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0Ol nvestment in capital mar ket i nvolves certain ¢
the prospectus and risk factors carefully, assess their own financial conditions and risk taking
ability beforemakingt hei r i nvestment decisions. o

PUBLIC ISSUE OF 400,000 ORDINARY SHARES

ISSUE DATE OF THE PROSPECTUBIARCH 07, 2017

OFFER PRICE TK. 10.00 EACH AT PAR,
TOTAL SIZE OF FUND TO BE RAISED TK. 43,000,000.00

Opening and closing date of subscription

Openingdate of subscriptiopril 02 2017
Closingdate of subscriptioApril 1Q 2017

PROSPECTUS

Name of Issuer:

|
L
sost | Nurani Dyeing & Sweater Limited

Name of Issue Manages:

IMPERIAL W A EBL Investments Ltd.

) CAPITAL LIM.ITED .
Imperial Capital Limited EBL Investments Limited
&

& CAPM

ADVISORY

CAPM Advisory Limited



@) Preliminary Information and Declarations:

() Name(s), address(s), telephone number(s), web address(s)mail(s), fax number(s) and contact persons of the issuer, issue manager(s),

underwriter(s), auditors, credit rating company and valuer, where glicable;

Issuer:

Name & Address

Telephone & Fax Number, Email, Web Address

Contact Person

Nurani Dyeing & Sweater Limited(NDSL)
Sonartori Tower (6 Floor), 12 Biponon
Banglamotor, Dhaka

C/IA

Tel: +8862-9632704

Fax: +88e2-9632701
Email:mahbub.dipu@yahoo.co
Web:www.ndsbd.com

Md. Mahbub Alam Dipu
Company Secretary

Issue Managers:

Name & Address

Telephone & Fax Number, E-mail, Web Address

Contact Person

Imperial Capital Limited
Saiham Skyiew Tower (8 Floor),
45 Bijoy Nagar, Dhaki®000

Tel: +8802-936187(

Fax: +8802-9361870 (Ext102)
E-mail:salauddin_sikder@yahoo.c
Web:www.imperialcapital.o

Md. Salauddin Sikder FCMA
CEO & Managing Director

EBL Investments Limited
59 Motijheel C/A, 2Floor, Dhakal000.

Tel: +8802-7118975

Fax: +8802-7120251
E-mail:info@eblinvestments.co
Web:www.eblinvestments.co

Moinul Hossain Asif
Managing Director

CAPM Advisory Limited
Tower Hamlet ®Floor)
16, Kemal Ataturk Avenue
Banani C/A, Dhakd 213.

Tel: +88029822392
Fax: +8802-9822393
E-mail: contact@capmadvisorybd.q

Web:www.capmadvisorybd.co

Tania Sharmin
Managing Director & CEO
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Underwriters:

Name & Address

Telephone & Fax Number, Email, Web Address

ContactPerson

AFC Capital Limited
Saiham Sky View Tower{Hoor),
45 Bijoy Nagar, Dhaki2000.

Tel: +8802-8392371

Fax: +88028392377
Email:capital.afc@gmail.co
Web:www.afccl.asi

Md. Abul Bashar Parvez
Deputy Manager

EBL Investments Limited
59 Motijheel C/A, 2Floor, Dhakal000.

Tel: +88027118975
Fax: +8802-712025]
E-mail:tanvir@eblinvestments.cq

Web:www.eblinvestments.cq

Moinul Hossain Asif
Managing Director

Auditor:

Name & Address

Telephone & Fax Number, Email, Web Address

Contact Person

Ahmed Zaker & Co.

Chartered Accountants

45, Bijoynagar,

Saiham Sky Vietwower(2vd Floor), Dhakal000.

Tel: +88028391444B
Fax: +8802-8391011
E-mail:azcbangladesh@gmail.c

web:www.ahmeaaker.com

Satya Ranjan Saha, ITP
Sr. Manager (Audit)

The Company has ivolvementvith ValuerCredit rating is not applicable for the issuer.

(i) A person interested to get a praspe may obtaifilom the issuesind the issue managers.

@iol f you have any

query about

t hissuocmareader yanud maryd erowrsiutl é¢r @ he
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(Vo CONSENT OF THE BANGLADESH SECURITIES AN
HAS BEEN OBTAINED TO THE ISSUE/OFFER OF THESE SECURITIES UNDER THE
SECURITIES AND EXCHANGE ORDINANCE, 1969, AND THE BANGLADESH
SECURITIES AND EXCHANGE COMMISSION (PUBLIC ISSUE) RULES, 2015. IT MUST
BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS CONSENT THE
COMMISSION DOES NOT TAKE ANY RESPONSIBILITY FOR THE FINANCIAL
SOUNDNESS OF THE ISSUER COMPANY, ANY OF ITS PROJECTS OR THE ISSUE
PRICE OF ITS SECURITIES 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, CHIEF EXECUTIVE
OFFICER, MANAGING DIRECTOR, CHIEF FINANCIAL OFFICER, COMPANY
SECRETARY, I SSUE MANAGER, | SSUE MANAGERD®S S
UN DERWRITERS, AUDITOR(S), VALUER AND/OR CREDIT RATING COMPANY."

(v) O6Risks in relation to the First | ssued
0This being the first i ssue of the issuer |
issuer. The face value of the securities is TR0.00 (Ten) and the issue price is Tk. 10.00, i.e. t
face value. The issue price has been determined and justified by the issuer and the is
managers as stated under the paragraph on
be indicative d the market price of the securities after listing. No assurance can be giv
regarding an active or sustained trading of the securities or the price after listing."
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(vi) 0Gener al Ri sk'

"Investment in securities involves a degree of risk and investors @hld not invest any funds in
this offer unless they can afford to take the risk of losing their investment. Investors are advis
to read the risk factors carefully before taking an investment decision in this offer. For taking
investment decision, invetors must rely on their own examination of the issuer and the off
including the risks involved. The securities have not been recommended by the Banglade
Securities and Exchange Commission (BSEC) nor does BSEC guarantee the accuracy
adequacy of thisd ocument . Specific attention of i
factorsd givenli8dpage number (s)

sed
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er
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(vii) Ol ssuerds Absolute Responsibility®o
"The issuer, having made all reasonable inquiries, accepts responsibility for and confirntsat
this prospectus contains all material information with regard to the issuer and the issue, that t
information contained in the prospectus are true, fair and correct in all material aspects and
not misleading in any respect, that the opinions anéhtentions expressed herein are honestl
held and that there are no other facts, the omission of which make this document as a whole
any of such information or the expression of any such opinions or intentions misleading in a

are

¢ Or

material respect.”
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(b) Availability of Prospectus

() Names, addresses, telephone numbers, fax numbers, website addresses amdhié addresses and names of contact persons of the
institutions where the prospectus and abridged version of prospectus are available in hard and soft forms;

The Prospectus and alged version prospectus in hard and soft forms of the Company shall be obtained from the following addresses:

Issuer:
Name & Address Telephone & Fax Number, E-mail, Web Address Contact Person
. . o Tel: +8802-9632704
gg;]aarr]'lo[r)?/ e?g\/\;&e rSWU%atf:rlg-c'J'r‘)“tedl(zND S‘lgonon oA  Fax: +88@29632701 Md. Mahbub Alam Dipu
! Email:mahbub.dipu@yahoo.co Company Secretary

Banglamotor, Dhaka

Web: www.ndgdd.com

Issue Managers:

Name & Address Telephone & Fax Number, Email, Web Address Contact Person
. . . Tel: +8802-936187(
gﬁ’ﬁ;ﬁ' gfp{}?e'v'\-/'q‘gvev‘; ¢ Eo0r) Fax: +88029361870 (ExL02) Md. Salauddin Sikder FCMA
y ’ E-mail:salauddin_sikder@yahoo.c CEO & Managing Director

45 Bijoy Nagar, Dhak)00. Web:www.imperialcapital.o

Tel: +8802-7118975

EBL Investments Limited Fax: +8802-7120251 Moinul Hossain Asif

59 Motijheel C/A, 2Floor, Dhakal000. E-mail:info@eblinvestments.co Managing Director
Web:www.eblinvestments.co

CAPM Advisory Limited Tel: +8802-9822392

Tower Hamlet ®Floor) Fax: +8802-9822393 Tania Sharmin

16, Kemal Ataturk Avenue E-mail:contact@capmadvisorybd.c Managing Director & CEO

Banani C/A, Dhakd213. Web:www.capmadvisorybd.cq
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Stock Exchanges:

Name & Address Telephone & Fax Number, Email, Web Address Contact Person
o Tel: +88029564601, 9576218
BgaEkﬁig[g&k Exchange Limited Fax: +8802—956{1727, +882-9569755 Afzalur Rahaman
9/F Motijheel C/A, Dhakal1000 E-mall.resgarc@dsebd.org Manager
Web:www.dsebd.or
Chittagong Stock Exchange.imited Tel: 0317146323
CSE Library, Fax: 034714101 Mohammed Jabed Sarwar
CSE Building, 1080, Sheikh Mujib Road Agrg E-mail: jabed@cse.com. Assistant Manager
Chittagong4100 Web:www.cse.com.b

Prospectus would also be available on the web sites of8ESec.gov.hdand at the Public Reference Room of the Bangladesh Securities and Exchange
Commission (BSEC) for reading and studying.
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(i) Names and dates of the newspapers where abridged version of prospectus was
published.

Names and dates of the newspapers where abridged version of prospectus was published:

Sl. No. | Name of the Newspaper | Date of Publication
1 The Daily Samakal March 06, 2017
2 The Daily Share Biz March 06, 2017
3 The Financial Express March 06, 2017
4 The Independent March 06, 2017
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(i) Definitions and Acronyms/Elaborations

Acronyms/Elaborations:

A

OArticl esd or|. | The Articles of Association Nfirani Dyeing & Sweatkimited,

Associationo as amended

AGM Annual General Meeting

Allotment Allotment of shares

B

>Boar db or The Board'of Directors Murani I.Dyein'g & Syveater Limitea;is_

Directorsé or duly constituted from time to time including any commi
thereof

BAS Bangladesh Accounting Standards

BB Bangladesh Bank

BDT Bangladeshi Taka

BFRS Bangladesh Finandreporting Standards

BGMEA Bangladesh Garment Manufactures & Exporters Associatio

BO A/C Beneficiary Owner's Account

BOI Board of Investment

BSEC Bangladesh Securities and Exchange Commission

BKMEA Bangladesh Knittinganufactures & Exporters Association

C

CAPMAL CAPM Advisory Limited

CDBL Central Depository Bangladesh Limited

Certificate Share Certificate

CFO Chief Financial Officer

CiB Credit Information Bureau

Commission BangladesBecurities and Exchange Commission

CSE Chittagong Stock Exchange Limited

D

DSE : | Dhaka Stock Exchange Limited

E

EBLIL EBL Investments Limited

E-Mail Electronic Mail

EMS Express Mail Service

EPS Earnings Per Share

ETP Effluent Treatment Plant

Exchanges Stock Exchanges

F

FC A/IC Foreign Currency Account

FDR Fixed Deposit Receipt

FOB Free on Board

FY Fiscal Year
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G

GOB | : | Government of Bangladesh
/

ICL ImperialCapital Limited

IPO Initial Public Offering

Issue Public Issue of shares

Issue Managers

Imperial Capital LtdEBL Investmentstd. & CAPM Advisory
Ltd.

Issuer Nurani Dyeing & Sweater Limited
L

L/C | : | Letter of Credit

M

OMemor andumbé

OMemor andum 09:

The Memorandum of AssociationNdDSL, as amended

Associationo

N

NAV Net Asset Value

NBFI Non-BankingFinancialnstitution

NBR National Board of Revenue

NRB Non-ResidenBangladeshi

O

o0ur Companyo Nurani Dyeing & Sweater Limited, a public limited company

incorporated under the Companies Act

Offering Price

Price of the Securities of NDSL

P
PE | : | Price to Earnings

R

Registered Office Registered Officef NDSL

RJSC Registrar of Joint Stock Companies and Firms

RMG Ready Made Garments

S

Sponsors The sponsor shareholderd\afrani Dyeing & Sweatkimited
STD A/C Short Term Deposit Account

Securities Share oNurani Dyeing &weater Limited

Securities Market

The Share Market of Bangladesh

Subscription

Application Money

va
Nurani Dyeing & Sweatdiimited, a public limited compa

The Company/lssuer incorporated under the Companies Act

TT Telephonidransfer
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VAT | : [ Value Added Tax
714
WDV | : | Written Down Value
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CHAPTER (1): EXECUTIVE SUMMARY
(a) About the industry.

The readynade garmerfRMG) industry is a strategic sector for Bangladesh. In F¥2013

provided 4.2 million direct jobs, 16 percent of GDP, and more than 75 percent of foreign
exchange earnings. Over the past two decades, starting from the early 1980s, Bangladesh has built
a strong reputation centered on price advantage wadbvabor and investment incentives;
production capacity, and satisfactory quality levels, especially in valuenankletidice point

segments.

The RMG business in Bangladesh started in éh&datwith merely a casual effort. The first
consignment of knitwear export was made in 1973 while the first shipment of woven was made
in 1977. In 19882 the contribution of woven garments to total exports was about 1.10%
whereas the aghmsed the theeaconomy received much of her foreign earnings from Jute &

Jute products famously known as the Golden Fiber. But with the passage of time from agrarian
to manufacturing transformation Bangladesh developed significantly in areas of poverty
alleviation, empyonent, women empowerment, industrial growth and economic diversification
thanks solely to labor intensive RMG sector. In fact, from fiscal yed82B@argladesh
knitwear continues to capture | i dé)ivsawashar e i
slightly 7.64% in the two decades back, thereby slanting the economy towards knit garments.

The expororiented Knitwear industry is the depding exporting sector in Bangladesh in terms

of export. Its contribution in creating employnogmortunities for female workers without high
educational background in the formal sector is exceptional! The industry has a great contribution
in poverty reduction by providing ertyel workers with a great scale of employment
opportunities and earnegigher than the national poverty line. Such a dynamic development of
the industry entails great diversity in efficiency, even in comparison with the garment industry of
other developing countries. The Knitwear industry of Bangladesh has global enag=iiv

terms of product quality & price through industrial upgrading in terms of usage of latest
machineries and vertical integration and industrial agglomeration.

[Source: BKMEA website]

(b) About the Issuer

. . . Decembed4,2005 & Regno.

Incorporation As Private Limited Company CH- 5656/05

Converted Public

Limited Company December 07, 2014

Commencementof |z 5y 05, 2009

Commercial Operation

Factory Location Fatepur, Feni, Bangladesh

Registered Office 304 Sk. Mujib Road, Agrabad C@hittagong

Corporate Office Sonartori Tower (6Floor), 12 Biponon C/A, Banglamotor, Dhaka
The Company imports yarn from China, Indonesid, India Then it

Nature of Business produces Sweater after dyeing the imported yarn. In addition, the ¢
also sales imported yarn after dying to the export oriented bonded fa
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(c) Financial Information:

Major financial information dfurani Dyeing & Sweateimited NDSL) is as follows:

sl. Particulars ég'&%ﬁ?hls féé%féfgjf 31.03.2014 31.03.2013 31.03.2012
1 | Revenue 1,305,518,28 981,542,13 944,205,48 623,260,01 679,214,46
2 | Gross Profit 257,984,64; 193,239,27 183,740,01 89,390,83! 61,188,09¢
3 | Net Profit before Tax 86,608,47( 54,487,88! 56,999,321 19,335,42 (5,828,810
4 | Net Profit after Tax 71,411,11] 44,922,511 51,251,39 17,401,87 (5,828,810
5 | Total Assets 1,721,757,37| 1,498,004,65 1,451,628,89 1,326,282,48 964,639,33
6 | Share Capital 400,000,00( 100,000,00 88,000,00 88,000,00 88,000,00
7 | Retained Earnings 174,885,45] 103,474,34 58,551,834 7,300,444 (10,101,434
8 | No. of Shares 40,000,00( 10,000,00 8,800,00( 8,800,00( 8,800,00(
9 | Face Value 10.00 10.00 10.00 10.00 10.00
10 | NAV Per Share 14.37 20.35 16.65 10.83 8.85
11 | Earnings per Share (EPS 1.86 4.63 5.82 1.98 (0.66)
N.B: considered all the shaface values Tk.10.00 and th@ompany split its share from Tk. 100.00 to Tk. 10.00 on 18.10.2014.
(d) Features of the issue and its objects
Offer Price BDT 10.00
Number of Shares 43,000,000 Ordinary Shares
Offer Size Tk. 430,000,000.00

Purpose of Raising Fund

proceeds from Initial Public Offering (IPO) will be used for acquisition of Machinery & Equipment, Cor
and other civil works, for paying off loan and for BXpenses

Date of Implementation

Within 21 months after receiving IPO fund

Page:



(e) Legal and other Information

Name of , . . Certificate / License -

SL Certificate/ license/Registration License Issuer/Issuing Authority No. Issue Date Validity/Current Status

01 | Trade License Shorshadi Union Parishad 15 11.07.2015 30.06.2017

02 | TIN Certificate National Board of Revenue 463773344092 29.11.2013 N/A
Customs, Excise & VAT

03 | VAT Reg. No. Commissionerate, Feni 23051001835 29.07.2012 N/A

04 | Export Registratio@ertificate Controller of Import & Export, R 0091632 19.10.2008 30.06.2017

05 | Import Registration Certificate Government of Bangladesh B 0191440 06.11.2008 30.06.2017

06 | BGMEA Bangladesh Garment Manufacturers 4761 06.06.2015 31.12.2017
Exporters Association

07 | Fire License gi?gr'gg%h Fire Services and Civil Noa/11/08-09 01.07.2008 30.06.2017

08 | BOI License Board of Investment Bangladesh L-62050801004 31.01.2008 N/A

09 | Environment Clearance Certificate| DEPartment oEnvironment, 7115/2006/303 06.07.2015 01.02.2017
Chittagong Division (Applied for renewal)

10 | Factory License Bf\’/ﬁ’ggrem of Factory, Chittagong 558/Feni 10.11.2013 30.062017

11 | Boiler License Department of Explosive G 282015(09)/185 20.04.2015 1904.2017

, o 5(13)CaBoC/
12 | Bonded Warehouse License Customs Bond Commissionarate AKa/Li(SA:)/17/2009 28.10.2009 27.10.2017
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f Promotersd: background

When the Company was incorporation time following persons were the subscribers to the
memorandum:

Sl. No. Name of Promoter
1 Mrs. Rehana Alam
2 Sk. Nurul Alam
3 Sk. Nur Mohammed Azg

Their background is stated below:

Mrs. Rehana Alam,Chairman

Mrs. Rehana Alam is the Chairman of the Company and the wife of Mr. Sk. Nurul Alam,
Managing Director of the Company. Mrs Alam has been associated herself with the business
world for the last few years and taken interest in the business. She is also the Chairman of Nurani
Knit Composite Limited. She is the director of M/S Modern Colddgtdrimited. She has
travelled USA, UK, Singapore, Bangkok, Srilanka, Malaysia, India, China and many other
counties for business purposes.

Sk. Nurul Alam, Managing Director

Mr. Sk. Nurul Alam is the sponsor and Managing Director of the Company. He is also the
Managing Director of Nurani Knit Composite Limited @hdirman & Managing Director of
Daudpur Rice Mills (Pvt.) Limitedaudpur Soya Processing Ind. Limaed M/S Malern

Cold Storage Limited. He is graduated from Science and widely traveled, dynamic business
person and man of means who has wide experience in trade and industry.

Mr. Alam is a matured entrepreneur and business man entered into the real man of business
horizon after graduation and continues his uninterrupted success in setting up and managing the
agrebased industry and other business. He has travelled many countries to develop the business.

Sk. Nur Mohammed Azger,Director

Sk. Nur Mohammed Azger i®amector of Nurani Dyeing Sweater Limited born in 1986; He

is the son of Sk. Nurul Alam, Managing Director and Rehana Alam, Chairman of Nurani Dyeing
and Sweater Limited. He has completed his BBA degree from North South University, Dhaka.
He is also a Péctor of Nurani Knit Composite Limited. He is a member of BGMEA, BKMEA,
FCCI (Feni Chamber of Commerce and Induatrg)Chittagong Boat Club.

Capital structure and history of capital raising

The Company intends to issugd88,000 ordinary shares of Tk. 10.00agudnthrough Initial
public offering (IPOdotaling to Tk. 43,000,000.00 subject to regulatory approvals.

Particulars | No of Shares| Face Value (Tk.)| Amount in Taka

Before IPO:

Authorized Capital 100,000,00( 10.00 1,000,000,00
Paid up capital 40,000,00(¢ 10.00 400,000,00(
Total paid up capital before IPO(A) 40,000,000 10.00 4(00,000,00(
After IPO:

To be issued as IPO (B) 43000,00( 10.00 430,000,00(
Paid up capital (Post IPO) (A+B) 83000,00(Q 10.00 830,000,00(
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The Company has raised its pgictapital in following phases:

. Consideration .
Particulars of Allotment Date of Allotment in Cash Other than Cash Amount in Taka
st -
(subscriber to the Memorandum & Avrticles of Associatthe : 14/12/2005 50,000 500,000
time of incorporation)
2nd 31/03/2008 3,400,00( - 34,000,00
3d 14/12/2008 2,850,00( - 28,500,00
4th 02/08/2009 630,00( - 6,300,00(
5th 26/06/2010 1,870,00( - 18,700,00
6th 28/06/2014 1,200,00( - 12,000,00
7th 07/05/2015 30,000,00( - 300,000,00
Total 40,000,00( - 400,000,00

Notes:The Company has changed the face value of its ordinary share from Tk. 100.00 to Tk. 10.00 by passing a specitd edotidimany
general meeting held on 18hbtober, 2014 and necessary amendments in capital clause of the Memorandum and Articles of Association were mad
accordingly.

