trust ;
Description of the Trust ;

Deseription of the collateral securities to be charged with the

. Enforcement of charges over the collateral securities :
11,
12

Beneficiaries of the collateral sccurities :
Commencement 2nd Termination of the Trust :

Cmiumlwdudthﬂuismmdhﬁrwhnmm:mmmtuhu
assurmed :

Description of the Trustee with rights, duties and obligations :
Trustee fee

Description of the debt securities to be issued :

Modus operandi of the issue :
Repayment, or redemption features :

Mode of transfer, or redemplion, or conversion ;

Rights, duties and obligations of the Trustee :

Rights, duties and obligations of the issuer :




22. Rights and obligations of the eligible investors :
23, Accounts and audit :
24. Term and termination of the deed of trust :

25. Retirement and substitution of the Trustee and appointment of
new Trustee :

26. Meeting of holders of the debt securities with power, scope and
quorum of the meeting :

27. Amendment provisions of the Trust Deed :

Each page of the draft deed of trust to be duly signed and stamped by the Chicf
Executive Officers of the issuer and the trustes.
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Schedule “T™
{See Rule : 3)

Due Diligence Certificate of the Trustee

Chairman
Securities and Exchange Commission

Sub: [sssance of........(womber & tvpe of the debt securities) of Tk,
................ (face value each of ..........(Nume of the Issuer)

We, the under-noted trustee to the ahove-mentioned forthcoming issue, state os
fallows

I. We, while sct as trustee to the above mentioned isgue on behall of the
eligible investors, have examined the draft Information Memorandum,
Legal and other documents and materials as relevant to our decision; and

2. On the basis of such examination and the discussions with the issuer, it™s
directors and officers, and other agencies; independent verification of the
statements concerning objects of the issue and the contents of the
documents and other materials fumished by the issuer;

WE CONFIRM THAT :

{a) all information ond documents as &re relevant o the isswe have
been received and examined by us and the drafi IM, drafi Deed of
Trust and draft Subscription Agreement forwarded 1o the
Commission has been approved by us;

(b} we have also examined all documents of the assets to be charged
with the Trust and are satisficd that the assets bear the value, title
and charge status as disclosed in the IM;

(ch while examining the above documenmts, we find that all the
requirements of the Securitics and Exchange Commission (Private
Placement of Debt Securitics) Rules, 2012 have been complied
with;
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(d) we shall act as trustes to the issue as mentioned above as per
provisions of the Deed of Trust to be executed with the issuer and
shall assume the duties and responsibilities as described in the Deed
of Trust and in the IM;

{e) we shall also abide by the Securities and Exchange Commission
{Private Placement of Debt Securities) Rules, 2012 and conditions
imposed by the Commission as regards of the issue; and

(fi the above declarations are unequivocal and irrevocable.

Fnr Trustee

S/
Chief Executive Officer
(Name of the Trustee)
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Sehedule “E"
(Sce Rule : 9)

Format and contents of the application for registration of Trustee of a debt
m 7
Chairman
Securities and Exchange Commission
1. Information :—
(&) Mome of the applicant :
{b) Legal status of the applicant :
{c) Registered address and telephone numbers of the applicant :

{d) Name, address and telephone number of the compliance officer for
the issue :

(e) Date of incorporation :

() Date of commencement of business :
{g) Authorized capital :

(h) Paid-up capital :

(i) et worth :

2, Annexure -—
{a) Centified copy of memorandum and articles of association;
(b) Certified copy of certificate of incorporation and certificate of
commencement of business;
(e} Cenified copy of particulars of directors;

{d) Certified copy of retum of allotment of shares, or annual summary
of share capital,

() Luulﬂmdm-ﬁulm
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(i Resolution of the board of directors deciding to oct s trustees (o the
issue;

(g} An saffidavit to the cffect that neither the trustee, nor any of its
affiliates or directors are any way connected with the issuver of the
proposed debt securities and that it has no track record of defaoli,
negligence or non-complience of any of the securities laws
discharging lis duties, if the proposed trustee is in anmy way
connected with the securities market,

(hy Description of manpower and logistic suppont 1o discharge its
duties s & trustes;

(i} Bio-data of the Chief Executive Officer and Compliance Officer,
(1) CIB undertakings, where applicable.

Sdi-
Chiel Executive Oflicer
Mame of the proposed Trustee

By order of the Securitics and Exchange Commission

PROF. DR M. KHAIRUL HOSSADN
herirmicm,
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