(a) Summary of Valuation Report of securities:

Particulars | Amount (in Tk.)
Method 1: Net Asset Value (NAV) per share/Equity basedalue per share
Price based on Net Asset Value per share (without revaluation reserve) | 14.37
Method 2: Historical Earnings based value per share
Earnings based Value per share based on Overall Market P/E 13.21
Method 3: Average market price per shaid similar stocks: 31.36
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CHAPTER (Il): CONDITIONS IMPOSED BY THE COMMISSION IN THE
CONSENT LETTER

DISCLOSURE IN RESPECT OF ISSUANCE OF SECURITY IN DEMAT FORM:

As per provision of the Depository Act, 1999 and regulation made theresharésrwill be issued in
dematerialized condition. All transfer/transmission/splitting will take place in the Central Depository
Bangladesh Ltd. (CDBL) system and any further issuance of shares (rights/bonus) will be issued in
dematerialized form only.

CONDITIONS UNDER 2CC OF THE SECURITIES AND EXCHANGE ORDINANCE,
1969:
PARTOA

1. The Company shall go for Initial Public Offer (IPO){@0,00,000rdinary shares of Tk. 10.00
each at par totaling fok. 43,00,00,000.00 (Taka Fortyhree Crore only) following the
Securities and Exchange Ordinance, 1969, the Bangladesh Securities and Exchange Commission
(Public Issue) Rules, 2015, the Depository Act, 1999 and rules maahelénere

2.  The abridged version of the prospectus, as approved by thes€iommhall be published by the
issuer in 4 (Four) national daily newspapers (two in Bangla and two in EnglisB, {tion
working days of issuance of this consent letter. The issuer shall post the full prospectus, vetted by
Commission, inthe issu6 s website and shall al so put on t
exchanges, and the issue manager, @iftiiree) working daysfrom the date of issuance of this
letter and shall remain posted till the closure of the subscription list. Théadissigorait to the
Commission, the stock exchanges and the issue manager a diskette containing the text of the vetted
prospectWesr dd foMSmat .

3.  The company shall submid (Forty) copies of the printed prospectus to the Commission for
officialrecord withirb (Five) working daysfrom the date of publication of the abridged version
of the prospectus in the newspaper.

4. The issuer company and the issue manager shall ensure transmission of the prospectus and its
abridged version for NRBs thgiuemail to the Bangladesh Embassies and Missions abroad within
5 (Five) working daysfrom the date of publication of the abridged version of the prospectus in
the newspaper. A compliance report shall be submitted in this respect to the Commis&ipn jointly
the issuer and the Issue Marmagéthin 02 (Two) working days from the date of said
transmission of the prospectus.

5.  The following declaration shall be made by the company in the prospectus, namely:
oDeclaration about Listing of Shares withthe stock exchange (s):

None of the stock exchange(s), if for any reason, grants listingww{aventy Five) daysom

the closure of subscription, any allotment in terms of this prospectus shall be void and the
company shall refund the subscriptimmey withirl5 (Fifteen) daysrom the date of refusal for

listing by the stock exchanges, or from the date of expiry of tii& ¢Seventy Five) daysas

the case may be.

In case of nomefund of the subscription money within the aforesaidFiftean) days the

Directors of the company, in addition to the issuer company, shall be collectively and severally
liable for refund of the subscription money, with interest at the 2% @vo percent)above

the bank rate, to the subscribers concerned.

The issue manager, in addition to the issuer company, shall ensure due compliance of the above
mentioned conditions and shall submit compliance report thereon to the Commissi@7 within

Pagé:



10.

11.

12.

13.

14.

(Seven) day=of expiry of the aforesald (Fifteen) daygime period bowed for refund of the
Ssubscription money. 6

All applicants shall apply for minimum market lot of 500 shares worth Taka (3#&K0five
thousand only) or its multiples.

The IPO shall stand cancelled in case of tgulescription in any cateyg above 35%. In such an
eventthe issuer and issue manger shall inform the Commighior2 (two) working daysand

release the subscription money within 10 (ten) working days after receiving verification report from
CDBL and the information from exatgesegarding subscription.

20% of the securities reserved for general public shall be resdrwedzfdli /£- . Incafde we wb ¥
of undersubscription under any of sutbat egor i es of el igible invest
category, the unsubscribed portion shall be added to otluatesydry of the same category. In

case of over subscription in the general pulitkgary, the issuer and the issue manager shall
jointly conduct an open |l ottery. I n case of
securities shall be allotta prorata basis. No eligible investors shall apply for more than 10%

(ten perent) of the total securities reserved for the other eligible investors.

An applicant cannot submit more than two applications, one in his/her own name and the other
jointly with another person. In case, an applicant submits more than two applahtions,
applications will be treated as invalid and will not be considered for allotment purpose. In addition,
15% (fifteen) of the application money will be forfeited by the Commission and the balance
amount will be refunded to the applicant.

The apptants who have applied for more than two applications using same bank account, their
application will not be considered for lottery and the Commission will forfeit 15% of their
subscription money.

Making of any false statement in the applicatisnpplying of incorrect information therein or
suppressing any relevant information in the application shall make the application liable to rejection
and subiject to forfeiture of 25% of the application money and/or forfeiture of share (unit) before

or afte issuance of the same by the issuer. The said forfeited application money or share (unit) will
be deposited in account of the Bangladesh Securities and Exchange Commission (BSEC). This is in
addition to any other penalties as may be provided for by.the la

The company shall furnish the list of allotees to the Commission and the stock exchange(s)
simultaneously in which the shares will be listed, 24tiiirwenty Four) houod allotment.

Shares not allotted at the time of according thisemgnbut allotted after listing, in favor of
sponsors, directors or shareholders having 5% or more shares through stock dividends, shall be
subject to a loek period of 02(two) years from the date of issuance of the prospectus.

If any sharshares of Sponsors/Directors/Promoters is in paper format, it shall be handed over to
securities custodian registered with the Commission and shall remain held till completion of lock
period and the name of the securities custodian shall be furniblee@dammission jointly by the

issuer and issue manager, along with a confirmation thereof from the custodian, within one week of
listing of the shares with the stock exchange(s). Or they (shares of Sponsors/ Directors/
Promoters) can be demated and sé@lain in lockn under CDBL system and issuer shall submit

a dematerialization confirmation report generated by CDBL and attested by Managing Director of
the company along with the léokconfirmation to the Commission within one week of listing of

the dares with the stock exchange(s). In respect of shares other than
Sponsors/Directors/Promoters the issuer will ensure thetinowkthose shares and submit a
statement to this effect to the Commission.
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15.

16.

The company shall not declare any dividemi/é shares before listing of its capital with any
Exchange from the date of this consent for raising of capital.

The company shall not engage itself into any merger/amalgamation or acquisition activities without
taking ONo Obj e cdsiongan te dchemerof thelsadrg€ @matgamation or
acquisition, as recommended by the Board of Directors, before approval by the shareholders in
General Meeting.

PARTOB

Application Process

Step1 (Applicant)

1.

An applicant for public issue of securities shall submit application/buy instruction to the
Stockbroker/ Merchant Banker where the applicant maintains customer account, witkiff the cut
date (i.e. the subscription closing date), which shall2&thhgventy fifth) working day from

the date of publication of abridged version of prospectus.

The application/buy instruction may be submitted in prescribed paper or electronic form, which
shall contain the Customer ID, Name, BO Account Number, Numigzcafities applied for,
Total Amount and Category of the Applicant. At the same time:

a) Other than nowresident Bangladeshi (NRB) and Foreign applicants shall make the application
money and service charge available in respective customer accoaimednaiith the
Stockbroker/Merchant Banker. No margin facility, advance or deferred payment is permissible
for this purpose. In case the application is made through a margin account, the application
money shall be deposited separately and the StockberkhiEit Banker shall keep the
amount segregated from the margin account, which shall be refundable to the applicant, if
become unsuccessful.

b) Non-resident Bangladeshi (NRB) and Foreign applicants shall submit bank drafts (FDD),
issued in favor of thissuer for an amount equivalent to the application money, with their
application to the concerned Stockbroker/Merchant Banker. AreNiolent Bangladeshi
(NRB) and Foreign applicant may also submit a single draft against 02(two) applications made
by him/he, i.e. one in his/her own name and the other jointly with another person. The draft
(FDD) shall be issued by the Bank where the applicant maintains NITA/Foreign Currency
account debiting the same account. No banker shall issue more than two draftg from an
NITA/Foreign Currency account for any public issue. At the same time, the applicant shall
make the service charge available in respective customer account maintained with the
Stockbroker/Merchant Banker.

Step-2 (Intermediary)

3.

The Stockbroker/Merchant Banker shall maintain a separate bank account only for this purpose

namely OPublic I ssue Application Accountdé. Th

a) post the amount separately in the customer account (other than NRB a@mdalppiigiants),
and upon availability of fund, block the amount equivalent to the application money;

b) accumulate all the application/buy instructions received up to ¢ date, deposit the

amount in the OPublic | sesl with itsAbank withio ¢he firss n  Ac c

banking houof next working dagf the cutoff date. In case of application submitted by the

Stockdeal er or the Merchant Bankerds own portf

transferred toltbhatoBubKAccoussoe App
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c) instruct the banker to block the account for an amount equivalent to the aggregate application
money and to issue a certificate in this regard.

Banker of the Stockbroker/Merchant Banker shall block the account as requestsdefa
certificate confirming the same and handover it to the respective Stockbroker/Merchant Banker.

For Nonresident Bangladeshi (NRB) and Foreign applicants, the Stockbroker/Merchant Banker
shall prepare a list containing the draft informatigra i nst t he respective ap,

The Stockbroker/Merchant Banker shall prepare category wise lists of the applicants containing
Customer ID, Name, BO Account Number and Number of Securities applied foithan©®3

(three) workingay/sfrom the cutoff date, send to the respective Exchange, the lists of applicants

in electronic (text format with tilde 6~06 sep
drafts received from Nemsident Bangladeshi (NRB) and Foreighcapts and a copy of the list
containing the draft information.

On the next working dagthe Exchanges shall provide the Issuer with the information received
from the Stockbroker/Merchant Bankers, the drafts submitted byeBident BangladeshiRE)

and Foreign applicants and the list containing the draft information. Exchanges shall verify and
preserve the bankersd certificates in their ¢

The application/buy instructions shall be preserved by the Stockbroker/Merchant Bankers up to 6
months from listing of the securities with exchange.

Step-3 (Issuer)

9.

10.

11.

12.

13.

14.

The |1 ssuer shal/l prepare consolidated |i st o f
electronic (text) format in a CDROM to CDBL for verification. The Issuer shialthpos
consolidated list of applicants on its website and websites of the Exchanges. CDBL shall verify the
BOIDs as to whether the BO accounts of the applicants are active or not.

On the next working day;DBL shall provide the Issuer with an updated database of the
applicants containing BO Account Number, Name
Bank Account information along with the verification report.

After receiving verification report and information from CDBL, the Issuer shall scrutinize the
applications, prepare category wise consolidated lists of valid and invalid applications and submit
report of final status of subscription to the Commissiotharieixchangesithin 10 (ten) working

daysrom the date of receiving information from the Exchanges.

The Issuer and the issue manager shall conduct category wise lottery with the valid applications
within 03 (three) working days from the datepufrting to the Commission and the Exchanges, if

do not receive any observation from the Commission or the Exchanges.

The Issuer and issue manager shall arrange posting the lottery result on their web8iées within
(six) hours and on the websiteshaf Commission and Exchanges within 12 (twelve) hours of
lottery

Within 02 (two) working daysadnducting lottery, the Issuer shall:

a) send category wise lists of the successful and unsuccessful applicants in electronic (text format
withtide ©6~06 separator) format to the respectiyv

b) send category wise lists of unsuccessful applicants who are subject to penal provisions as per
conditions of the Consent Letter issued by the Commission in electronic (text format with tilde
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6 ~ fparasop format to the Commission and Exchanges mentioning the penalty amount
against each applicant.

c) issue allotment letters in the names of successful applicants in electronic format with digital
signatures and send those to respective Exchahegetionic form.

d) send consolidated allotment data (BOID and number of securities) in electronic text format in
a CDROM to CDBL to credit the allotted shares to the respective BO accounts.

Step4 (Intermediary)

15. On the next working da¥xchages shall distribute the information and allotment letters to the
Stockbroker/Merchant Bankers concerned in electronic format and instruct them to:

a) remit the amount of successful (ot her t han

respective Esow Account opened for subscription purpose, and unblock the amount of
unsuccessful applicants;

b) send the penalty amount of other than NRB and Foreign applicants who are subject to penal

provisions to the | ssuer 0 salistand ynielockthebaancEs cr o v

application money;

16. On the next working day ofeceiving the documents from the Exchanges, the
Stockbrokers/Merchant Banker shall request its banker to:

a) release the amount blocked for unsuccessful (other than NRB and foreign) applicants;

b) remit the aggregate amount of successful applicants and the penalty amount of unsuccessful
applicants (other than NRB and foreign) who are subject to penal @ dvisimnrespective
O0Escrowd accounts of the | ssuer opened for

17. On the next working dagf receiving request from the Stockbrokers/Merchant Bankers, their
bankers shall unblock the amount blocked in the account(s) and remiuheas requested for
to the I ssuerd6s OEscrowd6 account.

18. Simultaneouslyhe stockbrokers/Merchant Bankers shall release the application money blocked in
the customer accounts; inform the successful applicants about allotment of securities and the
unsuccessful applicants about releasing their blocked amounts and send documents to the

Exchange evidencing details of the remittance

Issuer. The unblockeanounts of unsuccessful applicants shall be pkaged their instructions.

The Stockbroker/MerchaBianker shall be entitled to recover the withdrawal charges, if any, from
the applicant who wants to withdraw the application money, up to an amount of Tk. 5.00 (five) per
withdrawal.

19. Alldrafts sumi tted by NRB or Foreign applicants sha

OEscrowd accounts and refund shall be made
stockbroker or mer chant banker or ghtbankimgs f er
channel within 10 (ten) working days from the date of lottery.

Miscellaneous

20. The Issuer, Issue Manager(s), Stockbrokers and Merchant Bankers shall ensure compliance of the

above.

21. The bank drafts (FDD) shall be issued consid€firglean exchange rate of Sonali Bank Ltd. on
the date of publication of abridged version of prospectus.

Pagéd0



22.

23.

24.

25.

26.

27.

Amount deposited and blocked in the oPublic |
or transferred during the blocking period. Amdepbsited by the applicants shall not be used by
the Stockbrokers/Merchant Bankers for any purpose other than public issue application.

The Issuer shall pay the costs related to data transmission, if claimed by the Exchange concerned
up to an amourdf Tk.2,00,000.00 (taka two lac) for a public issue.

The Stockbroker/Merchant Bankers shall be entitled to a service charge of Tk.5.00 (taka five) only
per application irrespective of the amount or category. The service charge shall be paid by the
applicant at the time of submitting application.

The Stockbroker/Merchant Banker shall provide the Issuer with a statement of the remittance and
drafts sent.

The Issuer shall accumulate the penalty amount recovered and send it to theo@dinnouighi
a bank draft/payment order issued in favor of the Bangladesh Securities and Exchange
Commission.

The concerned Exchange are authorized to settle any complaints and take necessary actions against
any Stockbroker/Merchant Banker in case of violation of any provision of the public issue
application process with intimation to the Commission.

PARTAC

The issue managehall carefully examine and compare the published prospectus and its abridged
version on the date of publication with the copies vetted by the Commission. If any discrepancy is
found, both the issuer and the issue masnagall jointlypublish a corrigendum immediately in

the same newspapers concerned, simultaneously endorsing copies thereof to the Commission and
the stock exchanges concerned. In this regard, the issue manager shall submit a compliance report
to the Commission withinviborking days from the date of such publications.

The fund collected through Public Offering shall not be utilized prior to listing with Exchange(s)
and that utilization of the said fund shall be effected through banking channel, i.e. through account
payee cheque, pay order or bank drafts etc.

The company shall furnish status report on utilization of Public Offering proceeds audited by
foreign affiliated auditors and authenticated by the board of directors to the Commission and the
exchanges with 15 (Fifteen) days of the closing of each month until such fund is fully utilized, as
mentioned in the schalé contained in the prospectus. The issuer shall simultaneously post the
status report in its websites of the Exchahgdise event of any imgalarity or inconsistency, the

Commi ssi on may empl oy or engage any person, a
utilized the proceeds for the purpose disclosed in the prospectus.

While auditing the utilization of IPO proceeds, thaaadwill perform their jobs under the
following terms of reference (TOR) and confirm the same in their report/certificate:

(a) Whether IPO proceeds have been utilized for the purposes/heads as specified in the
prospectus;

(b) Whether IPO proceeds ‘e been utilized in line with the condition (if any) of the
Commi ssionds consent l etter;

(c) Whether utilization of IPO proceeds have been completed within the time
schedule/implementation schedule as specified in the published prospectus;
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(d) Whetherutilization of IPO proceeds is accurate and for the purpose of the company as
mentioned/specified in the published prospectus; and

(e) The auditors should also confirm thaa§$ets have been procured/imported/constructed
maintaining proper/requredpo cedur e as wel | as at reasonab
has been made on verification of all necessary documents/papers/vouchers in support of IPO
proceeds making reconciliation with Bank Statement.

All transactions, excluding petty cagbelses, shall be effected crossed cheques or bank
transfers.

Proceeds of the public offering shall not be transferred to any other bank account before listing
with the Exchange(shhe proceeds shall not be used for any purpose other thasptwed in

the prospectus without any valid ground. Any deviation in respect of time or purpose of utilization
must have prior approval of the shareholders in the general meeting and if approved by the
shareholders, the meeting resolution shall be sdbitatthe Commission and the Exchanges
along with reasonable explanations.

If any quarter or halfear of the financial year ends after publication of the abridged version of
prospectus and before listing of its securities with any exchange, the company shall
disseminate/transmit/submit the said quarterly/half yearly finaatéhsehts in accordance with

the Commi ssionds Not i f83fadmini0384 datSdESEPte@BDERR,QMY 2 0 0 8
and Rules 13 of the Securities and Exchange Rules, 1987.

In the event of arising issues concerning Price Sensitive Informatioredsuddfin themwKDwiwUR

|  GIi ¥PU Kwgkb ( my we a vaftdr pudication efmthe \alttridged vErsion of we wa
prospectus and before listing of its securities with any exchange, the company shall
disseminate/transmit/submit the information adceprsensitive in accordance with the
Commi ssionds Noti fi ©3HI50dated\Dztober4E ZDOOSRMI / 200

PARTAD

As per provisiowf the Depository Act, 1999 &Bulations made there under, shares will only be
issued in dematerialized conditiAll transfer/transmission/splitting will take place in the Central
Depository Bangladesh Ltd. (CDBL) system and any further issuance of shares (Including
rights/bonus) will be made in dematerialized form only.

The issuer and the issue managdr emsure due compliance of all the above conditions, the
6Bangladesh Securities and Exchange Commi ssi
regulations of the exchanges.

The Commission may impose further conditions/restrictions etc. frentotiime as and when
considered necessary which shall also be binding upon the issuer company.
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CHAPTER (lll): DECLARATION AND DUE DILIGENCE CERTIFICATES

Annexure-A

DECLARATION ABOUT THE RESPONSIBILITY OF THE DIRECTORS, INCLUDING
THE CEO OF THE ISSUER IN RESPECT OF THE PROSPECTUS

[Rule 4 (1)(d)]

This prospectus has been prepared, seen and approved by us, and we, individually and collectively, accept
full responsibility for the authenticity, accuracy and adequacy of the statemeinfommedien given

in the prospectus, documents, financial statements, exhibits, annexes, papers submitted to the
Commission in support thereof, and confirm, after making all reasonable inquiries that all conditions
concerning this public issue and prosigelcave 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 may take any civil, criminal or administrative actions against any or alnohysi@sn

fit.

We also confirm that full and fair disclosures have been made in this prospectus to enable the investors to
make a well informed decision for investment.

Sd/- Sd/-
Mrs. Rehana Alam Sk. Nurul Alam
Chairman & Director Managing Director & Directc
Date:July 16, 2016 Date:July 16, 201
Sd/-

Sd/- .
Sk. Nur Mohammed Azger Bibi Hajera

. Director
Director

(Nominee of Daudpur Rice Mills (Pvt) Lt

Date:July 16, 2016 Date:July 16, 201

Sd/-
Md. Anwarul Hoque
Independent Director
Date:July 162016
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Annexure-B

DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER
(IMPERIAL CAPITAL LIMITED)

[Rule 4 (1)(d)]
To
The Bangladesh Securities and Exchange Commission

Sub: Publiclssue of 400,000 Ordinary Shares of 48),000,000.00 byurani Dyeing& Sweater
Limited.

Dear Sir,
We, the issue manager to the alnosetioned forthcoming issue, state and confirm as follows:

(1) We have examined all the documents submitted with the application for the above mentioned public
issue, visited the premises of the issuer and interviewed the Chairperson, Directors and key
management personnel of the issuer in connection with thetifimatizéhe prospectus pertaining
to the said issue;

(2) On the basis of such examination and the discussions with the directors, officers and auditors of the
issuer, other agencies, independent verification of the statements concerning objects afidhe issue
the contents of the documents and other materials furnished by the issuer.

WE CONFIRM THAT:

(a) The prospectus filed with the Commission is in conformity with the documents, materials and papers
relevant to the issue;

(b) All the legal requirementglating to the issue as also in the rules, notification, guidelines,
instructions, etc. framed/issued by the Commission, other competent authorities in this behalf and
the Government have been duly complied with;

(c) The disclosures made in prospectus @eefair and adequate to enable the investors to make a well
informed decision for investment in the proposed issue and such disclosures are in accordance with
the requirements of the Companies Act, 1994, the Bangladesh Securities and Exchange Commission
(Public Issue) Rules, 2015 and other applicable laws;

(d) Besides ourselves, all the intermediaries named in the prospectus are registered with the Commission
and that till date such registrations are valid;

(e) We have satisfied ourselves about the capabilite underwriters to fulfill their underwriting
commitments;

(f) The proposed activities of the issuer for which the funds are being raised in the present issue fall
within the é&dmain objectsd | isted in tothe# obj ec
charter of the issuer and that the activities which have been carried out till now are valid in terms of
the object clause of its Memorandum of Association;

(g) Necessary arrangements have been made to ensure that the moneys to be receivedhmrsuant to t

issue shall be kept in a separate bank account and shall be used for the purposes disclosed in the use
of proceeds section of the prospectus;
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(h) All the applicable disclosures mandated in the Bangladesh Securities and Exchange Contimissios) (Rules, 2015 have been made in addition to other
disclosures which, in our view, are fair and adequate to enable the investor to make a well informed decision;

() We enclose a note explaining how the process of due diligence has been exercised by us in view of the nature esscberekgrusic or the issuer,
situation at which the proposed business stands, the risk factors, sponsors experiences ainfikVetlaggdhe due diligence related process, documents
and approval memos shall be kept in record by us for the next 5 (five) years after the IPO for any further insp@otiamibygitime

() We enclose a checklist confirming-wite compliance with the applicable provisions of the Bangladesh Securities and Exchange Commission (Public Issue’
Rules, 2015 containing details such as the rule number, its text, the status of compliance rpaf¢heupnbspectus where the rules has been complied

with and our comments, if any;

(k) We also declare that we have managed the public issue of following issuers in the last 05 (five) years:

. Issue Dividend Payment History
Serial. Name of the Issue Issue Price
No. Month/Year (TK.) 30:Jun13 | 3tDec-13| 30Jun-14 31Dec-14 30-Jun-15 30-Jun-16
1 AFC Agro Biotech Limited Oct-13 10.00 N/A 10% B N/A 15% B N/A 20% B
2 Ii‘;:i?eg'a' Knitting & Dyein¢  \p 14 10.00 N/A 10% B N/A 10% B N/A 10% B
0, 0,
3 Shash®enims Limited Nov-14 35.00 N/A - N/A 20A>é3, 15% N/A 25% C
4 C & A Textiles Limited Sepl4 10.00 - N/A 11% B N/A 12% B 10% B
5 Simtex Industries Limited Jukls 20.00 - N/A - N/A - 20%C, 2%B
6 Yeakin Polymer Limited Junrl6 10.00 - N/A - N/A - 10% B
7 Fortune Shoes Limited Jutl6 10.00 - N/A - N/A - -
Note: B refers to Bonus/Stock Dividend; C refers to Cash Dividend.
Sd/-

Place:Dhaka
Date: Januar@3 2017

Md. Salauddin Sikder FCMA
CEO & Managing Directa
Imperial Capital Limited
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Annexure-B

DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER
(EBL INVESTMENTS LIMITED)

[Rule 4 (1)(d)]
To
The Bangladesh Securities and Exchange Commission

Sub: Public Issue of 43,000,000 Ordinary Shares of Tk. 430,000,000.00 bpyéimgnt. Sweater
Limited.

Dear Sir,
We, the issue manager to the alnosetioned forthcoming issue, state and confirm as follows:

(1) We have examined all the documents submitted with the application for the above mentioned public
issue, visited the premises of the issuer and interviewed the Chairperson, Directors and key
management personnel of the issuer in connection with thetifimatizéhe prospectus pertaining
to the said issue;

(2) On the basis of such examination and the discussions with the directors, officers and auditors of the
issuer, other agencies, independent verification of the statements concerning objects afidhe issue
the contents of the documents and other materials furnished by the issuer.

WE CONFIRM THAT:

a) The prospectus filed with the Commission is in conformity with the documents, materials and papers
relevant to the issue;

b) All the legal requirementslating to the issue as also in the rules, notification, guidelines,
instructions, etc. framed/issued by the Commission, other competent authorities in this behalf and
the Government have been duly complied with;

¢) The disclosures made in prospectus @eeftir and adequate to enable the investors to make a well
informed decision for investment in the proposed issue and such disclosures are in accordance with
the requirements of the Companies Act, 1994, the Bangladesh Securities and Exchange Commission
(Public Issue) Rules, 2015 and other applicable laws;

d) Besides ourselves, all the intermediaries named in the prospectus are registered with the Commission
and that till date such registrations are valid;

e) We have satisfied ourselves about the capabilitng underwriters to fulfill their underwriting
commitments;

f) The proposed activities of the issuer for which the funds are being raised in the present issue fall
within the é&dmain objectsd | isted in tothe# obj ec
charter of the issuer and that the activities which have been carried out till now are valid in terms of
the object clause of its Memorandum of Association;

g) Necessary arrangements have been made to ensure that the moneys to be receivedhmursuant to t

issue shall be kept in a separate bank account and shall be used for the purposes disclosed in the use
of proceeds section of the prospectus;
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h) All the applicable disclosures mandated in the Bangladesh Securities and Exchange Commission

)

K)

(Public Issue) Reg, 2015 have been made in addition to other disclosures which, in our view, are fair
and adequate to enable the investor to make a well informed decision;

We enclose a note explaining how the process of due diligence has been exercised by us in view of
the nature of current business background or the issuer, situation at which the proposed business

stands, the risk factors, sponsors experiences etc. We also confirm that the due diligence related
process, documents and approval memos shall be keptdrbyegs for the next 5 (five) years after

the IPO for any further inspection by the Commission;

We enclose a checklist confirming-wige compliance with the applicable provisions of the
Bangladesh Securities and Exchange Commission (Public Ies)€O0REIcontaining details such

as the rule number, its text, the status of compliance, page numbers of the prospectus where the rules
has been complied with and our comments, if any;

We also declare that we hasemanagednypublic issué the lasO5 (five) years.

Sd/-

Moinul Hossain Asif
Managing Director

EBL Investments Limited

Place:Dhaka
Date: January Q2017
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Annexure-B

DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER
(CAPM ADVISORY LIMITED)

[Rule 4 (1)(d)]
To
The BangladeshSecurities and Exchange Commission

Sub: Public Issue of 43,000,000 Ordinary Shares of Tk. 430,000,000.00 by Nurani Dyeing & Sweater
Limited.

Dear Sir,
We, the issue manager to the alnosetioned forthcoming issue, state and confirm as follows:

(3) We have examined all the documents submitted with the application for the above mentioned public
issue, visited the premises of the issuer and interviewed the Chairperson, Directors and key
management personnel of the issuer in connection with thetifimatizéhe prospectus pertaining
to the said issue;

(4) On the basis of such examination and the discussions with the directors, officers and auditors of the
issuer, other agencies, independent verification of the statements concerning objects afidhe issue
the contents of the documents and other materials furnished by the issuer.

WE CONFIRM THAT:

a) The prospectus filed with the Commission is in conformity with the documents, materials and papers
relevant to the issue;

b) All the legal requirementslating to the issue as also in the rules, notification, guidelines,
instructions, etc. framed/issued by the Commission, other competent authorities in this behalf and
the Government have been duly complied with;

¢) The disclosures made in prospectus @efair and adequate to enable the investors to make a
informeddecision for investment in the proposed issue and such disclosures are in accordance with
the requirements of the Companies Act, 1994, the Bangladesh Securities and Exchange Commission
(Public Issue) Rules, 2015 and other applicable laws;

d) Besides oursads, all the intermediaries named in the prospectus are registered with the Commission
and that till date such registrations are valid;

e) We have satisfied ourselves about the capability of the underwriters to fulfill their underwriting
commitments;

f) The proposed activities of the issuer for which the funds are being raised in the present issue fall
within the é&dmain objectsd I|Iisted in the objec
charter of the issuer and that the activities which haveaoeed cut till now are valid in terms of
the object clause of its Memorandum of Association;

g) Necessary arrangements have been made to ensure that the moneys to be received pursuant to the

issue shall be kept in a separate bank account and shall twethequlifposes disclosed in the use
of proceeds section of the prospectus;

Pagés8



h) All the applicable disclosures mandated in the Bangladesh Securities and Exchange Commission
(Public Issue) Rules, 2015 have been made in addition to other disclosures whigw jramufair
and adequate to enable the investor to makiiaformeddecision;

i)  We enclose a note explaining how the process of due diligence has been exercised by us in view of
the nature of current business background or the issuer, situation at which the proposed business
stands, the risk factors, sponsors experiences etc. Wenélso that the due diligence related
process, documents and approval memos shall be kept in record by us for the next 5 (five) years after
the IPO for any further inspection by the Commission;

]) We enclose a checklist confirming-wig® compliance witthe applicable provisions of the
Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015 containing details such
as the rule number, its text, the status of compliance, page numbers of the prospectus where the rules
has been complied wiihd our comments, if any;

k) We also declare that we have managed the public issue of following issuers in the last 05 (five) years:

ssue Issue Dividend payment history

Sl Name of the Issue Month/ Year Price 2015 2016

(Tk.) Cash | Bonus | Cash | Bonus

1 | Olympic Accessories Limiteq February/2015 10.00 5% 7% - 12%

For the Issue Manager
Sd/-
Mufakhkharul Islam Place:Dhaka
Managing Director & CEO Date: Januarg9,2016

CAPM Advisory Limited
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DUE DILIGENCE CERTIFICATE BY THE UNDERWRITER

(AFC CAPITAL LIMITED)
[Rule 4 (1)(d)]

To

The Bangladesh Securities and Exchange Commission

AnnexureC

Sub: Public Offer of 43,000,0@rdinary Shares of Tk. 430,000,000.00 by Nurani Dyeing & Sweater

Limited.

Dear Sir,

We, the undemoted Underwriter(s) to the abewentioned forthcoming issue, state individually and

collectively as follows:

(1) We, while underwriting the above mentioned issue on a firm commitment basis, have examined the
draft prospectus, other documents and materials as relevant to our underwriting decision; and

(2) On the basis of such examination and the discussions withuénecasapany, its 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 furnished by the issuer company.

WE CONFIRM THAT:

(a) We are registed with the Bangladesh Securities and Exchange Commission as a merchant banker
and eligible to carry out the underwriting activities. Our presenippedgpital stands at Tk.
130,000,000.00 (Thirteen Crore only) and we have the capacity to undetalraenaunt of Tk.
650,000,000.00 (Skriwe Crore) as per relevant legal requirements. We have committed to
underwrite for up to Tk75,250,0000 (Seven Crore FHtyvo Lac Fifty Thousand) for the

upcoming issue.

(b) At present, the following underwriting obligations are pending for us: (Name of issue and amount

underwritten)

Sl. Name of the Company Amount Underwritten (TK.)
1 | STS Holdings Limited 60,800,00
2 | Intraco Refueling Station Limited 20,000,00
3 | Bashundhara Paper Mills Limited 50,000,00
4 | IFIC Bank Limited 50,000,00
5 | Index Agro Industries Limited 70,000,00
6 | Indo-Bangla Pharmaceuticals Lim 17,500,00
7 | LankaBangla Finance Limited 88,369,97

Total 356,669,97

(c) All information as are relevant to our underwriting decision have been received by us and the draft
prospectus forwarded to the Commission has been approved by us;

(d) We shall subscribe and take up thsulbscribed securities against the afmevegioned public issue
within 15 (fifteen) days of calling up thereof by the issuer; and

Page0



(e) This underwriting commitment is unequivocal and irrevocable.

For the Underwriter.

Sd/-

Mahbub H. Mazumdar FCMA
Chief Executive

AFC Capital Limited

Date:January 08, 2017
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AnnexureC

DUE DILIGENCE CERTIFICATE BY THE UNDERWRITER
(EBL INVESTMENTS LIMITED)

[Rule 4 (1)(d)]
To

The Bangladesh Securities and Exchange Commission

Sub: Public Offer of 43,000,0@rdinary Shares of Tk. 430,000,000.00 by Nurani Dyeing and Sweater
Limited.

Dear Sir,

We, the undemoted Underwriter(s) to the abawentioned forthcoming issue, state individually and
collectively as follows:

(1) We, while underiting the above mentioned issue on a firm commitment basis, have examined the
draft prospectus, other documents and materials as relevant to our underwriting decision; and

(2) On the basis of such examination and the discussions with the issuer cantlieestpiis and
officers, and other agencies, independent verification of the statements concerning objects of the
issue and the contents of the documents and other materials furnished by the issuer company.

WE CONFIRM THAT:

(a) We are registered with tBangladesh Securities and Exchange Commission as a merchant banker
and eligible to carry out the underwriting activities. Our presentppa#pital stands at Tk
300,000,000.00 (Three Hundred million only) and we have the capacity to underwrit@antotal am
of Tk 1500,000,000.00 (Fifteen Hundred Million) as per relevant legal requirements. We have
committel to underwrite for up to Tk5,250,000.00s€ven crore fifty two lac fifty thouspfat the
upcoming issue.

(b) At present, the following underwritiobligations are pending for us: (Name of issue and amount

underwritten)
Sl. No. Name of The Company Amount Underwritten (in Tk.)

1 SBS Cables 41,922,000.0
2 Pacific Denims Limited 75,000,000.0
3 ADN Telecom 38,700,000.0
4 IDLC 50,000,000.0
5 Silco Pharmaceuticals 26,250,000.0
6 STS Holdings Ltd. 20,000,000.0
7 Dhaka Regency Hotel and Resort Ltd. 21,000,000.0
8 Intraco refueling station 30,000,000.0
9 BashundharBaper Mills Ltd. 50,000,000.0
10 AB Bank Ltd. 100,000,000.Q
11 IFIC Bank 100,000,000.0
12 Delta Hospital Limited 8,000,000.0
13 INDEX Agro Industries Itd. 70,000,000.0
14 Indo Bangl@harmaceuticaldd. 17,500,000.0
Total: 648,372,000.0

(c) All information as are relevant to our underwriting decision have been received by us and the draft
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prospectus forwarded to the Commission has been approved by us;

(d) We shall subscribe and take up thsuliscribed securities against the afmetioned public issue
within 15 (fifteen) days of calling up thereof by the issuer; and

(e) This underwriting commitment is unequivocal and irrevocable.
For the Underwriter:

Sd/-

Moinul Hossain Asif
Managing Director

EBL Investments Limited

Date:January 8, 2017
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CHAPTER (IV): ABOUT THE ISSUER

(a) Name of the issuer, dates of incorporation and commencement of its commercial operations,
its logo, addresses of its registeredffice, other offices and plants, telephone number, fax
number, contact person, website address andneail address;

Particulars of the Company:

Particulars Description
Name of the issuer : | Nurani Dyeing & Sweater LimitedDSL)
Dates of incorporation : | 14December, 2005.
Commencement of its commer(:| The Company started its commercial operatior
operations February 05, 2009.
Logo : @\
Addresses of its registered office : | 304 Sk. Mujib Road, Agrabad C/A, Chittagong.
Corporate Office . | Sonartori Tower (8 Floor), 12 Biponon C/A

Banglamotor, Dhaka.

Telephone number (Corporate Office) | : | +88-029632704

Fax number(Corporate Office) ;| +88-029632701

Factory . | Fatepur, FenBangladesh.
Cellnumber(Factory) . | +8801926996780

E-mail addresg-actory) . | nuranidyeingltd@gmail.com

Contact person : | Md. Mahbub Alam Dipu, Company Secretary
Website address . | www.ndsbd.com

E-mail address . | nuranidirector@live.com

(b) The names of thesponsors and directors of the issuer:
Name of the Sponsorsand Directors:

Sponsors:
Sl
No

1 Sk. Nurul Alam
2 Mrs.Rehana Alam
3 Sk. Nur Mohammed Azger

Sponsors

Directors:

Sl. Name Position

1 | Mrs. Rehana Alam Chairman

2 | Sk. Nurul Alam Managing Directa Director

3 | Sk. Nur Mohammed Azger Director

4 Bibi Hajera Director
Nomineeof Daudpur Rice Mills (Pvt.) Limitg

5 | Md. Anwarul Hoque Independent Director
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(c) The name, logo and address of the auditors and registrar to the issue along with their
telephone numbers, fax numbers, contagtersons, website and -enail addresses:

Particulars of Auditor and Registrar to the Issue:

Auditor:
Particulars Description
Name . | Ahmed Zaker & CpChartered Accountants
Logo : Lé]
Address . | 45, Bijoynagar, Saiham Sky Vieswer (2@ Floor),
Dhakal000.
Telephone number . | +88-028391444B
Fax numbers : | +88-02 8391011
Contact person . | Satya Ranjan Saha, ITPSr. Manager (Audit)
Website address . | www.ahmegaker.com
E-mail address . | azcbangladesh@gmail.com

Registrar to #hIssue is not applicable for NDSL
(d) The name(s) of the stock exchanges where the specified securities are proposed to be listed.

Name of the Stock Exchanges where the Securities to be listed:

Tel: +88-029564601
Dhaka Stock Exchange Limited 95762148
Stock 9/F Motijheel C/A, Dhaka 1000. Fax: +8802-9564727
Exchange +88-029569755
Chittagong Stock Exchange Ltd. S E— .
2 : - HITTAGONG Tel: +880-2-951391115
CSE Building, 1080, Sheikh Mujib R| BJEsioc ™ _ '
Chittagong 4100. EXCHANG Fax:+880-2-9513906¢
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CHAPTER (V): CORPORATE DIRECTORY OF THE ISSUER

Name of the Company

Logo

Nurani Dyeing & Sweater Limited (NDSL)

| NDSL

Legal Position

NDSL was incorporated as a Private Limited Company tor
December, 2005 and subsequently converted into a Public
Company ontY December, 2014 under Companies Act 1994 wit
Registrar of Joint Stock Companies and Firms, Chittagong, Bar
under the Companies Act, 1994. The Certificate of Inetigyo
number is CH5656 of 2005.

Date of Incorporation

December 14, 2005, & €b6656/05.

Date of Commercial
Operation

February 05, 2009

Authorized Capital

Tk. 1,000,000,000 divided into 100,000,000 Ordinary Share of T
each

Paid up Capital

Tk. 400,000,000 divided into,GD,000 Ordinary Share of Tk. 1(
each

Sonartori Tower {6Floor)
12 Biponon C/A, Banglamotor, Dhaka.

Corporateffice Tel: +88029632704
Fax: +8802:9632701
Factory Fatepur, Feni, Bangladesh.

Board ofDirectors

5 Directors.

Auditors

Ahmed Zaker & Co.

Chartered Accountants

45, Bijoynagafaiham Sky View Towe&rd(Floor), Dhak&al000.
Phone+88-02-83914468

Fax:+88-02-8391011

Legal Advisors

Barrister Arafat Rahman

Lead Banker for IPO

Eastern Bank LimiteéPrinciple Branch

Banker of the Company

Janata Bank Ltd., Agrani Bank Ltd. & AB Bank Ltd

Compliance Officer

Md. Mahbub Alam Dipu, Company Secretary
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CHAPTER (VI): DESCRIPTION OF THE ISSUER

(a) Summary:

(i)

(ii)

The summary of theindustry and business environment of the issuer. The summary shall
not be onesided or biased to highlight the issuer or the issue;

Summary of the industry:

The readynade garment (RMG) industry is a strategic sector for Bangladesh. IA1BYR013

provided 4.2 million direct jobs, 16 percent of GDP, and more than 75 percent of foreign
exchange earnings. Over the past two decades, starting from the early 1980s, Bangladesh has built
a strong reputation centered on price advantage wadbvabor and irestment incentives;

production capacity, and satisfactory quality levels, especially in valuenainkleinidice point

segments.

The RMG business in Bangladesh started in the late 70s with merely a casual effort. The first
consignment of knitwear expwras made in 1973 while the first shipment of woven was made

in 1977. In 19882 the contribution of woven garments to total exports was about 1.10%
whereas the aghmsed the then economy received much of her foreign earnings from Jute &
Jute products faously known as the Golden Fiber. But with the passage of time from agrarian

to manufacturing transformation Bangladesh developed significantly in areas of poverty
alleviation, employment, women empowerment, industrial growth and economic diversification
thanks solely to labor intensive RMG sector. In fact, from fiscal ye#&82B@angladesh
knitwear continues to capture | i df)ivatwahar e i
slightly 7.64% in the two decades back, thereby slanting the eocsvayds/knit garments.

The expororiented Knitwear industry is the depding exporting sector in Bangladesh in terms

of export. Its contribution in creating employment opportunities for female workers without high
educational background in the formelasds excegonal. The industry has a great contribution

in poverty reduction by providing ereyel workers with a great scale of employment
opportunities and earnings higher than the national poverty line. Such a dynamic development of
the industry mtails great diversity in efficiency, even in comparison with the garment industry of
other developing countries. The Knitwear industry of Bangladesh has global competitiveness in
terms of product quality & price through industrial upgrading in termsagef of latest
machineries and vertical integration and industrial agglomeration.

[Source: BKMEA website]

Business environment:

The I ssuerds business environment is conduci
materials. We have skilled lakemswell. The wage of labor is reasonable also. Government
policy is favorable to the sector. Overall, it is a business friendly situation.

Summary of consolidated financial, operating and other information.

This information is not applicable fourfdni Dyeing & Sweater Limited since it has no
subsidiary company.
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(b) General Information:

() Name and address, telephone and fax humbers of the registered office, corporate head
office, other offices factory, business premises and outlets of thesuer;

Particulars Description
Name andRegistered Office Address Nurani Dyeing & Sweater Limited

304 Sk. Mujib Road, Agrabad C/A, Chittagong.
CorporateDffice Sonartori Tower {6Floor), 12 Biponon C/A,

Banglamotor, Dhaka.
Telephone andFax Numbers of the| Tel: +88029632704

CorporateDffice Fax: +8802-9632701

Factory Fatepur, Feni, Bangladesh.

Cell and Email of the Factory +8801.926.996780 .
nuranidyeingltd@gmail.com

Outlets of thdssuer As the issuer company is 100% export orig
(Deemed Exportyyarments company hence has
outlets.

(i)  The board of directors of the issuer;

Sl. Name Position

1 | Mrs. Rehana Alam Chairman

2 | Sk. Nurul Alam Managing Director & Direct(

3 | Sk. Nur Mohammed Azger Director

Bibi Hajera ,
4 | Nomineeof Daudpur Rice Mills (Pvt.) Limits Director
5 | Md. Anwarul Hoque Independent Director
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(i) Names, addresses, telephone numbers, fax numbers andanail addresses of the chairman, managing director, whole time directors, etc. of

the issuer;

Sl. Name Address Telephone & Fax Number E-mail Address
Mrs. Rehana Alam ;

1 Chairman rehanandsl@gmail.cq

2 I\S/Il;nl:lu?rtwjlpﬁlggor alamndsl@gmail.co
Sk Ngr Mohammed Azaer Sonartori Tower teFloor), Tel: +8802-963270

3 Dir.ector 9 12 Biponon C/A, director@alamgroup.co

— Banglamotor, Dhaka. Fax: +88029632701

4 | Bibi Hajera. o . hajerandsl@gmail.co
Nominee Directobaudpur Rice Mills (Pvt.) Limit¢ :
Md. Anwarul Hoque .

5 Independent Director anwarulndsl@gmail.cq

(iv) Names, addresses, telephone numbers, fax numbers anemail addresses of the CFO, company secretary, legal advisor, auditors and
compliance officer;

Names Address Telephone Number Fax number E-mail Address

Md. Amir Hossain

CFO Sonartori Tower {6 Floor), 12 Biponon C/A accountsnd@byahoocom

+88-029632704 +88-029632701

Md. Mahbub AlarDipu | Banglamotor, Dhaka.

Company Secretary mahbub.dipu@yahoo.cq

Ahmed Zaker & Co. 45, BijoynagaBaiham Sky View Towerd(Eloor),

Chartered Accountants | Dhakal000. +88-02-839144€8 +88-028391011 azcbangladesh@gmail.c

Barrister Arafat Rahman| Eastern View (4 Floor) 50, DIT Extension Roa

Legal Advisor Naya Paltan, Dhakd£)00. +88-02935005( +88-02329694 nsl1018@hotmail.co
Md. Mahbub AlanDipu | Sonartori Tower {6 Floor), 12 Biponon C/A +8802:9632704 +8802:9632701 mahbub.dipu@yahoo.cd
Compliance Officer Banglamotor, Dhaka. ' '
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v)  Names, addresses, telephone numbers, fax numbers, contact person, website addresses-amall@ddresses of the issue manager(s);

Name & Address Telephone & Fax Number Contact Person Website & E-mail Address

Imperlal Capltr_:ll Limited Tel: +8802-936187( Md. Salauddin Sikder ECMA Web:www.imperialcapital.o
Saiham Sky View Tower @oor), CEO & Managina Director

45 Bijoy Nagar, Dhaki00. Fax: +8802:9361870 (ExL02) ging E-mail:salauddin_sikder@yahoo.c
EBL Investments Limited Tel: +8802-711897¢ Moinul Hossain Asif Web:www.eblinvestments.cq
59 Motijheel C/A, 1st Floor, Dhak®00. Fax: +8802-8392377 Managing Director E-mail:info@eblinvestments.co
CAPM Advisory Limited Tel: +8802-982239 Tania Sharmin Web:www.capmadvisorybd.cq
Tower Hamlet (®@Floor), 16, Kemal Atatur Fax: +8802-9822397 Managing Director & CEO E-mait contact@capmadvisorybd.c
AvenueBanani C/A, Dhakd213.

(vi) The following details of credit rating, where applicable:
a) The names of all the credit rating agencies from which credit rating has been obtained;
b) The details of all the creditratings obtained for the issue and the issuer;
c) The rationale or description of the ratings (s) so obtained, as furnished by the credit rating agency(s);
d) Observations and risk factors as stated in the credit rating report.
As per Section 3 of Clit Ratings Companies Rules, 1996, no credit rating report is required by the Company.

(vii) Following details of underwriting:

a) The names, addresses, telephone numbers, fax numbers, contact persons amdag addresses of the underwriters and the amount
underwritten by them;

. Amount
Names & Address Telephone & Fax Number and Email address Contact Person Underwritten (in BDT)
. . Tel: +8802-8392371
AFC Capital Limited i u
Saiham Sky View Tower %1Eloor), 45 Bijoy _Fax: +88028392372 Md. Abul Bashar Parvez 75,250,000.0
Email:capital.afc@gmail.co Deputy Manager
Nagar, Dhaka000. . :
Web:www.afccl.asi
Tel: +88027118975
EBL Investments Limited Fax: +88027120251 Moinul Hossain Asif 75 250.000.0
59 Motijheel C/A, 2Floor, Dhakal000. E-mail:asif@eblinvestments.cq Managing Director e
Web:www.eblinvestments.co
Total 150,500,000.0
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b) Declaration by the underwriters that they have sufficient resources as per tegulatory
requirementsto discharge their respective obligations;

All the underwriters have sufficient resources as per the regulatory requirements to discharge
their respective obligatiomghich are disclosed in CHAPTER (lll) under Due Diligence
Certificate bythe Underwriterjgpage numbe20-23

¢) Major terms and conditions of the underwriting agreements.
() The IPO shall stand cancelled if at least 65% in any category of the IPO is not subscribed.

(i) In case of under subscription in any category tiy 2% of the IPO the undsubscribed
securities shall be taken up by the underwriters.

(i) Notwithstanding anything contained in the agreement in case of inconsistency between the
provision of the agreement and the Bangladesh Securities and ExchangeQ@auhlgs
Issue) Rules, 2015, the Public Issue Rules shall prevail.

(iv) Prior to publication of the prospectus, the Company shall have obtained consent from the
Bangladesh Securities and Exchange Commission permitting the issue as described in Article
2.01and providing for payment of underwriting commission 0.50% (zero point five zero
percent) on the amount underwritten.

(v) The lIssuer shallithin 10 (Ten) daysof the closure of subscription call upon the
underwriter in writing with a copy of said writinthéoBangladesh Securities and Exchange
Commission, to subscribe for the shares not subscribed by the closing date and to pay for in
cash in full for such unsubscribed shaittén 15 (Fifteen) daysof the date of said notice
and the said amount shalldn&w be credited into shares subscription account within the said
period.

(vi) In any case&vithin 7 (seven) daysafter the expiry of the aforesaml (fifteen) daysthe
Company shall send proof of subscription and payment by the Underwriters to the
Commissia.

In the case of failure by the underwriter to pay for the shares within the stipulated time, the

Company/Issuer will be under no obligation to pay any underwriting commission under this
Agreement.

Pag&1



(c) Capital Structure:

() Authorized, issued, subscribed and paid up capital (hnumber and class of securities, allotment dates, nominal price, issue price and éérm

consideration);

. Consideration .
Particulars of Allotment Date of Allotment in Cash Other than Cash Amount in Taka
st
(subscriber to the Memorandum & Avrticles of Association 14/12/2005 50,000 - 500,000
time of incorporation)
2nd 31/03/2008 3,400,00( - 34,000,00
3d 14/12/2008 2,850,00( - 28,500,00
4th 02/08/2009 630,00( - 6,300,00(
5th 26/06/2010 1,870,00( - 18,700,00
6th 28/06/2014 1,200,00( - 12,000,00
7th 07/05/2015 30,000,00( - 300,000,00
Total 40,000,00( - 400,000,00

Notes:The Company has changed the face value of its ordinary share from Tk. 100.00 to Tk. 10.00 by passing a specitd edmotidimany
general meeting held on 18th October, 2014 and necessary amendments in capital clause of the Memorandum and RtilesvefeAssue

accordingly.

(i) Size of the present issue, with brealtp (humber of securities, descriptionnominal value and issue amount);

Particulars Percentage| No. of Ordinary Shares NSQLT:' Issue price | Issue Amount (Taka)

Initial Public Offering Eligible investor{ Mutual Funds 10% 4,300,00( 43,000,00
through Fixed Price | (Els) Other Els 40% 17,200,00 172,000,00
Method General public NRB 10% 4,300,00( 10.00 10.00 43,000,00
Others* 40% 17,200,00 172,000,00

Total 100% 43,000,00( 430,000,00

Other*: 172,000,000 Ordinary shares will be reserved for General Pubfialiifected Investors.
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(i) Paid up capital before and after the present issue, after conversion of convertible instruments (if any) and share premiwousat (before
and after the issue);

The Company has no convertible instruments and share pesoaumt.

Particulars Amount in BDT
Paid up capital before the present issue 400,000,000
Paid up capital after the present issue 830,000,000
Paid up capital after conversion of convertible instruments (if any N/A
Share premium account before the present issue N/A
Share premium account after the present issue N/A

(iv) Category wise shareholding structure with percentage before and after the present issue and after conversion of convertiittaments (if
any);

The paidup capital of the Company is Tk. 400,0@0.00The Company intends to issue 43,00@08f0ary shares of Tk. 10.00 each at an issue price
of Tk. 10.00 through Initial public offering (IPO) totaling to Tk. 430,000,000.00 under FixbtktRddesubject to regulatory approvals. The

Company has no convertible instrument.

Category wise shareholding structure with percentage before and after the present issue is as follows:

Sl. No. of Ordinary Shares Hold Percertage of holdin
No. Category of Shareholders PrelPO s PoStIPO PrelPo T PostiPO
1 Director & Sponsor 31,350,00 31,350,00 78.38% 37.77%
2 Institutional - 17,200,00 0.00% 20.72%
3 Mutual fund - 4,300,00( 0.00% 5.18%
4 Individual 8,650,00( 25,850,00 21.63% 31.14%
5 Non Resident Bangladeshis (NRBSg - 4,300,00( 0.00% 5.18%
Total 40,000,00( 83,000,00( 100.00% 100.00%
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(v)

(vi)

(vii)

(viii)

(ix)

Where shares have been issued for consideration in other than cash at any point of
time, details in a separate table, indicating the datef issue, persons to whom those are
issued, relationship with the issuer, issue price, consideration and valuation thereof,
reasons for the issue and whether any benefits have been accrued to the issuer out of
the issue;

The Company didot issue any afs ordinary shares for consideration in other than cash at
any point of time.

Where shares have been allotted in terms of any merger, amalgamation or acquisition
scheme, details of such scheme and shares allotted

The Company has not allotted ahgres in terms of any merger, amalgamation or acquisition
scheme.

Where the issuer has issued equity shares under one or more employee stock option
schemes, datewise details of equity shares issued under the schemes, including the
price at whichsuch equity shares were issued;

The issuer has not issued equity shares under one or more employee stock option schemes.

If the issuer has made any issue of specified securities at a price lower than the issue
price during the preceding two yeas, specific details of the names of the persons to
whom such specified securities have been issued, relation with the issuer, reasons for
such issue and the price thereof;

The issuer has not made any issue of specified securities at a price lowessharptioe
during the preceding two years.

The decision or intention, negotiation and consideration of the issuer to alter the
capital structure by way of issue of specified securities in any manner within a period of
one year from the date of ligng of the present issue;

The Company has no decision or intention, negotiation and consideration to alter the capital

structure by way of issue of specified securities in any manner within a period of one year from
the date of listing of the presesus.
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(x) The total shareholding of the sponsors and directors in a tabular form, clearly stating the names, nature of issue, datbodfn@nt, number
of shares, face value, issue price, consideration, date when the shares were niatjepaid up, percentage of the total pre and post issue
capital, the lock in period and the number and percentage of pledged shares, if any, held by each of them;

AIIolt)rﬂteen?;nd Face i 8 L(.)Ck Nu(r)n ber
NS(;" Name & Position c’)\:‘ail;irje écquisition & g‘ﬁ;efs Vf;lgje& Consideration o % S = e'ﬂ od pcl%ad/; : fof
ate of Shares Price 3 c * Shares
fully Paid-up o

14Dec05 20,000
31-Mar-08 500,000
Name: Sk. Nurul Alam Ordinar 14Dec08 750,000

1 Position: Managing Director Sharey 26-Junrl0 670,000 10.00 Cash 21.35%) 10.29%) 3 Yrs. | No Pledge
28Junl4 600,000
7-May-15 6,000,00(
Total 8,540,000
14Dec05 20,000
31-Mar-08 700,000
. 14Dec08 600,000

2 E‘g‘;‘i‘&n’\,"rgh;ﬁt‘gﬂa Alam Oéﬂg‘raeg’ 2-Aug09 630,000 10.00 Cash 18.75%| 9.04% | 3 Yrs.| No Pledge
' 26-Junl0 200,000
28Junl4 450,000
7-May-15 4,900,00(
Total 7,500,00(
14Dec05 10,000
Name: Sk. Nur Mohammed Ordinary 31-Mar-08 200,000

3 | Azger ' Shares 26-Jurr10 1,000,00( 10.00 Cash 5.78% | 2.78% | 3 Yrs.| No Pledge
Position: Director 28Junl4 150,000
7-May15 950,000
Total 2,310,00(
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31-Mar-08 2,000,00(
Name: Bibi Hajera ;45;22;(1)2 550,009
Representative of Daudpur | Ordinary (Transfer) (50,000} 100 Cash 32.50%| 15.66%| 3 Yrs.| No Pledge
Rice Mills (Pvt) Ltd. Share Mavis 12 750.00
Position: Director 1-2.\]?}:15 , 19U,
(Transfer) (2,250,000
Total 13,000,00
Name:Md. Anwarul Hoque
Position: Independent - - - - - - - - -
Director
Total 78.38%| 37.77%

The Company split its share from Tk. 100.00 to Tk. 10.00 on 18.10.2014.

[*From the issue d&mspectus]
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(xi) The details of the aggregate shareholding of the sponsors and directors, the aggregate
number of specified securities purchased or sold or otherwise transferred by the
sponsor and/or by the directors of the issuer antheir related parties within six months
immediate preceding the date of filing the prospectus;

Aggregate shareholding of theSponsorsand Directors:

Number of % of Holdings
Sl. | Name of Sponsor & Director Position Ordinar
P Shares held| PreIPO | PostIPO
1 | Sk. Nurul Alam Managing Director 8,540,00( 21.35%  10.29%
2 | Mrs. Rehana Alam Chairman 7,500,00( 18.75% 9.04%
3 | Sk. Nur Mohammed Azger Director 2,310,00( 5.78% 2.78%
Bibi Hajera Nominee ( . 0 o
4 Daudpur Rice Mills (Pvt) Ltd] Director 13,000,00 32.50%  15.66%
5 | Md. Anwarul Hoque Independent Directqg - 0.00% 0.00%
Total 31,350,00 78.38%| 37.77%
Transferred by the sponsor and/or by the directors of the issuer:
No share ipurchased or sold or otherwise transferred by the sponsor and/or by the directors
of theNurani Dyeing & Sweater Limitadd their related parties within six months immediate
preceding the date of filing the prospectus
(xii) The name and address of angerson who owns, beneficially or of record, 5% or 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 includirg number of equity shares which they would be entitled to
upon exercise of warrant, option or right to convert any convertible instrument;
Sl.| Name of the Shareholders | Address | Designation | No. of Ordinary Share| Pre-IPO
1 | Sk. Nurul Alam Ukilpara, | \aneding 8,540,00( 21.35%
2 | Mrs. Rehana Alam BaEeIr:aes Chairman 7,500,00( 18.75%
3 | Sk. Nur Mohammed Azger 9 Director 2,310,00( 5.78%
Bibi Hajera, Nominee of 51, Trunk .
4 ! . Road, Fen Director 13,100,000 32.75%
Daudpur Rice Mills (Pvt) Ltd.
Banglades
Total 31,450,00( 7838%

There is no event or intent of exercising warrant, option or right to convert any convertible

instrument.
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(xiiiy The number of securities of the issuer owned by each of thep ten salaried officers,
and all other officers or employees as group, indicating the percentage of outstanding
shares represented by the securities owned.

There is no employee Murani Dyeing & Sweatéimited who holds any shares of the
Company excephe following

No. of
Sl.| Name of the Shareholders Address Designation Ordinary | Pre-IPO
Share

Ukilpara, Feni| ChiefOperatingOfficer

2 | Sk. Nur Mohammed Azger Bangladesh & Director

2,310,00¢ 5.78%

(d) Description of Business:

() The date on whichthe issuer 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;

Nurani Dyeing & Sweater Limited (NDSL) is a Dyeing and Svmeaterfacturers in
Bangladesh. NDSL is a 100% export oriented Sweater industry as well as deemed exporter and
Dyeing Yarn for use in the export of sweater industries. NDSL has earned a reputation as a
successful Dyeing and Sweater manufacturer over fieg lgsars by manufacturing quality
products and achieving satisfactory revenue especially from export.

NDSL was incorporated as a Private Limited company torDddember, 2005 and
subsequently converted into a public limited companythobe@ember, 2014inder
Companies Act 1994 with the Registrar of Joint Stock Companies and Firms, Chittagong,
Bangladesh under the Companies Act, 1994. The Certificate of Incorporation number is CH
5656 of 2005.

The Company started its commercial operation on Februafpo5
The Company imports yarn from China, Indonesia, India. Then it produces Sweater after
dyeing the imported yarn. In addition, the company also sales imported yarn after dying to the
export oriented bonded factory.
There is no subsidiary companiNDISL.

(i)  Location of the project;
NDSLO&s registered office is situated at 30
corporate office is situated at Sonartori Tower|(@or), 12 Biponon C/A, Banglamotor,
Dhaka and Factory is located at Fatepur, Feni, Bangladesh.

(i)  Plant, machinery, technology, process, etc.
Nurani Dyeing & Sweater Limited has been using modern machineries and technologies
(Cabinet and Spray Hang Yarn Dyeing Machine for dyeing and Computerized Juckred Knitting

Machine for Knitting) in order to produce high qualitghyefd yarn, knitted variotypes of
sweater
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(iv) Details of the major events in the history of the issuer, including details of
capacity/facility creation, launching of plant, products, marketing, change in
ownership and/or key management personnel etc

On 14 December, 2006corporated @ a Private Limite

History of thassuer Company. . —
Converted into a Public Limited Company on 07 Dece
2015.
Launching of plant On February 05, 2009.
Capacity Dyeing Unit:_ 6,206667Lbs/Year
Sweater Unit:2,111,03&cs/Year.
Capital rais@_ast) Tk. 300,000,000.00 (Cash consideration) on 07.05.201"
Products Dyeing of yarn &nitting of various types of sweater.

100% export oriented garments industries in Bangiadx
Market for the product deemed exporterJlJSA, GermanySweden, ItalyCanada
New Zealandfrom inception.
1. On May 17 2016Mr. Md. Anwarul Hoguappointed a
Independent Director for the period of 3 (Three) yea
2. On May 17, 2015 Bibi Hajerappointed a
Change in ownership/key Representative of Daudpur Rice Mills (Pvt) Ltd.
management personnel | 3. On November 1, 2015 Abduhwal appointed 4
Director Factory.
4. On November 1, 2015 Saiful Islam appointed as G¢
Manager Marketing.

(v) Principal products or services of the issuer anaharkets for such products or services.
Past trends and future prospects regarding exports (if applicable) and local market,
demand and supply forecasts for the sector in which the product is included with
source of data;

Market for such Products:

Products of NDSL: The Company has two major products:
1. Sweaters knitted from knitting section

2. Dyed Yarn from dyeing section

Past trends:

Last 5 years sales of Nurani Dyeing & Sweater Limited:
(Amount in BDT)

Particular 30-Jun-16 3kMar-15 3kMar-14 3kMar-13 3*Mar-12

Revenue | 1,305,518,289 981,542,135 | 944,205,482 | 623,260,010| 679,214,468

*All revenugexport sells. There is no domestic sells.
Future prospects:

The RMG business in Bangladesh started in the late 70s with merely a casual effort. The first
consignment of knitwear export was made in 1973 while the first shipment of woven was made
in 1977. In 19882 the contribution of woven garments to total expeats about 1.10%
whereas the aghased the then economy received much of her foreign earnings from Jute &
Jute products famously known as the Golden Fiber. But with the passage of time from agrarian
to manufacturing transformation Bangladesh developsgticaigly in areas of poverty
alleviation, employment, women empowerment, industrial growth and economic diversification
- thanks solely to labor intensive RMG sector. In fact, from fiscal ye@82B&iigladesh
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knitwear cont i nu eéanmatibnal expate(8908%in FYi2@dwhatwas h ar e
slightly 7.64% in the two decades back, thereby slanting the economy towards knit garments.

[Source: BKMEA website]

(vi) If the issuer has more than one product or service, the relative contributibmsales and
income of each prod

total revenues;

uct or service

t hat acco

Products As onJune30, 2016
Revenue (Tk.) %
Yarn Dyeing 925,975,598 70.93%
Knitting 379,542,691 29.07%

(vii) Description of associates, subsidiary and holding company of the issuer and core areas

of business thereof;

Nurani Dyeing & Sweater Limited has the folloaésgciates and rela@ampany

4 | Modern Cold Storage Ltd.

Sl. Name of the company Relationship Core area oBusiness
1 | Daudpur Rice Mills (Pyttd. Associate | Processing all kinds of rice
2 | Daudpur Soya Processing Ind. Lt Soya processing fooultryfeed
C . Manufactureranerchandiser and expor
3 | Nurani KnitComposite._td. Related :
company of knittedgarments.

vegetables

Mainly used for storage of fresh fruits

(viii) How the products or services are distributed with details of the distribution channel.
Export possibilities and export obligations

On receiving therders from its customers, NDSL manufactures the products and supply
them to the customers® destination as per

from foreign and local suppliers and apply dyeing processes on the yarn to meet the specific

demandf its customers. To make sure that the dyeing plant keeps running around the clock

throughout the year, it has set up a knitting section in the factory premises. Being the export of

the Company deemed export, it supplies the products to the locdlatestina

Yarn Dyeing Process:

Raw Material Process in Dyeing Priltl:ssr?irl]r:a I]:Ig/rdro

(Yarn Store) Machine Drying

Sweater Production Process:

Triming &
Mending

Yarn

Winding Knitting Linking

QC (Quality
Check)

Wash Label Swi

Export possibilities and export obligations:

We donot have

any e

Packing Weight Finishing Store Delivery
QC
eing - Iron (Quality Packing Store Delivery
Check)
XxXport obligation rather
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(ix) Competitive conditions in business withnames, percentage and volume of market
shares of major competitors;

There are many Companies engaged in Sweater and Dyeing industries in Bdagiadesh.
competitors are:

Sl. Name Country of Origin
1 Mithun Knitting Limited Bangladesh
2 Tung HaiKnitting & Dyeing Ltd. Bangladesh
3 | ABC Knitting Dyeing & Finishing Limited Bangladesh
4 Shepherd Yarn Limited Bangladesh
5 Zahintex Industries Limited Bangladesh
Apart from this, as per annual report of the listed companies and audited financial statements
of Nurani Dyeing & Sweatkimited, the sales amounts are presented below:
Amount in BDT (Million)
NS(;' Name of the Company| Year End Period 2015/2016
1 | Nurani Dyeing & 30 June | From 1 Jul, 2016 30 Sep 2016 27337
Sweater Limited
2 | Mithun Knitting Limited 30 June From 1 Jul, 2016 30 Sep 2016 207.11
g | Tung Hai Knitting & 30June | From 1 Jul, 2016 30 Sep 2016 266.84
Dyeing Ltd.
4 | ganntexindustries 30June | From 1Jul, 2016 D Sep2016 |  434.51

There is no data available regarding market shares of the respective listed company in their annua

(X) Sources and availability of raw materials, names and addresses of tmncipal
suppliers and contingency plan in case of any disruption;

Main raw materials of theDl. are yarn and chemicals, whichGbenpanyprocures from
overseas market. Tigompanyhas some trusted suppliers of its materials and chemicals.
Below are emples:

Name of
ng Name of Suppliers Address Raw Co(grri]gi)rll -
' Materials.
Jiangsu Gug 15_24F, Guotai Tir_nes Plazg, Re _
1 Group Guomao Co. Ltd (I\:/ImgaRoad, ZhandiaGang, Jiang S Yarn China
75/92 Ocean Tower 2 Soi
Indorama Polyester Sukhumvit Khwang Khlongtoey Nu
2 :_r;gustrle@ubllc Co. Khet Watthana province BangK Yarn Thailand
) 10110
18/8 Fico Place Buildingh 9loor,
3 | Fenatex Co. Ltd. Sukhumvit 21 (Asoke) Rd., Klongtc Yarn Thailand
Nua, Wattana, Bangkok 10110 Thai
12h Floor, B.B. Building, 54 Sukhum
4 | Sunflag (Thailand) Ltd.| 21 Road, Klongton Nua, Watta Yarn Thailand
10110 Bangkok Thailand
PT Mitra Pte. Ltd
5 | PT Mitra Pte. Ltd. 101 Cecil Street #48 Tong Eng Yarn Singapore
Building Singapor®69533
6 | Jiangsu Guotai Huashel 16-22/F, Guotai New Century Plaz Yarn China
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Industrial Co. Ltd.

Middle Renmin Rd., Zhangjiagang ¢
Jiangsu Province, China

PT Susilia Indah

Jl. Imam Bonjol No. 133, KM

7 | Synthetic Fibers . Yarn Indonesia
Industries KarawaciTangerang 15115, Indones
8 Nadeem International | 801804, Lakson Square Building I varmn Pakistan
Private Ltd. 3-A, Sarwar Shaheed Road Karachi
Jiangsu Gtig East@o. | 27-29F,Guotai Mension, Zhangjiagd :
° Ltd. City, Jiangsu Provin€&hina Yarn China
Evergreen Global Pte | 77, High Street # 105, High Stree :
10 Ltd. Plaza Singapore 179433 Yamn Singapore
. . 3rd Floor, Bakhtawar Commerc
11 Etk(ljllosa Industries Pvt Premises Gop Society Ltd. Narima Yarn India
) Point, Mumbad 400 021.
. . 20th floor, B1 building, Wanda Plg
12 FujianSiyuTrade Co. Finance Street, Taijiang Distr Yarn China
Ltd. .
Fuzhou City.
Adhi Graha Building 18th Floor Su
13 | PT.Hanil Indonesia 1801 JL. Jend Gatot Subroto KAV. Yarn Indonesia
Jakarta 12950ndonesia
. . 360, Yuedong North Road, Paoiji
14 ér;eleatggllabao Polyests Economic & Technologic Yarn China
T Development Zone, Shaoxing.
Yibin Hiest Fibre Ltd. | Nanguang County, Nan'an , Yiflity, ,
15 Corp. Sichuan P.R. China. Yam China
. , Plot # 100107 & 127134 Comillg
16 | R N Spinning Mills Ltd Export Processing Zone, Comilla Yarn Bangladesh
Kung Keng Textile Plot # 133148 & 164, DEPZ
17 (Bangladesh) Ltd. E)Ehx;igsmn), Ganakbari, Ashulia, Sg Yarn Bangladesh
Purbani Synthetic Dewaliabari, Konabari, Gazip
18 Spinning Ltd. Bangladesh. Yam Bangladesh
Shaoxing Yiyi Textile & Qianging Town, Shaoxing Ci .
19 Polyester Co. Ltd. Zhejiang, China Yamn L
Survey No. 177/1/3 Surangi, Di
20 | Raj Rayon Industries Lt Silvassa, Dadra & Nagar Hav Yarn India
396230, India
. No. 15, Lane 192, Sec 2, Nanshan
21 CB:(;slt_t(themnternatlonal Road Lujhu Township Taoyuan Chemicals Taiwan
T County338,Taiwan
. 6F., No.124, Sec. 2, Nanjing E. R
22 'Cl':grn%'[alggﬁstnes Zhongshan Dist., Taipei City 1( Chemicals Taiwan
P Taiwan (R.O.C.)
23 Sthe yT,?d(Bd) Sgapore Temasek Blvd, Singapore 038988 Chemicals| Singapore
HP Chemicals Joint Nol- Binh Bridge- So Dau- Hong : .
24 Stock Company Bang Hai Phong Viet Nam Chemicals|  Vietham
Huntsman(Singapore | 150 Beach Road,-80 Gateway We . .
25 Pte Ltd. Singapore 189720, Singapore Chemicals | Singapore
26 Yee Ten Chemical 8F, No0.96,YefPing N. Road, Sec. Chemicals Taiwan

Enterprise Co. Ltd.

Taipei, Taiwan, R.O.C.
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Contingency Plan in case of any disruption:

As number of suppliers of raw materials are plenty in the market, if one supplier fails to
provide raw material there are always other suppliers avéilabaéore, there is no
possibility of disruption.

(xi) Sources of, and requirement for, power, gas and water; or any other utilities and
contingency plan in case of any disruption;

Power:

For electricity consumption NDSL depends on REB line. To ensinteruapted producing
activities NDSL procured and implemented 01 (One) unit Gas Generator having capacity of
520 KWand oneDiesel generattraving capacity of 336 KW.

Gas:

The fuel ofelectricity producing generators is natural gas. NDSL has the connection of
Bakrabad Gas Company Limited.

Water:

At different stages throughout the production process in NDSL there requires water which is
supplied by the cwethagceompgafied withw wated reserpe tankudb the
capacity of 46,000ers

Contingency Plan in case of any disruption:
To tackle the disruption of utilities, Company has installed generators as mentioned in above.
(xii) Names, address(s), telephone number, web addressymail and fax number of the
customers who account for 10% omor e of t he «cofsepvicasymbhs pr od L

amount and percentage thereof;

Following are the major customers of @mmpanywho purchaseYarn) of the company
product,no customer purchase 10%or more of Sweater of the company.

Telephone, WebAddress Total sales % of total
Name & Address e ' sales
E-mail & Fax Number amount
(Yarn)
Tel: +8802-9294374
+88-02-9294357

Nexus Sweater Ind. (Pvt.) Ltd.
Web:www.nexussweater.cq o
Chowdhury Bari Road, Vogra, 199,559,79 15.29%

Tower, Joydebpur, GAZIQOr E-mail:info@nexussweater.cq

Fax:+88-02-925759(

Asif Apparels Ltd. Tel: +8802-8922216

House No. # 32, Road No. # E-mail:asif@bdmail.ne 163,887,73 15.83%

Sector # 4, Uttara, DhaRa0. Fax: +8802-8921194

Asif Apparels Litas nové address.
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(xiii) Names, address(s), telephone number, web addressymail and fax number of the
suppliers from whomthe issuerpurchases @% or more of its raw materialfinished
goodswith amount and percentage thereof;

No particular suppliers from whadxurani Dyeing and Sweater Limimgchases 10% or
more of its raw material/finished goods.

(xiv) Description of any contract which the issuer has with itsprincipal suppliers or
customers showing the total amounand quantity of transaction for which the contract
is made and the duration of the contract. If there is not any of sucltontract, a
declaration is to be dsclosed duly signed byCEO/MD, CFO and Chairman on behalf
of Board ofDirectors;

The Company has no such contract with principal suppliers or Customers.
Declaration regarding Contract with Principal suppliers or customers

We, on behalf of the Board Directors certify that Nurani Dyeing & Sweater Limited did not
enter into any contract with its principal suppliers or customers.

Sd/- Sd/- Sd/-
Sk. Nurul Alam Md. Amir Hossain Mrs. Rehana Alam
Managing Director Chief Financial Officer Chairman

Dated:December 21, 2016
Dhaka

(xv) Description of licenses, registrations, NOC and permissionsbtained by the issuer
with issue, renewal and expiry dates;

The Company neither obtained any Patent Right/Trademarks nor signed any royalty agreement
with any partyHowever,NDSL has several regulatory licenses and certificates in order to
continue its operations. The table shows list of licenses:

License

. . Certificate/ Issue Validity/Current

SL Particulars Issuer/lssymg License No. Date Status
Authority

. Shorshadi Union 30.06.2017
01 | Trade License Parishad 15 11.07.2014

o National Board of 46377334404 1
02 | TIN Certificate Revenue > 29.11.2013 N/A
03 | VAT Reg. No. Customs, Excise & VA 54451001834 29.07.2014 N/A

Commissionerate, Fen

Export Registration

04 iy Controller of Import & | R 0091632 | 19.10.200¢ 30.06.2017
Certificate
Import Registration Export, Government of
05 Certificate Bangladesh B 0191440 | 06.11.200¢ 30.06.2017
Bangladesh Garment
06 | BGMEA Manufacturers & 4761 06.06.2015% 31.12.2017

Exporters Association

Bangladesh Fire Servi¢ Noa/11/08-

07 | Fire License 01.07.200¢ 30.06.2017

and Civil Defense 09
. Board of Investment L-
08 | BOI License 62050801009| 31.01.200¢ N/A
Bangladesh H
09 | Environment Department of 7115/2006/3| 06.07.2015 01.02.2017
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Clearance Certifica

Environment,
Chittagong Division

03

(Applied for
renewal)

10

Factory License

Department of Factory
Chittagong Division

558/Feni | 10.11.2013 3006.2017

11

Boiler License

Department of
Explosive

G 28
2015(09)/185

20.04.2014 19.04.2017

Bonded Warehoust

Customs Bond

5(13)CaBoC/

12| = o Aka/Li(SA:)/ | 28.10.200¢ 27.10.2017
License Commissionerate 17/2009
. AB/GUL/C
13 | NOC AB Bank Limited AM/513/16 27.10.201¢ -

(xvi) Description of any material patents, trademarks, licenses myalty agreements;

TheCompanyneither obtained amatent Righffrademarks nor signed anyalty agreement

with any partyHowever, it has several regulatory licenses and certificate in order to continue

its operation.

(xvii) Number of total employees and number of fultime employees;

Number of employeesas follows:

Employees

Number of employees

The abovanentioned number of employee includes office staff & workers, which are full time

30 June2016

535

535

employee. Mentionable here thatGbmpany has al8@part time employees.

(xviii) A brief description of business strategy;

NDSLO®s

1. Maintain the buyers demand, choice, and expectation to grab the overseas market.

key strategic

objectives are t

2. Catch up the latest fashion prevailing around the world.
3. Ensure better quality of productcampetitive price.
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(xix) A table containing the existing installed capacities for eacproduct or service, capacity utilization for these products aervices in the
previous years, projected capacities faxisting as well as proposegroducts or services and thassumptions for future capacity utilization
for the next threeyears in respect of existing as well as proposed productssaervices. If the projected capacity utilization is higher thathe
actual average capacity utilizationrationale to achievehe projected levels.

With regard to above, a table is presented in the following page:

Total actual capacity and its utilization:

Installed Capacity Capacity utilization for this Products Actual Capacity Utilization (%)
~ ~ ~ ~ ~ ~ Apr 61
Product Unit | Apr 9 1 AprélApr()J'A‘qurnoﬁ1 Aprdl Apr ol At%ro Aqurn061 At%ro Atp())ro Atp())ro Jund
Mar O Mar 6| Mar o Mar 6 Mar 6 ~ ~ ~ ~ 3
(3 months) Mar 0| (3months) | Mar 6| Mar 8| Mar &
months)

Sweaters
knitted from - d 0 0 0 0
knitting Pcs | 1,626,339 1,643,03§ 2,111,03¢ 527,760 992,895 1,099,359 1,410,281 341,568 61.05%| 66.91%| 62.26%| 64.72%
section
Dyed Yarn
from dyeing| Lbs | 6,206,667 6,206,669 6,206,669 1,551,661 4,374,745 4,083,333 4,308,011 1,127,56§ 70.48%| 65.79%| 69.41%| 72.67%
section

Projectedcapacity and its utilization:

Installed Capacity Capacity utilization for this Products Actual Capacity Utilization (%)
Product Unit Juld 1 6 Juid 17 Juld 1 8 Juld 16 Juid 17 Juld 1 8 Juld 1 6 Juid 17 Juld 1 8
Jund 1 7 Jund 1 8 Jund 1 9 Jund 1 7 Jund 1 8 Jund 1 9 Jud 17 Jund 18 Jund 19

Sweaters knitte
from knitting| Pcs 2,322,144 2,763,34¢ 2,763,344 1,625,494 2,072,517 2,210,679 70% 75% 80%
section
gye.d Yarn from | . 6,827,334 8,124,521 8,124,521 4,779,134 6,093,398 6,499,621  70% 75% 80%
yeing section

The Company has projected that the capadigativn willincrease. As the total market is increased day by day and market share of the company is

increasing. Hence, the management of the Company thinks that the projected capacity is attainable.
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(e) Description of Property:

The written down value of Property, PlanEquipmenms owned by the company as per audited
accounts as ord3une 2016 are statéelow:-

Sl. No. Particulars W.D. V at3006-2016
1 Land and Land Development 11,093,94

2 Factory Building 196,617,73

3 Machinery 381,389,411

4 Electric Equipment & Installatig 6,258,691

5 Laboratory Equipments 1,707,96(

6 Generator 5,106,521

7 Gas Line Installation 1,583,425

8 TubeWell 921,328

9 ETP 3,337,71(
10 | Vehicle 21,951,79]
11 Furniture & Fixture 3,574,75"
12 Office Equipment 8,498,183
Total 642,041,46

() Location and area of the land, building,principal plants and other property of the

company and the condition thereof;

The entire above mentioned asartlocated atentedCorporate Office: Sonartori Toweh (6
Floor), 12 Biponon C/A, Banglamotor, Dhaka and Factory: Fatepur, Feni, Bandlhadésh.
the abovEnentioned Property, PlantBjuipmens are in working condition.

(i)  Whether the property is owned by the company or taken dease;

All the assets of the Company are initsownramee Company6s corporate
Sonartori Tower (6Floor), 12 Biponon C/A, Banglamotor, Dhaka

(i) Dates of purchase, last payment date of current refitivRhpwand mutation date of lands,
deed value and other costsncluding details of land development cost, if any and
current usethereof;

Land
. |Last date o| C.S. Area of
No. | purchase|  date " [curentrentDag | GRC | oTE e and | Currentuss
P (LVRBv | No. i Tk (Decimal)
Dyeing
Factory,
g;g Sweater
4200 | 13.07.06 | 10.10.06| 26/05/16 | 382, 2,227,000 7,309,960 | 90.00 FaCtﬁW&
383 warehousg
’ open
384 developed
field
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Details of land and land development cost are as follows (as shown in Annexure 1 of financial
statement for the period endé€l8ne 2016):

Sl. No. Particular Amount in TK.
A Land 2,727,000
B Land development cost
1 Earth Filling:
Earth Filling and entire factory premisgea development cost up
30.062016 by local sand, soil, with labor & carrying, including ditg
filling. 318,132 ft @ Tk. 21.00 per cft 6,680,30(
2 Internal Road:
Development and construction by Soil, Sand, Brick, stone Labor, (
cost of internal connectivity road area ofofg premises. Road a
139.20mtr @ Tk.1211307 per mtr 1,686,14(
Total 11,093,94
(iv) The names of the persons from whom the lands has beawcquired/ proposed to be
acquired along with the cost ofacquisition and relation, if any, of such persons to the
issueror any sponsor or directothereof;
Name of the persons from whom the land Cost of :
have been acquired acquisition Relations
Shamsuddin Cotton Mills Limited 27,27,000 Common Management compar
(v) Details of whether the issuer has received all the approvalertaining to use ofthe
land, if required,;
The Company has received all the approvals pertaining to use of the land.
(vi) If the property is owned by the issuer, whether there is mortgage or other type of
charge on the property, with namef the mortgagee;
90.00decimals of land along with 5 Storied Building (8 Storied Foundation) of the Company
are mortgaged to AB Bank Limited, Gulshan Branch.
(vii) If the property is taken on lease, the expiration dates of tHease with name of the

lessor, principal terms anctonditions of the lease agreements and details of payment;

No Property is taken by t®mpanynder lease agreement.
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(viii) Dates of purchase of plant and machineries along witkellers name, address, years of sale, condition wheurchased, country of origin,
useful economic life atpurchase and remaining economic life, purchase price amaritten down value;

Useful . - -
Date of B/E No. years Condition when Country Economic Remalnlr_lg Purchase W.D.Vin W.D.Vin
Purchase Sellers Name &Date Address of Purchased of Life at Economic Price in Tk Tk. Tk.
Sale Origin Life ’ (31.03.16) (30.06.16)
Purchase
Brand NewCapital
C-132691 785&%*?{32(33?;5'\” Machineries, Dyeing China
2009 | D-HEUROHI- | Dt14/12/2008 | o\ iEONGDONG n/a | Machine and Packing 20Years | 13Years | 66,638,425 25358,756| 24,724,788
TECH CO.LTD. Machine.
YANG CHEON KU - -
C-121331 Dt SEOUL KOREA Air Compressor, Boiler Korea
12.11.2008 ) Machine
Brand New Knitting
703 HOHWANGGUM Machine, Linking
PLAZA BLDG 3185 Machine, Washing
2011 TI?EEIE%%OL?IS C‘;ggfgi(?t SHINJEONG-DONG N/A Machine, Hydro China, 20Years | 15Years | 35361,727| 18,478,250 18,016,294
’ ’ o YANG CHEON KU Extractor Machine, Autg
SEOUL KOREA. Tumbler Machine, Nidle
Ditector
WEISHAN ROAD, .
NINGBO C-65037 Dt | ANDONG INDUSTRIAL, vanond few Capital |
CO.LTD 25.05.2010 ZONE, %IS:NﬁINGBO’ Tunnel Hank Dryer
2012 N/A China 20 Years 16 Years 21,834,000 13,529,438 13,191,202
GUANGXI 1 LIUTAI ROAD
LIUGONG C-8486 Dit. LIUZHOU GUANGXI Brand New Capital
MACHNERY 30.06.2011 y Machineriegork Lift
CO.LD P.R. CHINA.
CIXING 6 WANG KUNG ROAD, Brand NewCapital
C 131719 Dt. KOWLOON BAY Machineries, .
2013 Ko(ng)NL(?I'D 19/11/2012 KOWLOON N/A Computerized Flat China 20 Years 54,576,084 | 39,785,965| 38,791,316
) HONGKONG knitting Machine
703 HOHWANGGUM Brand New Capital
C-13585 Dt Machineries, .
D.H EURO HI- 15.1.2014 PLAZA BLDG 3185 Comnuterized knittin China
2014 TECH CO. o SHINJEONG-DONG N/A P - 9 20 Years 17 Years 206,783,170 167,494,368 163,307,009
Machine
LTD. YANG CHEON KU
C-88714 DT. SEOUL KOREA Brand New Capital China
18.02.2014 ) Machineries
CIXING C 111356 DT 6 V\{(AOI\I\AC?L%%’LGBITA?(AD’ Brand New Capital
2015 (HONG ’ N/A Machineries, Linking China 20 Years 18 Years 2,893,665 2,560,894 2,496,872
KONG) LTD 25.09.2014 KOWLOON Machin,Local Machine
) HONGKONG '
783 AE?AHQIXS(NS%?gsM Brand New Capital
D.H EURO HI- C530158 DT. Machineries, .
2016 SHINJEONGDONG N/A . - China 20 Years 19 Years 125,002,651 123,960,962 120,861,938
TECH CO.LTD.. 13.11.2015 Computerized knitting
YANG CHEON KU Machine

SEOUL KOREA.
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(ix) Details of the machineriesrequired to be bought by theissuer, cost of the machineries, name of the suppliers, date pacement of order
and the date or expected date of supplgfc.

No machineries are required to be bought by the issuer except machineries to be boughirvoeetiRCthe details of which are below:

Date of Date or

Unit .
DESCRIPTION BRAND QTY PRICE Total Price | Placement | Expected
(USS$) (US$) of Date of

Order Supply

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 2000 Lbs, Materials: SUS 304 L Stainless Steel. A
Computer control system and Manual control system. M4
thickness: 2.5 & 3.5 mm. tAmatic computer controlled by PLC 3
system. Air valve, Main Electronic parts Dyestuff Additional| PDM.D.H.EUR
Included, Sample draw system included. -éfiigiency axidlow O TECH
pump made of stainless steel is equipped with sealed mechanic
The highaswork temperature: 140° C, Rising rate of temperature:
30 minutes ranging from 9891@0° C. Falling rate of temperat
About 15 minutes ranging , Liquid Ratio81.7 Origin : China

1 Set| $165,000.0¢( $165,000.0

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 1000 Lbs, Materials: SUS 304 L Stainless Steel. A
Computer control system and Manual control system. Ma
thickness: 2.5 & 3.5 mrAutomatic computer controlled by PLC 3
system. Air valve, Main Electronic parts. Dyestuff Additionall PDM.D.H.EUR
Included. Sample draw system included. -éfiigiency axidlow O TECH
pump made of stainless steel is equipped with sealed mechanic
The highest work temperature: 140° C. Rising rate of temperature
30 minutes ranging from 9821@0° C. Falling rate of temperat
About 15 minutes ranging. Liquid Ratio:81:7 Origin : China

2 Set| $103,000.0( $206,000.00

After receiving IPO Fund
Within 18 Months After receiving IPO Fund
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HIGH TEMPERATURE CONE DYEING MACHINE

Capacity: 500 Lbs, Materials: SUS 304 L Stainless Steel. A
Computer control system and Manual control system. Mg
thickness: 2.5 & 3.5 mmAutomatic computer controlled by PLC 3
system. Air valve. Main Electronic parts. Dyestuff Additional
Included. Sample draw system included -éffigiiency axidlow pump
made of stainless steel is equipped with sealed mechanical dey
highest work temperature: 140° C. Rising rate of temperature: A
minutes ranging from 9821@0° C. Falling rate of temperature: Al
15 minutes ranging .Liquid Ratio:8.:70Origin : China

PDM.D.H.EUR
O TECH

2 Set

$65,000.00

$130,000.0

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 250 Lps MaterialsSUS 304 ,LStainless Steel. Automa
Computer control system and Manual control system. Ma
thickness: 2.5 & 3ram. Automatic computer controlled by PLC 3
system. Air valve. Main Electronic parts. Dyestuff Additional
Included. Sample draw system included. -éffigiency axidlow
pump made of stainless steel is equipped with sealed mechanic
Thehighest work temperature: 140° C. Rising rate of temperature
30 minutes ranging from 9891@0° C. Falling rate of temperat
About 15 minutes ranging. Liquid Ratio:81;7Origin : China

PDM.D.H.EUR
O TECH

3 Set

$33,500.00

$100,500.0

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 50 Lbs MaterialsSUS 304 | Stainless Steel. Automg
Computer control system and Manual control system. Ma
thickness: 2.5 & 3.5 miwutomatic computer controlled by PLC 3
system. Air valve. Main Electronic parts. Dyestuff Additional
Included. Sample draw system included. -éfigiency axidlow
pump made of stainless steel is equipped with sealed mechanic
The higlest work temperature : 140° C. Rising rate of temper:
About 30 minutes ranging from 98214D° C. Falling rate
temperature: About 15 minutes ranging ,Liquid Rati8: 1:Origin :
China

PDM.D.H.EUR
O TECH

2 Set

$20,500.00

$41,000.0

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: -10 Lbs, MaterialSUS 304 LStainless Steel. Automg
Computer control system and Manual control system. Ma
thickness: 2.5 & 3.5 mrAutomatic computer controlled by PLC 3

system. Gasvater, air valvéMain Electronic parts. Dyestuff Additio

PDM.D.H.EUR
O TECH

6 Set

$17,350.00

$104,100@®
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tank Included .Sample draw system included-efffigiency axidlow
pump made of stainless steel is equipped with sealed mechaecec
The highest work temperature: 140° C .Rising rate of temperature
30 minutes ranging from 9891@0° C. Falling rate of temperatl
About 15 minutes ranging . Liquid Ratio81.;Drigin : China

HIGH SPEED SOFT CONE WINDING MACHINE
IndividualAC motor control each Heddep Join, Thin & Thik contro
The winding pressure can be controlled by balance with optical

7 | SPINDELS: 48  Spindles,  Metal  winding  dr DHTEELéﬁO' 4 Set| $132,000.0{ $528,000.0
H.S Code: 8445.40.00xWxH=11250x5600x7000 mm, wig2200|
KG
Power: 440V/50HZz3 phase, 6.48v. ORIGIN: CHINA
HIGH SPEED HARD CONE WINDING MACHINE
Individual AC motor control each Hedtdhe winding pressure can
controlled by balance with optical Sens  HLEURO-

8 | SPINDELS: 48 Spindles, Metal winding dr TECH 4 Set| $135,000.0¢( $540,000.0
H.S Code: 8445.40,00xWxH=11250x5600x7000 mmeight: 220(
KG
Power: 440V/50HZz3 phase, 6.48v. ORIGIN: CHINA
HIGH FREQUENCY CONE DRYER
This Machine Adopts the Advanced system Dyeing Process. The| DHEURO-

9 Motor is controlledby the frequency converter TECH 2 Set| $165,000.0{ $330,000.0
CAPACITY: 500 Cone®RIGIN : CHINA
HYDRO EXTRACTOR DHEURO-

10 | This is Automatic Inverter Control centrifuggtiro-Extractor. TECH 6 Set| $22,500.00 $135,000.0
CAPACITY: 72Z20NES, ORIGIN CHINA
FORK LIFT DHEURO-

111 CAPACITY: 5 TONS, ORIGIN: CHINA TECH 4 Set| $30,000.00  $120,000.0
LABRETORY EQUIPMENT
Electronic balance. Capacity: 200g, Redity: 0.0 DHEURO-

12 Pan Sizel25 mm. & apacity2000 g. Redity: .01 grilectro thermal TECH 1 Set| $148,000.0¢ ~ $148,000.0
Blast Dteing ChambérSet Lght Box 1 Set ORIGINCHINA
AIR CHILLER DHEURO-

13 | VORTEX WIND COOLING CHILLER , FAN COIL UNIT TECH 1 Set| $153,946.0( $153,946.0

CAPACITY : 60 TONSORIGIN: CHINA
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14

BOILER

Automaticcontrolling systertihat all functions are achieyeifectlyby
single touch. High safty by the double and triple safty control g
Sinple structure for cleaning and routing check through the fror
near fan box.

CAPACITY: 6 TONSORIGIN: KOREA

SAMHO

1 Set

$95,000.00

$95,000.0

15

DIESEL GENERATER.

ENGINE: Brand new original DOOSAN waiegoled diesel engit
P126T]| Alternator:DASSEN Synchronousrigshless AC alternatg
DC300S$Ratings: 380V/240V, 3 phases 4 wires, 50Hz, 1500RpYRA,
IP23, H insulation clgsS0C Radiator with engine driven fan mou
on skid. Set mounted intelligent GTGPcontrol panel with Automal
Staring , Hyundai MCCB breaker mounted , -#ifitiation mountings
24V DC Electric start system with laail type starting bafts
Standard tools kit, CAPACITY 250 KVA,
ORIGIN : KOREA,

DASSEN

2 Set

$69,500.00

$139,000.0

16

AUTO CONE PACKING MACHINE
CAPACITY: 12 Cone/ Each Packif@RIGIN: CHINA

DHEURO-
TECH

2 Set

$20,000.00

$40,000.0

Total Price C & F Chittagong by SEA

$2,975,546.0

Total Import Value (in Taka)

234,843,680.0

Other Charges (in Taka)

8,456,320.0

Total (in Taka)

243,300,000.0
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(x)

(xi)

(xii)

(xiii)

In case the machineries are yet to be delivered, the dategpfotations relied upon for
the costestimates given shall alsbe mentioned,

There are no machineries which are yet to be delivered.
If plant is purchased in brand new condition then it should benentioned;
All plants and machineries of the Company were purchased in brand nmm.condit

AUDITOR'S CERTIFICATE REGARDING PURCHASED IN BRAND NEW
CONDITION OF MACHINERIES

Based on our verification of the related documents as produced to us by the management of
Nurani Dyeing & Sweater Ltd., we observed that,-oondétioned or secorftand plant &
machinery is used by Nurani Dyeing & Sweater Ltd.

Sd/-
Ahmed Zaker & Co.
Chartered Accountan

Place: Dhaka
Dated:January 12017

Details of the second hand or reconditioned machinerieBought or proposed to be
bought, if any, including the age ofthe machineries, balance estimated useful life, etc.
as per PSicertificates of the said machineries as submitted to theommission;

The Company neither purchased any second hand or reconditioned machineries nor any plan
to purchaseifuture.

A physical verification report by the issue manager(egarding the properties as
submitted to the Commission;

PHYSICAL VERIFICATION REPORT
Of
Nurani Dyeing & Sweater Limited

This is to certify that we have visited the factoryuchiN Dyeing & Sweater Limited 13h
June, 201& 20h December, 2016 amat have founthe factory as details bellow:

Visited and Accompanied by:

Particulars Name & Designation Company
Md. Salauddin Sikder=CMA
Visited by CEO& Managing Director

(Imperial Capital Limited)

Md. Shazzad Hossain Imperial Capital Limited

Assistant Manager

Moinul Hossain Asif

Visited by Managing Director -
(EBL Investments Limited)| : | Parkaj Kumar Mutsuddi EBL Investments Limited
Manager

Visited by
(CAPMAdvisory Limiteyl

Mufakhkharul Islam
Managing Director & CEO

CAPM Advisory Limited

Accompanied by

Md. Mahbub Alam Dipu
Company Secretary

Saiful Islam
General Manageactory

Nurani Dyeing & Sweateimited
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Company Overview

Nurani Dyeing &Sweater Limited (NDSL) is a Dyeing and Sweater manufacturer in
Bangladesh. NDSL was incorporated as a Private Limited compatyDeceidber, 2005

and subsequently converted into a public limited company Decémber, 2014. The
Certificate of Incorporation number is @856 of 2005. The Company started its commercial
operation on February 05, 2009.

The authorized and paig capital of the company is as follows:

Authorized Capital : Tk. 1,000,000,000.00

Pdd up Capital : Tk. 400,000,000.00

Proposed IPO Size : Tk. 430,000,000.00 (4.30 Crore Shares @ Tk. 10.00 each)

IPO Size (in share) : 43,000,000 Shares

Registered Office

NDSLO&s registered office is situateahd at 304
corporate office is situated at Sonartori Tower|(@or), 12 Biponon C/A, Banglamotor,

Dhaka.

Nature of Business

The Company imports yarn from China, Indonesia, India. Then it produces Sweater
after dyeing the imported yarn. In addition, the aagnplso sales imported yarn after
dying to the export oriented bonded factory.

Products
The Company has two major products:
1. Sweaters knitted from knitting section
2. Dyed Yarn from dyeing section
Location of the Factory
The factory is situated at Fatepur, Feni, Bangladesh.

DESCRIPTION OF PROPERTY

We have identified that the factory of Nurani Dyeing & Sweater Limited is located at Fatepur,
Feni, Bangladesh. We have found properties at the factory like:

1) Land: We havdound 90.00 decimals of land surrounded by boundary wall.

2) Factory Building: The factory has total three buildings. Details of the buildings status
are discussed below:

Type Area Total Cost
(Bricks/Tin/Prefabricated | ™ | Building | Pe' Sd- | Total Cost | Status of
Steel) per Area (BDT) Use
floor (BDT)
Pillar RCC, WaiBrick Roof
- Brick. (8 Storied Foundatiq A Knitting
Buildingl and construction complety 11,0001 66000 | 2,349.83 241,007,90 Section
upto 5th floor)
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i Pillar RCC, WaiBrick, Roof Dyeing
Building2 Prefabricated Steel (2 Stori¢ 20,000 Section
Pillar RCC, WaiBrick, Roof
Building3 | Prefabricated Steel (Unq - 16,564 Warehous¢
Construction)

3) Machinery:

No. of Dyeing Machinery No. of Knitting Machinery Total

38 1248 1,286

4)  Generator: NDSL has procured and implemented One Unit Gas Generator having
capacity of 520 KW and another unit Diesel generator having capacity of 336 KW.

5) ETP: NDSL has an ETP plant to purify the waste water produced from the
manufacturing process. The company follows the rules and guidelines of the
environment directorateds policies and di
extension is under process

Besides thesessetsye have also found other assets like Vehicle, Electric Equipment, Tub
Well, Gas Line Installation, some scrap machiaade3thers.

Signboard:

The signboard of the Company is well displayed at the factory premises.

Sd/- Sd/- Sd/-
Md. Salauddin Sikder FCMA Moinul Hossain Asif Mufakhkharul Islam
CEO & Managing Director Managing Director Managing Director & CE(
Imperial Capital Limited EBL Investments Limited CAPM Advisory Limited

(xiv) If the issuer is entitled to anyintellectual property right or intangible asset, full
description of the property, whether thesame are legally held by the issuer and whether
all formalities in this regard have been complied with;

The Company has no intellectual property rightamgible asset.
(xv) Full description of other properties of tle issuer;
Total properties of NDSL are categorized as Land, Building, Vehicles, Machineries &

Equipment, utilities, Electrical Equipment and office Equipment, among whichfrttegor o
them are shortly described in above and summery of the remaining categorizes are given

bellow:

Particulars W.D. V at 3006-2016
Electric Equipment & Installatig 6,258,697
Laboratory Equipments 1,707,96(
Generator 5,106,523
Gas Line Installation 1,583,424
Tube Well 921,328
ETP 3,337,71(
Vehicle 21,951,79]
Furniture & Fixture 3,574,755
Office Equipment 8,498,183

Pagéb



(f) Plan of Operation and Discussion of Financial Condition:

The issuerds revenue and results from operation, fi nlashfivdyaals: posi ti on

REVENUE AND RESULTS FROM OPERATION:

Amount in Taka

Particulars 30.062016 31.03.2015 31.03.2014 31.03.2013 31.03.2012
Revenue 1,305,518,28 981,542,13 944,205,48 623,260,01 679,214,46
Less: Cost of Goods Sold 1,047,533,64 788,302,86 760,465,47 533,869,17 618,026,37
Gross Profit 257,984,64¢ 193,239,27: 183,740,01 89,390,83: 61,188,09:
Operating Expenses 45,150,03: 33,308,207 28,447,947 42,934,477 21,360,71¢
Less: Administrative Expenses 36,441,92; 25,274,044 20,542,47¢ 40,653,02] 18,342,964
Less: Selling Distribution Expenses 8,708,10¢ 8,034,163 7,905,464 2,281,45¢ 3,017,75]
Operating Profit 212,834,61 159,931,06. 155,292,06- 46,456,35¢ 39,827,37¢
Add: Other Income 233,572 171,394 192,010 178,346 181,054
Less: Financial Expenses 126,459,711 105,614,57 98,484,744 27,299,28! 45,837,23¢
Net profit before tax 86,608,47( 54,487,88¢ 56,999,32¢ 19,335,42( (5,828,810
Less: Income Tax Expense 15,197,35 9,565,374 5,747,93E 1,933,54: -
Current Tax 15,197,35] 9,565,374 5,747,939 1,933,547 -

Net Profit after tax 71,411,11 44,922,51: 51,251,39( 17,401,87! (5,828,810

* Revenue and Results from Operation 30.06.2016 including 15 months
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FINANCIAL POSITION:

Amount In Taka

Particulars 30.06.2016 | 31.03.2015 | 31.03.2014 | 31.03.2013 | 31.03.2012
APPLICATION OF FUND

NON -CURRENT ASSETS 672,179,67! 521,835,32: 438,113,39 242,715,08: 214,888,32:
Property, Plant & Equipment 642,041,46 406,925,84 438,113,39 242,655,08 214,828,32
Capital work in Progress 30,138,21¢ 114,909,47 - - -
Preliminary Expenses - - - 60,000 60,000
CURRENT ASSETS 1,049,577,69 976,169,33I 1,013,515,49 1,083,567,39 749,751,00!
Inventories 448,952,93 436,956,73 436,411,49 612,878,20 357,549,25
Accounts Receivable 391,968,93 367,303,32 396,052,42 396,722,04 353,342,09
Advances, Deposits & PPayments 206,021,66 159,954,88 178,577,31 71,665,13] 27,977,34
Investments 1,871,344 3,315,53¢ 1,701,284 1,528,47" 1,367,964
Cash & Cash Equivalents 762,812 8,638,858 772,978 773,542 9,514,348
TOTAL ASSETS 1,721,757,374 1,498,004,658 1,451,628,891 1,326,282,483 964,639,332
SOURCES OF FUND

SHAREHOLDERS' EQUITY & LIABILITIES

SHAREHOLDERS' EQUITY 574,885,457 203,474,345 146,551,834 95,300,444 77,898,566
Share Capital 400,000,00 100,000,00 88,000,00 88,000,00 88,000,00
Retained Earnings 174,885,45 103,474,34 58,551,831 7,300,444 10,101,434
NON -CURRENT LIABILITIES 419,752,924 496,466,256 679,491,000 202,768,565 95,900,981
Share Money Deposit - 103,000,00 115,000,00 115,000,00 -
Term Loan 419,752,92 393,466,25 564,491,00 87,768,56! 95,900,98!
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CURRENT LIABILITIES 727,118,99: 798,064,05 625,586,05¢ 1,028,213,47 790,839,78¢
CurrentPortion of Term Loan 152,302,81 89,145,304 - - -

Accounts Payable 180,377,23 192,555,29 131,049,93 377,467,04 265,124,20
Short Term Loan 378,518,33 504,348,65 489,050,47 595,829,15 504,293,96
Liabilities for Expenses 8,955,587 7,941,064 5,485,647 1,781,277 1,684,771
Provision for Tax 6,965,034 4,073,737 - - -

Liability for Imported Machine - - - 53,136,00 19,736,384
TOTAL EQUITY AND LIABILITIES 1,721,757,374 1,498,004,658 1,451,628,891 1,326,282,483 964,639,332

CHANGES IN FINANCIAL POSITION:
Particulars Ordinary Share Capital Retained Earnings Share MoneyDeposit Total

Balance as on March 31, 2012 88,000,00( (10,101,434 - 77,898,56¢
Balance as on March 31, 2013 88,000,00( 7,300,444 115,000,00 210,300,44
Balance as on March 31, 2014 88,000,00( 58,551,834 115,000,00 261,551,83
Balance as on March 2015 (Restated) 100,000,00i! 103,474,34 103,000,00 306,474,34¢
Balance as on March 31, 2016 400,000,00¢ 159,927,13 - 559,927,13
Balance as on June 30, 2016 400,000,00| 174,885,45 - 574,885,45]

Pagé9



CASH FLOWS:

Amount in Taka
Particulars April, 2015 to

June, 2016 31.03.2015 31.03.2014 31.03.2013 31.03.2012

Rearranged Restated Restated Restated Restated
Cash Flows from Operating Activities:
Cash Collection From Turnover & Others 1,280,852,67| | 1,010,291,23 944,875,09 579,880,06 736,271,23
Cash Paid to Suppliers (986,499,959 | (618,944,029 | (902,692,299 | (704,040,479 | (677,561,19¢
Cash Paid to Employees (90,308,627 (65,959,265 (22,583,078 (24,847,162 (33,644,886
Cash Paid to Others (26,327,376 (14,484,979 (15,937,535 (7,034,788 (11,731,603
Cash generated from operation 177,716,71 310,902,96 3,662,18t (156,042,363 13,333,54¢
Interest Paid (126,459,71¢ (105,614,574 (98,115,932 (27,264,752 (45,764,413
Income Tax Paid (12,306,058 (5,491,637 (5,747,935 (1,977,377 (707,423
Net Cash provided from Operating Activities:(A) 38,950,93: 199,796,75( (100,201,682 (185,284,492 (33,138,288
Cash Flows from Investing Activities:
Acquisition of Property, PlantBguipment (138,884,032 (8,997,276 | (269,761,84( (21,876,924 (17,957,355
Advance for Vehicle (3,100,900 -
Payment for Capital Work in Progress (67,133,662 | (114,909,477 - - -
Encashment of FDR 3,061,763 17,139 19,201 17,835 308,379
Investment in FDR (1,384,000 (1,460,000 - - -
Net Cash used in Investing Activities:(B) (207,440,831 (125,349,614 (269,742,639 (21,859,089 (17,648,976
Cash flows from Financing Activities
Proceeds from issuance of Share Capital 197,000,00 - - - -
Received/(Payment) of Share Money Deposit - - - 115,000,00 -
Received/(Payment) of Short Term Loan (125,830,325 15,298,17 (106,778,67¢ 91,535,19 54,956,811
Received/(Payment) of Long Term Loan 89,444,17¢ (81,879,441 476,722,43 (8,132,416 4,852,271
Net Cash provided by/(used) inFinancing Activities:(C) 160,613,85. (66,581,262 369,943,75° 198,402,77- 59,809,08¢
?l:jBT((::;ease/(decrease) in cash & Cash equivalent: (7,876,045) 7.865,88C (563) (8,740,806) 9,021,827
Cash & Cash equivalents atlibginning of the year 8,638,85¢ 772,978 773,542 9,514,34¢ 492,526
Closing Cash & Cash equivalents at the end of the year 762,812 8,638,85¢ 772,978 773,542 9,514,34¢
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(a) Internal and external sources of cash;

Particulars 30.06.2016 31.03.2015 31.03.2014 31.03.2013 31.03.2012
Internal Sources of Cash
Share capital 400,000,00¢ 100,000,00 88,000,00( 88,000,00 88,000,00
Retained Earnings 174,885,45] 103,474,34 58,551,83¢ 7,300,444 (10,101,434
Total 574,885,45 203,474,34! 146,551,83 95,300,444 77,898,564
External Sources of Cash
TermLoan 572,055,73 482,611,55 564,491,00! 87,768,56" 95900981
Share Money Deposit - 103,000,00 115,000,00i! 115,000,00 -
Short Term Loan 378,518,33 504,348,65 489,050,471 595,829,15 504293963.
Total 950,574,06! 1,089,960,21 1,168,541,47 798,597,71 600,194,94
Grand Total 1,525,459,52 1,293,434,56 1,315,093,31 893,898,16 678,093,51
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(b) Any material commitments for capital expenditure andexpected sources of fundgor

such expenditure;

The Company has not yet made any material commitment for capital expenditure except for

those th

at ar e

ment i

oned

under

t he

head

(c) Causes for any material changes from period to period revenues, cosbf goods sold,
other operating expenseand net income;

6Use

as W €

The companyds revenue and other i ncome
continued to change due to increasing production by adding new machine and increase sales
volume.
Amount In Taka
Particular 30.06.2016 | 31.03.2015
(15 Months) | (Restated) 31.03.2014| 31.03.2013| 31.03.2012
Revenue 1,305,518,28 981,542,13] 944,205,48] 623,260,01( 679,214,46
Cost of Goods Sold 1,047,533,64 788,302,86] 760,465,47| 533,869,17] 618,026,37
Operating Expenses 45,150,03] 33,308,20| 28,447,941 42,934,471 21,360,71
Net Profit after Tax 71,411,111 44,92251] 51,251,39( 17,401,87¢{ (5,828,810

Causes for changes:

Revenues:

Production capacity has been increased in every year by ipistadlangd machinery. Resultant,

period to period chagg in revenues have been arisen except for the year 2013 due to political
unrest and rescission in world economy.

Cost of goods sold:

Increase of cost of goods sold in period to period is in thetlingales volume.

Other operating expenses:
Increase of operating expenses in period to period is in the line with production and sale volume.

Net income:

Net income increase in period to @ais in line with sales volume.

(d) Any seasonal aspects ¢f h e

i ssuer

0s busi

ness,;

NDSL supplies its products to liegulabuyers, who provide sufficient purchase orders to work
throughout the year. As a result, no seasonal aspects adversely affect the business of NDSL.

(e) Any known trends, events or uncertaintiethat may havemat er i al

future business;

effect

on

At present there are no known trends, events and/or uncertainties that shall have a material

i mpact
human being.

o

n the

companyos

future

busi

ness

The business operation of the Company may be affected by the following events:

|.Political unrest
Il.Natural disaster.
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() Any assets of the company used to pay off alighbilities;
None of the assets of the company has been used to payiabiles of the company.

(g) Any loan taken from or given to any related party @onnected person of the issuer with
details of the same;

Director Sk. Nur Mohammed Azger took Tk. 5,500,000.00 as loan in the year 2014 and
subsequently paid in the year 201Ber than above no loan taken or gieeany related party

or connected person of the issuer

(h) Any future contractual liabilities the issuer may enteinto within next one year, and the
impact, if any, on thefinancial fundamentals of the issuer;

The Companyhas no plan to enter into any contract creating future liabilities for the company

except for those which are created in the normal course of business activities.

(i) The estimated amount, where applicable, of futureapital expenditure;

The Companyh a s
Proceeds?®d

no pl an
from I PO

for capital
fund.

() Any VAT, income tax, customs duty or other tadiability which is yet to be paid,
including any contingent liabilities stating why the same was not paidprior to the

issuance of the prospectus. Updated income tax statder the last 5 years or from

commercial operation, whichis shorter;

VAT: NDSL is a 100% export oriented company. As result, enjoying VAT exempted from NBR.

Thereis no VAT liability ofttie Company as o0 3une 2016.

Customs Duty or other tax liabilities There is no customs duty Liability of the Company as

on 30 June2016.

Income Tax: The Company is a regular tax payer. The TIN number of the company is
463773344092/Cireid (Companies), Taxes ZeheChittagong. Following are the details of

income tax related information of the Company:

Income
Year

Assessment
Year

Status

20152016

20162017

Income Tax Return has been submitted and assessment is under

20142015

20152016

As per certificate given by DCT of Tax CGigd@Companies), Tax
Zone2, Chittagong, date@2.09.2016t h e Company?o
assessment has been completed for the assessment5y2ai620id
taxes thereon paid in full.

20132014

20142015

As per certificate given by DCT of Tax CGigd@éCompanies), Tax
Zone2 |, Chittagong, dat ed 14. 04"
assessment has been completed for the assessment y2at =2 @i
taxes thereon paid in full.

20122013

20132014

As per cdificate given by DCT of Tax Cirdd(Companies), Tax
Zone2 |, Chittagong, dat ed 13. 07
assessment has been completed for the assessment y2at2@hg
taxes thereon paid in full.

20112012

20122013

As per certificatgiven by DCT of Tax Cire#(Companies), Tax
Zone3 , Chittagong, dat ed 20. 07
assessment has been completed for the assessment y2at2@h2,
taxes thereon paid in full.

20162011

20112012

As per certificate given byCD of Tax Circld1(Companies), Tax
Zone3 , Chittagong, dat ed 09. 0]
assessment has been completed for the assessment y2at 2@t
taxes thereon paid in full.
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(k) Any financial commitment, including leasecommitment, the company had entered into during the past five yeaw from commercial
operation, which is shorter, givingdetails as to how the liquidation was or is to be effected,

The Company has no operating lease obligation with anyone. Howewoepotiage office of the Company is established in a rented space under the
following condition:

Address Area (Sft) Rent/Sft. Period Rent p/m (Tk.)

Sonartori Tower f@-loor,12 Sonargaon Road, Dhdk®0. 1,000 @ Tk. 26+ April 2014 to March 2018. 26,000¢
Loans:
Sanction Purpose of | Sanction , Installment- | Outstanding at Mortgage
Sl Name of Bank Amount Loan Date Expiry Date Qtr. 30 June 2016 /Lien
o 90.00 decimals laatbng
1 | AB Bank Limited 504,33D00| Term Loan | 19.11.2015 31.12.2019| 35,695,972 572,055,738 with buildingof NDSL
Bangladesh Development :
2 Bank Limited 192,517,00( Project Loan 16.11.2008 15.11.2013| 9,625,850 - -
3 | AB Bank Limited 790,000,00( Short Term| 19.11.2015 - - 153,772,374 | 9000 dﬁg‘gf's land of
4 | AgraniBank Limited 270,000,00( Short Term| 07.07.2015 - - 72,964,146 | -© Docuggggt(s’ Materia
5 | Janata Bank Limited 190,000,000 Short Term| 07.02.2013 ; i 46,681,810 | -C & Import Documents,
Machineries

NB: Apart from the aboveansthe Company does not or did not have, during the period since its commencement of commercial operation any finance lease o
such type of other commitment.

() Details of all personnel related schemes for which tlewmpany has to make provision for in futurgears;

NDSL gives its employees remunerations incltwlonigstival bonuses, weekly free medioatkup group insuranaogith Sonallife InsuranceVPPF
and other perquisites.
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(m) Break down of all expenses related to the public issue;

The followingamount to be paid to the Issue Managers, Underwriters and other costs are as follows:

Amount in BDT

Sl. No. Particulars Basis (approx.)

A. MANAGERS TO THE ISSUE FEES 3,450,000
1% on the public offer amount or Tk. 03:®@lion

1 Manager to the Issue fee whichever is lower(ICL-17 Lac, EBLIL-8 lac & | 3,000,00(
CAPMAL-5 Lac)

2 VAT against Issue Management Fees 15% of issue management fees 450,000

B. FEES RELATED TO LISTING WITH THE STOCK EXCHANGES 4,020,000

3 Prospectus Submissieees to DSE & CSE Fixed 100,000

4 DSE and CSE Annual Fee Fixed 830,000
@ 0.25% on Tk. 10 Crore and 0.15% on the rest ar

5 Fees related to Listing with the stock exchanges of paid up capital range; (minimum 50 thousand max 2,690,00(
Tk. 1 crore for eactxchanges)

6 Data Transmission Fee for DSE & CSE Fixed 400,000

C. BSEC FEES 1,770,00(

7 Application fee Fixed 50,000

8 Consent fee fee @ 0.40% on entire offer 1,720,00(

D. IPO RELATED FEES 952,500

9 Underwriting commissid0.50%) Commission @ 0.50% on Underwritten Amount 752,500

10 Auditors Certification fees At Actual 200,000

E. CDBL FEES AND EXPENSES 733,000

11 Security Deposit At Actual 500,000

12 Documentation fee At Actual 2,500

13 | Annual fee At Actual 100,000

14 | Connection Fee (TK. 500 per month* 12) At Actual 6,000

15 Initial Public Offering fee @.015% of issue size+.015% ofIP®@ paid up capital 124,500

F. PRINTING AND POST PUBLIC OFFER EXPENSES 7,729,50(

16 Publication oprospectugAbout 3,500 copies) Estimated (to be paid at actual) 700,000

17 | Abridge Version of Prospectus and Notice in 4 daily news| Estimated (to be paid at actual) 600,000

18 Notice for prospectus, Lottery, Refund etc. in 4 daily news | Estimated (to be paid at actual) 250,000

Pagé5



19 | Lottery related expenses including BUET fee Estimated (to be paid at actual) 800,000
20 Data Processing and Share Software Charge Estimated (to be paid at actual) 4,798,80(
21 Courier Expenses Estimatedto be paid at actual) 200,000
22 | Administrative & Stationary Expense Estimated (to be paid at actual) 380,700

Grand Total

18,655,001

N.B.: Actual costs will vary if above mentioned estimates differ and will be adjusted accordingly.
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(n) If the issuer has revalued any of its assets, the nanggialification and experiences of the
valuer and thereason for the revaluation, showing the value of thessets prior to the
revaluation separately for each assetvalued in a manner which shallfacilitate
comparison between the historical value and the amount afteevaluation and giving a
summary of the valuation reportalong with basis of pricing and certificates required
under the revaluation guideline of the Commission;

Nurani Dyeig & Swear Limited has not maday revaluation of its asset.

(o) Where the issuer is a holding/subsidiary company, fulllisclosure about the transactions,
including its nature and amount, between the issuer and itsubsidiary/holding
company, including transactionswhich had taken place within the last five years of the
issuance of the prospectus or since the date iofcorporation of the issuer, whichever is
later, clearlyindicating whether the issuer is a debtor or a creditor;

The Company has no subsidiary nisrdperated under a holding company nor does it have any
associate company. Hence, no transaction has taken place.
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(p) Financial Information of Group Companies: followinginformation for the last three years based on the auditéthancial stataments, in respect
of all the groupcompanies of the issuer, wherever applicable, along wisignificant notes of auditors:

10) 11) Has
6) Profit | 7) EPS 9)Status Information | Become
SL. Name of 1) Date of 2)Nature of Accounting | 3) Equity 4) 5) Sales | After Tax & 8) NAV of Regarding Sick or
No. | Companies | Incorporation Business Year Capital Reserves| (In crore) (In Diluted Listin Significant | is under
Crore) EPS 9 Adverse winding
Factors up
Modern Mainly used for;  31.03.16 11,575,00( - 70,88057¢ 1,063,209 9,19| (132.79)
1 | Cold Storag{ 280ct-1980 stofrrigi;tz ngesf 31.03.15 11,575,00( - 70,539,804 811,208 7.01| (141.97) N/A No No
Ltd. vegetables 31.03.14 11,575,00( - 68,154,400 273,552 2.36| (151.34)
Daudpur . .
; - Processing all Not in
2 Rice Mills 29Aug1979 kinds of rice Operation 1,800,000 - - - - 100 N/A No No
(Pvt) Ltd.
Daudpur
Soya Soya processin  Notin ) ) . .
3 Processing 28Jan2004 for poltry feed |  Operation 15,000,00( 100 N/A No No
Ind. Ltd.
Manufacturers,
Nurani Knit merchandiser Not in
4 | Composit 25Jan2006 and exporter of o . 500,000 - - - - 100 N/A No No
) peration
Ltd. knitted
garments.
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12) The related business transactions within the growmd their significance on the financial
performance of the issuer;

There were no related business transactions withgnothig, whichhave significance on the
financial performance of the issuer.

13) Sales or purchase beeen group companiessubsidiaries/associate companies when
such sales or purchases exceed in value in the aggregate ten per cent of the total sales or
purchases of the issuer and also material items of income or expenditure arising out of
such transactions

There were no traastions of Nurani Dyeing & Sweater Limited between group
companies/subsidiaries/associate companies, which exceed in value in the aggregate ten per cent
of the total sales or purchases of the Company.

14) Where the issuer is a banking company, insurancengpany, noribanking financial
institution or any other company which is regulated and licensed by another primary
regulator, a declaration by the board of directors shall be included in the prospectus
stating that all requirements of the relevant laws andegulatory requirements of its
primary regulator have been adhered to by the issuer

Not applicable.

15) A report from the auditors regarding any allotment of shares to any person for any
consideration otherwise than cash along with relationship of thatepson with the issuer
and rationale of issue price of the shares;

AUDITOR'S CERTIFICATE REGARDING ALLOTMENT OF SHARES TO
PROMOTERS OR SPONSOR SHAREHOLDERS FOR CONSIDERATION IN
CASH/OTHER THAN CASH

This is to certify that the paigh capital of Nurardyeing & Swater Limited as dflarch 312016wvasTk.
400,000,006ivided into40,000,00@rdinary Shares 8DT 10.00each. Details are follows:

Number of shares issued
Particulars of Date of . . Consideration Amount in
Allotment Allotment Cor_15|derat|on in other than Bonus taka
in Cash
Cash
st
(subscribe to th
Memorandum & 4,/15/5005 50,000 . . 500,000
Articles of Associatio
at the time of
incorporation)
2nd 31/03/2008 3,400,00( - - 34,000,00
3d 14/12/2008 2,850,00( - - 28,500,00
4th 02/08/2009 630,000 - - 6,300,00(
5h 26/06/2010 1,870,00( - - 18,700,00
6h 28/06/2014 1,200,00( - - 12,000,00
7th 07/05/2015 30,000,00 - - 300,000,00
Total 40,000,00( 400,000,00
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The Company has changed the face value of its ordinary shark. fi@®.00 to Tk. 10.00 by passing a
special resolution in its extraordinary general meeting held@atdiger, 2014 and necessary amendments
in capital clause of the Memorandum and Articles of Association were made accordingly.

We certify that the @apany has not issued any shares otherwise than for cash and the books of accounts of
the Company have been verified and found in order.

Sd/-
Place: Dhaka Ahmed Zaker & Co.
Date:July 16, 2016 Chartered Accountan

16) Any materialinformation, which is likely to have an impact on the offering or change the
terms and conditions under which the offer has been made to the public

There is no material information, which is likely to have an impact on the offering or change the
terms andonditions under which the offer has been made to the public

17)Business strategies and future plans. Projected statement of financial position,
compressive statement of income and earnings per share for the next three accounting
years as per the issusrown assessment;

Business Strategies

Business strategies of NDSL are as follows:

1. Maintain the buyers demand, choice, and expectation to grab the overseas market.
2. Catch up the latest fashion prevailing around the world.

3. Ensure better quality of produttcompetitive price.

Future plans
In persuasion of aforesaid Strate€sSL and its experienced team have been working
insistently keeping in consideration future as MBIEL has a planner acquisition of

Machinery & Equipment, Construction aidler civil works, for paying off loag using IPO
proceeds.
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Projected Financial Information (PFI) for next three years;

The assumptions for these projections are as follows:

(Each year calculation is made comparing with respective previous year)

The projected financial statement has been prepared on underlying assumption
Assumption - . Assumptions Years
indicator Assumption’s Basis 30-Junel7 30-Junel8 | 30 Junel9
, Capacity will be increased
Capacity new machineries will 10% 19% 0%
Increase .
introduced.
Capacity Capacity utilization will K 0 0 0
Utilization almost same. 70% 70:80% 70-80%
Sales will be increased 18% against
qualitative products by tb previous 12
Sales Revenug increase of sales volume i months and
e , 13% 4%
Increase unit price. (6.40%pgainst
previous 15
months
Operating expenses  will
increased due to increase 66% against
. production and sales. IR previous 12
(éperatlng expense will lead to the hig months and
XPENSESs 4 f Operati 31.53% against 4%
Increase/ increase of Operating expen .53% agains (23%) ()
(Decrease) in the year 2017. Expenses previous 15
be reduced in the year 20 months
because of no IPO Expense
the year.
Property. Plant i CY e in overy 3
and Equipment y Yy 159,738,216 127,350,000 56,632,000
" for the purpose of productio
Addition )
increase.
. .. [ Paid up Capital will be increa
Pa'ﬁ] (":’I%gsaep'ta' by Tk. 430,000,000 throul 430,000,000 0 0
IPOin FY 20162017.
Tk. 118,000,000 and currg
Long term Loan| portion of 2016 will be paid
Repayment | 2017 and the current porti 367,512,377 55,093,251 | 40,055,95C
will be paid in other years.
Dividend is not considered he
Dividend as the decision is n - - -
predetermined.
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Statement of Financial Position(Projected)

Amount in Taka

Particulars Audited Projected
30.06.2016 30.06.2017 | 30.06.2018 | 30.06.2019

Assets
Non-Current Assets 672,179,67¢ 757,620,53: 835,212,97¢ 763,283,18
Property, Plant & Equipment 642,041,46 737,575,53 785,167,97 763,283,18
Capital Work in Progress 30,138,214 20,045,00 50,045,00 -
Current Assets 1,049,577,69 1,278,640,68 1,347,428,63 1,453,990,35
Inventory 448,952,93 464,302,86 568,164,32 591,947,81
Accounts Receivable 391,968,93 425,840,70 513,195,13 562,066,69
Advance, Deposit & Prepayments 206,021,66 213,953,13 242,141,49 276,041,30
Investments 1,871,34¢ 7,768,154 8,544,964 10,253,961
Cash & Cash Equivalent 762,814 166,775,83 15,382,724 13,680,561
Total Assets: 1,721,757,37 2,036,261,21 2,182,641,61 2,217,273,53
Shareholders Equity & Liabilities:
Equity and Reserve 574,885,45" 1,100,459,72 1,240,188,30 1,394,598,55
Share Capital 400,000,00 830,000,00 830,000,00 830,000,00
RetainedEarnings 174,885,45 270,459,72 410,188,30 564,598,55
Non-Current Liabilities 419,752,92 149,450,11 109,394,16! 81,917,36(
Term Loan 419,752,92{ 149,450,111 109,394,161 81,917,361
Current Liabilities 727,118,99.  786,351,38: 833,059,15  740,757,61!
Current Portion of Term Loan 152,302,81 55,093,25] 40,055,95 27,476,80
Accounts Payable 176,303,49 216,724,23 248,598,02 211,028,06
Short Term Loan 378,518,33 483,464,24 500,738,20 454,074,43
Liabilities For Expenses 8,955,582 10,746,694 13,970,70 15,367,77
Provision For Income Tax 11,038,77 20,322,954 29,696,254 32,810,54
Total Equity & Liabilities: 1,721,757,37 2,036,261,21 2,182,641,61 2,217,273,53
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Statement of Comprehensive Income (Projected)

Amount in Taka
. Audited Projected
Particulars 30.06 2016
s 30.06.2017 30.06.2018 30.06.2019
(15 months)
Revenue 1,305,518,28 1,221,926,17 1,380,776,57 1,436,007,63
Less Cost of Goods Sold 1,046,548,26 975,876,87- 1,102,740,86 1,146,850,50
Gross Profit: 258,970,02: 246,049,29¢ 278,035,70° 289,157,13
Administrative Expenses 37,427,297 52,505,58: 37,574,14° 39,077,11:
Selling & Distribution Expenses 8,708,10¢ 8,176,94: 9,076,407 9,439,46:
Profit from Operation: 212,834,61 185,366,77. 231,385,15. 240,640,55¢
Add: Other Income 233,572 545,875 625,450 625,450
Less Financial Expenses 126,459,711 70,015,42¢ 62,585, 76" 54,045,21*
Net Profit Before Tax: 86,608,47( 115,897,22. 169,424,83i 187,220,79:
Less Income Takxpenses 15,197,35 20,322,95¢ 29,696,25¢ 32,810,54¢
Current Tax 15,197,35] 20,322,954 29,696,254 32,810,544
Net Profit After Tax: 71,411,11 95,574,26¢ 139,728,58: 154,410,224
Earnings Per Share (EPS) 1.86 1.88 1.68 1.86

9 Dividend is not considered

Sd/-
Sk. Nurul Alam
Managing Director

Sd/-

Md. Amir Hossain
Chief Financial Officer

Sd/-

Md. Mahbub Alam Dipu
Company Secretary

(q) Discussion on the results of operations shathter-alia contain the following:

1) A summary of the past financial results after adjustmentsss gi ven i n the audi
containing significant items of income and expenditure;
Period ended Year ended
Particular 30.06.2016 | 31.03.2015
(15 Months) | (Restated) 31.03.2014 | 31.03.2013 | 31.03.2012
Non-Current Assets 672,179,67{ 521,835,32] 438,113,39] 242,715,08{ 214,888,32
Current Asset 1,049,577,69 976,169,33( 1,013,515,49 1,083,567,39 749,751,00
Shareholders' Equity 574,885,45| 203,474,34! 146,551,83 95,300,444 77,898,56¢
Long Term Bank Loans 419,752,92{ 393,466,25( 564,491,00 87,768,56f 95,900,98]
Current Liabilities 727,118,99] 798,064,05| 625,586,05( 1,028,213,47| 790,839,78
Revenue 1,305,518,28 981,542,13] 944,205,48] 623,260,01( 679,214,46
Gross Profit 257,984,64{ 193,239,27] 183,740,01 89,390,83] 61,188,091
Net profit before tax 86,608,47( 54,487,88] 56,999,32! 19,335,42( (5,828,810
Net Profit after tax 71,411,117 44,922,51] 51,251,39 17,401,87¢ (5,828,810
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2) A summary of major items of income and expenditure;

Major items of income:

Period ended Year ended
Particulars 30.062016 31.03.2015

(15 Months) (Restated) 31.03.2014 31.03.2013 31.03.2012
Revenue 1,305,518,28 981,542,13 944,205,48 623,260,011 679,214,46
Other Income 233,572 171,394 192,010 178,34€ 181,054

Major items of Expenditure:
Period ended Year ended
Particulars 30.062016 31.03.2015
(15 Months) | (Restated) 31.03.2014| 31.03.2013| 31.03.2012

Cost of Goods Sold 1,047,533,64 788,302,86] 760,465,47| 533,869,17| 618,026,37
Operating Expenses 45,150,03] 33,308,20] 28,447,94] 42,934,477 21,360,71¢
Financial Expenses 126,459,71 105,614,57 98,484,744 27,299,28! 45,837,23¢

3) The income and sales on account ahajor products orservices;

The income and sales on account of major products or services are as follows:

Products , 30.062016
Amount in Tk. %
Yarn Dyeing 925,975,598 70.93%
Knitting 379,542,691 29.07%

4) In case,other income constitutes more than 10% of thetal income, the breakup of the
same along with thenature of the income, i.e., recurring or nofecurring;

The

Companyds

ot her i

ncome

i s

not

mor e

5) If a material part of theincome is dependent upon asingle customer or a few major
customers, disclosureof this fact along with relevant data.Similarly, if any foreign

customer constitutes a significant portion of h e

i ssuer 0s

busi

along with its impact on the business considering exchange ratkictuations;

ness,

t han

Nurani Dyeing & Sweater Limited (NDSL) sells its finished products to foreign buyers (Directly
and indirectly). Following are the major customers of the Company

S|, Name & Address Telephpne, Web Address, Total sales % of total
E-mail & Fax Number amount sales
Tel: +8802-9294374
Nexus Sweater Ind. (Pvt.) Ltd. +88-02-9294357
1 | Chowdhury Bari Road, Vogra, Web:www.nexussweater.cq 199,559,79 15.29%
Tower, Joydebpur, GAZIpOr E-mail:info@nexussweater.cq
Fax:+88-02925759(
Asif Apparels Ltd. Tel: +8802892221¢€
2 | House No. # 32, Rddd. # 11, E-mail:asif@bdmail.ng 163,887,73 15.83%
Sector # 4, Uttara, DRARE0. Fax: +8802-8921194
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6) In case the issuer has followed any unorthodogrocedure for recording sales and
revenues, its impacshall be analyzed and disclosed.

The issuer has not followed any unorthodox procedure for recording sales and revenues.

(r) Comparison of recent financial year with the previounancial years on the major heads of
the profit and lossstatement, including an analysis of reasons for the changessignificant
items of income and expenditure, intesalia, containing the following:

Amount In Taka
Particular 30.06.2016 31.03.2015

(15 Months) |  (Restated) 31.03.2014 | 31.03.2013 31.03.2012
Revenue 1,305,518,28 981,542,13| 944,205,48] 623,260,01( 679,214,46
Less: Cost of Goods Sol{ 1,047,533,64  788,302,86] 760,465,47| 533,869,17] 618,026,37
Gross Profit 257,984,64{ 193,239,27 183,740,01] 89,390,831 61,188,09/
Less: Operating Expense¢ 45,150,03! 33,308,20] 28,447,941 42,934,471 21,360,71
Profit from Operation 212,834,61] 159,931,06{ 155,292,064 46,456,35¢ 39,827,374
Less: Financial Expense| 126,459,711 105,614,57 98,484,744 27,299,28] 45,837,23¢
Add: Other Income 233,572 171,394 192,010 178,346 181,054
Net Profit before Tax 86,608,47( 54,487,88" 56,999,325 19,335,42( (5,828,810
Less: Current Tax 15,197,35] 9,565,374 5,747,934 1,933,547 -
Net Profit after Tax 71,411,171 44,922 51 51,251,39( 17,401,87{ (5,828,810

Analysis ofreasons for the changes in significant items of income and expenditure:

In the last few years, production capacity has been increased by installation of new machinery. As a
result significant revenue bagn increased in the year 2016

1) Unusual orinfrequent events or transactions including unusual trends on account
of business activity, unusual items of income, change of accounting policies and
discretionary reduction of expenses etc.

The is no unusual or infrequent events or transactions igcludisual trends on
account of business activity, unusual items of income, change of accounting policies and
discretionary reduction of expenses etc.

2) Significant economic changes that materially affeatr are likely to affect income
from continuing operations;

There are no significant economic changes that materially affect or are likely to affect
income from continuing operations.

3) Known trends or uncertainties that have had or amexpected to have a material
adverse impact on salesgvenue orincome from continuing operations;

At present there are no known trends, events and/or uncertainties that shall have a
materi al i mpact on the companyds future
beyond control of human being.

The business oion of the Company may be affected by the following events:

i Political unrest
ii. Natural disaster
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4) Future changes in relationship between costs arrdvenues, in case of events such
as future increase inlabor or material costs or prices that will cause material
change are known;

We are aware of the fact that future is always uncertain that affect business and plan as
well. So in future labor price or material price may change. However, revenue is always
adjusted anébllowsthe trend in line with production cost. Hence, any change in cost

will be reflected in sales price.

5) The extent to which material increases in net sales mvenue are due to increased
sales volumejntroduction of new products or services or incresdsales prices;

We are expecting the increased net sales or revenue because of sales volume, new product
line and sales price. It is forecasted that we will be able to increase our net sales or
revenue arount? percent on an average for the next 3.year

6) Total turnover of each major industry segment iwhich the issuer operated,;

The RMG business in Bangladesh started in the late 70s with merely a casual effort. The
first consignment of knitwear export was made in 1973 while the first shipmoenof

was made in 1977. In 198 the contribution of woven garments to total exports was
about 1.10% whereas the dgased the then economy received much of her foreign
earnings from Jute & Jute products famously known as the Golden Fiber. But with the
passage of time from agrarian to manufacturing transformation Bangladesh developed
significantly in areas of poverty alleviation, employment, women empowerment,
industrial growth and economic diversificatithhanks solely to labor intensive RMG
sector. h fact, from fiscal year 2008 Bangl adesh knitwear <cont
share in national exports (39.93% in FY -2@)3vhat was slightly 7.64% in the two
decades back, thereby slanting the economy towards knit garments.

[Source: BKMEA website]
7) Status of any publicly announced new products tnusiness segment;
The Company did not announce new products or business segment.
8) The extent to which the business is seasonal.
NDSL supples its products to its regubaryers, who provide sufficient purchase orders

to work throughout the year. As a result, no seasonal aspects adversely affect the business
of NDSL.

(s) Defaults or rescheduling of borrowings with financialinstitutions/ banks, conversion of
loans into equityalong with reasons thereof, lock out, strikes and reasons for teame etc.

The Canpany dichotreschedulef its borrowing wittiinancial institutions/banks
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(t)

(u)

(V)

Details regarding the changes in the activities of the issueluring the last five yearswvhich
may had a material effecon the profits/loss, including discontinuance of lines ofbusiness,
loss of agencies or markets and similar factors;

There were no changes in the activities of the Company during the last five years and had not any
materiakffect on the profits/loss, including discontinuance of lines of business, loss of agencies or
markets and similar factors.

Injunction or restraining order, if any, with possibladmplications;
There was no injunction or restraining order.
Technology, market, managerial competence and capacityilt-up;

Nurani Dyeing & Sweater Limited has been using modern machineries and technologies (Cabinet
and Spray Hang Yarn Dyeing Machine for dyeing and Computerized Juckred Knitting Machine for
Knitting) in ordetto produce high quality dffed yarn, knitted various types of swdateelps the

Company to be competitive over the competitors in the market because of latest machineries and
technologies.

(w) Changes in accounting policies in the last three years;

Themanagement of the Company has not change any accounting policies in the last three years.
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(x) Significant developments subsequent to the last financigkear: A statement bythe directors
whether in their opinion there have arisen any circumstances since tldate of the last
financial statements as disclosed in the prospectus amdhich materially and adversely affect
or is likely to affectthe trading or profitability of the issuer, or the value of itaissets, or its
ability to pay its liabilities within the next twelve months;

A statement by the directors:

In our opinion, there have no such circumstances arisen since the date of the last financial statements
as disclosed in the prospectus which materially and adversely affect or is likely to afiegtdhe trad
profitability of theNurani Dyeing & Sweatkimited or the value of its assets, or its ability to pay its
liabilities within the next twelve months.

Sd/- Sd/-
Mrs. Rehana Alam Sk. Nurul Alam
Chairman & Director Managing Director & Directc
Sd/-

Sd/- T

Bibi Hajera
Sk. Nur Mohammed Azger Director
Director

(Nominee of Daudpur Rice Mills (Pvt) Lt

Sd/-
Md. Anwarul Hoque
Independent Director

(y) If any quarter of the financial year of the issuer ends afténe period ended in the audited
financial statements aglisclosed in the prospectusunaudited financial statements for each
of the said quartergduly authenticated by the CEO and CFO of the issuer;

Unauditechalf yearendedfinancial statement as on July 1, 20I8etember 312016have been
incorporated in the prospec({ifage na22G247).

(2) Factors that may affect the results of operations.

There are no such factors that may affect the results of operations.

Pagé&8



CHAPTER (VII) MANAGEMENTO S DI SCUSSI ON AND Al
FINANCIAL CONDITION AND RESULT OF OPERATIONS

(a) Overview of business and strategies:

Overview of business:

Nurani Dyeing & Sweater Limited (NDSL) is a Dyeing and Sweater manufacturers in Bangladesh.
NDSL is a 100% export oriented Sweater industry as well as ebgegontat and Dyeing Yarn for

use in the export of sweater industries. NDSL has earned a reputation as a successful Dyeing and
Sweater manufacturer over the last few years by manufacturing quality products and achieving
satisfactory revenue especially fegport.

NDSL was incorporated as a Private Limited companythoDetbémber, 2005 and subsequently
converted into a public limited company toiD&cember, 2014 under Companies Act 1994 with the
Registrar of Joint Stock Companies and Firms, Chittagogtad@ah under the Companies Act,
1994. The Certificate of Incorporation number is 8656 of 2005The Company started its
commercial operation on February 05, 2088. Company runs the business of 100% export
oriented Sweater industries to carry ostnkeas of dyeing of yarn, knitting of various types of
sweater.

Strategies:

Business strategies of NDSL are as follows:

1. Maintain the buyers demand, choice, and expectation to grab the overseas market.
2. Catch up the latest fashion prevailing around the. wor

3. Ensure better quality of products in competitive price.

(b) SWOT ANALYSIS:
Strengths:

1. Strong ManagementThe company has good management to run the company efficiently.

2. Product line varietyyThe Companyo6s product | ine has vari
Sweater as well. So there is product variety.

3. Modern Machineries:We have been using modern machineries that increase our productivity.

4. Strong distribution channels:We have very stng distribution channels through which we can
smoothly supply our products.

Weaknesses:

1. Lack of skilled workers We have plenty of manpower in the industry. It is good for our
business. However, they are mostly unskilled comparing to other coropeiitiies.

Opportunity:

1. Government policy favoring the industrySince Textile is the leading sector of export earning
wing, Government is fully devoted to extend its cooperation so that garments industry can
flourish over the years. It is now expetiazhrn 50 billion US dollar by 2021.

2. Easy Bank Loan:Banks are helpful in providing short term finance so that companies can meet
up their working capital.

3. Cheap Labor: Our industry is labentensive and cheap labor has huge advantage for cost
minimizingthat helps us competitive edge over our competitor.

4. Tax incentives:Government is very helpful by providing tax benefit.
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Threat:

1. Intense Competition: There is rivalry among the competitors to get the market share as

maximum as possible.

2. International Market Demand: We are 100% exporter and we could be affected by the

international market demand
3. Political Unrest: In our country we have to experience with political unrest.

4. Lack of Power SupplyWe have power supply shortage in our country. For business expansion
we need continuous power supply such as gas and electricity to run our operation smoothly.
5. Exchange Rate Fluctuation:Now taka is stronger against dollar and it is stable for past few

years because of good initiatives by the central Bank.

(c)

Analysis of the financial statements of last five years with reason(s) of fluctuating
revenue/sales, other income, total income, cost of material, finance cost, depreciation and

amortization expense, ther expense; changes of inventories, net profit before & after tax,

EPS etc.

Particular (ig'ﬁ/%r?tﬁi) ?éé%?;gj; 31.03.2014| 31.03.2013| 31.03.2012
Revenue 1,305,518,28 981,542,13] 944,205,48] 623,260,01|{ 679,214,46
Othersincome 233,572 171,394 192,01(Q 178,346 181,054
Total Income 1,305,751,86 981,713,52| 944,397,49] 623,438,35( 679,395,52]
Cost of Materials 883,263,42( 652,427,39] 630,261,47] 528,481,29] 523,923,41
Finance Cost 126,459,71) 105,614,574 98,484,74¢ 27,299,28] 45,837,23f
Depreciation Expensg 52,762,85] 40,184,82¢ 21,167,53( 27,449,324 27,413,71¢
Amortization Expense - - - - -
Others Expense - - - - -
Changes of Inventorie 11,996,19] 545,237 (176,466,706 255,328,95( 137,558,93
Net Profit Before Tax 86,608,47( 54,487,88] 56,999,32§ 19,335,42( (5,828,810
Net Profit After Tax 71,411,117 44,922,511 51,251,39( 17,401,87{ (5,828,810
EPS 136 4.63 5.82 1.98 (0.66)

Reason of Fluctuation:

Revenue:

The company installed modern machineries in last four years in order to increase production «
a result, production increasedvalt as turnover increasedept for the year 2013 due to political ut
and rescission in world econoifiyroughinstallation of new different types of modern machinerie
company has been able to produce different design of products as well as to create the me
products. So increase of turnover of the company is relevant.

Other Income:

Other income has been generated from interest of FDR.

Total Income:

Since Revenue is increased, so allgtuotal income has increasedept for the year 2013 due
political unrest and rescission in world economy.

Cost of Materials:

We think the costs of materials to revenue are consistent over the years.
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Finance Cost and Bank Charge:

We have taken long term loan from bank in last five years for importing new machin
construction of building. We also avaitagous short term loan facilities from bank. So the financ
and bank charge increased and the trend is relevant to the production and also consiste
revenue.

Depreciation and Amortization:

We have increased our capacgtalling new machineries, build up factory building and other as
depreciation has been charged / increased accordingly.

The company did not amortize any of its capital expenditure during the last five years.

Other Expenses:

Thecompany did not incur any other expenses other than regular expenses during the last five
Changes of inventory:

There has been increasing of installed capacity and sales volume over the year. The den
products is also increasing. So, we have to maintain sufficient amount of inventory in order t
sales order. Thus inventory is increasing yearto ye

Net profit before and after Tax and Earnings per Share

We think that the growth of net profit before and after tax is consistent with the growth of the
No unusual changes have been occurred during the last five years on itiegtt@bsve

Earnings per Share are properly calculated through using weighted average number of ordina
each year.

(d) Known trends, demands, commitments, events or uncertainties that are likely to have an
effect on the company®s business:

At present there are no known trends, events and/or uncertainties that shall have a material impact
on the companyds future business except for t
being.
The business operation of the Company may be affected by the following events:
i. Political unrest
ii.  Natural disaster
(e) Trends or expected fluctuations in liquidity:
There are no trends or expected fluctuations in liquidity.

(f) Off-balance sheet arrangementthose have or likely to have a current or future effect on
financial condition:

There are no ofhalance sheet arrangements those have or likely to have a current or future effect on
financial condition.
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CHAPTER (VIII): DIRECTORS ANDOFFICERS

(@ Na me , Fat her s Name, age, Residenti al addr ess, Educat i oedditectogwita | i f i c a
nomination period, organization name:

Sl. Name, Father's Name, Age, Experience, Position & NominatiorPeriod Residential Address | Educational Qualification
Name & Position: Sk. Nurul Alam, Managing Director
Father's Name Late AtHaj Shamsuddin 20/8 S'hanta Garden
. Flat: 8AB, New
1 | Age: 63Yrs. B. Sc.
. . Eskaton Road, Bang
Experience: 43 Yrs. Motor. Dhaka
Nomination Period: | N/A ’ '
Name & Position: Mrs. Rehana Alam, Chairman
Father's Name Late AtHaj Nadu Miah 20/8 Shanta Garden
. Flat: 8AB, New
2 | Age: 59Yrs. HSC
. . Eskaton Road, Bang
Experience: 25 Yrs. Motor. Dhaka
Nomination Period: | N/A ’ '
Name & Position: Sk. Nur Mohammed Azger, Director
Father's Name Sk. Nurul Alam o0/B S_hanta Garden
3 [Age: 59Yrs Flat: 8AB, New BBA
ge: _ : Eskaton Road, Bang
Experience: 10Yrs. Motor. Dhaka
Nomination Period: | N/A ’ '
Name & Position: Bibi Hajera (Representative of Daudpur Rice Mills (Pvt) Ltd.), Dirg
Father's Name Sk. Nurul Alam House: 144
4 | Age: 33 Yrs. L Y BBA
- _ Shantinagar, Dhaka|
Experience: 2 Yrs.
Nomination Period: | 3 Yrs.
Name & Position: Md. Anwarul Hogudndependent Director
Father's Name Late Dr. Abdul Hoque House: 122 DinlomaTextileEndineerin
5 | Age: 72Yrs. Malibagh, Dhaka P 9 9
Experience: 42Yrs.
Nomination Period: | 3 Years
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(b) Date of first Directorship and Expiry of Current Tenure of thalirectors:

Date of First | Date of Expiration

Name of the Director Position : .
Directorship of Current Term
Sk. Nurul Alam MD & Director 13Dec2005 11th AGM in 2016
Mrs. Rehana Alam Chairman 13Dec2005 11th AGM in 2016

Director& Chief

Sk. Nur Mohammed Azger Operating Officer

13Dec2005| 120 AGM in 2017

Bibi Hajera (Representative of Daud

Rice Mills (Pvt) Ltd.) Director 7-May2015 | 13"AGM in 2018

Independent

Md. Anwarul Hoque Director

17-May2016 | 14 AGM in 2019

(c) Name of Interest and Involvement in other business/organization of directors:

. Lo Directorship/Ownership with o
Name & Designation in NDSL other companies Position
Nurani KnitComposite Ltd. MD
Sk. Nurul Alam Daudpur Soya Processing Ind. Ltd| Chairman & MD
Managing Director & Director Daudpur Rice Mills (Pvt) Ltd. Chairman & MD
Modern Cold Storage Ltd. Chairman & MD
Nurani Knit Composite Ltd. Chairman
Mrs. Rehana Alam Modern Cold Storage Ltd. Director
Chairman Daudpur Soya Processing Ind. Ltd, Director
Daudpur Rice Mills (Pvt) Ltd. Director
Sk. Nur Mohammed Azger Nurani Knit Composite Ltd. Director
Director
Bibi Hajera (Representative of Daudpu
Rice Mills (Pvt) Ltd.) - -
Director
Md. Anwarul Hoque i i
Independent Director

* NB: Managing Director is also Managing Director of 4 (Four) other Companies, which ¢
Company.

(d) Statement of f any Directors of the issuer are associated with the securities market in any
manner andany director of the issuer company is also director of any issuer of other listed
securities during last three years with dividend payment history and market perfornee:

None of theDirectors are involved in securitiegrketand not involved with other listed securities
during last three years
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e)Family relationship (father, mot her , spouse, I

Sspouseodsspmoatsheedrs, br ot her, spousebds sister) amon
i.  Family relationship among directors
SL Name Designation Relationships
1 | Sk. Nurul Alam Director & MD Husband of Mrs. Rehana Alam (Chairman)
Mrs. Rehana Alan|  Director &Chairman | Wife of Sk. Nurul Alam (Managing Director)
3 Sk. Nur Director& Chief Son of Sk. Nurul Alam (Managing Director)
Mohammed Azgel Operating Officer Mrs. Rehana Alam (Chairman)
Director
o |Bbivsera | (Nominee of Daucpur | DAUOTST. of, Sk Bt e (anas
Rice Mills Pvt. Ltd.) '

ii. Family relationship among directors and top five officers of the company:
There is no family relationship exist between directors dibimpnagemerfficers.

(f) Brief description of other businesses of the directors:

Sl. Name of Date of Nature of Equity
No. Companies Incorporation Business Legal Status Capital
Daudpur Rice Mills Processing all kind
1 (Pvt) Ltd. 29-Aug1979 of rice 1,800,00(
Daudpur Soya Soya processing fa
2 Processing Ind. Ltd. 28Jan2004 poltry feed 15,000,00
Nurani Knit ml\g?:huetﬁg[ig;?r;hd Private Limited
3 Composit Ltd. 25Jan2006 exporter of knitted Company 500,000
garments.
Mainly usedor
4 | Modern Cold Storags  »6 11980 |  storage of fresh 11,575,00
Ltd. ’
fruits and vegetabl¢

(g) Short bio-data of each director:

Rehana Alam,Chairman

Mrs. Rehana Alam is the Chairman of the Company and the wife of Mr. Sk. Nurul Alam, Managing
Director of the Company. Mrs Alam has been associated herself with the business world for the last
few years and taken interest in the business. She is alsairtnarCof Nurani Knit Composite

Limited. She is the director of M/S Modern Cold Storage Limited. She has travelled USA, UK,
Singapore, Bangkok, Srilanka, Malaysia, India, China and many other counties for business purposes.

Sk. Nurul Alam, Managing Dirc

Mr. Sk. Nurul Alam is the sponsor and Managing Director of the Company. He is also the Managing
Director of Nurani Knit Composite Limited aGthairman & Managing Director Daudpur Rice

Mills (Pvt.) LimitedDaudpur Soya Processing Ind. Limaad M/S Modern Cold Storage Limited.

He is graduated from Science and widely traveled, dynamic business person and man of means who
has wide experience in trade and industry.

Mr. Alam is a matured entrepreneur and business man entered into the real massohbuzom
after graduation and continues his uninterrupted success in setting up and managibggsbd agro
industry and other business. He has travelled many countries to develop the business.
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(h)

Sk. Nur Mohammed Azger,Director

Sk. Nur Mohammed Azges aDirector of Nurani Dyeing &eater Limited born in 1986; He is the

son of Sk. Nurul Alam, Managing Director and Rehana Alam, Chairman of Nurani Dyeing and
Sweater Limited. He has completed his BBA degree from North South University, Dhalsan He is al
a Director of Nurani Knit Composite Limited. He is a member of BGMEA, BKMEA, FCCI (Feni
Chamber of Comarce and Industrgnd Chittagong Boat Club.

Bibi Hajera, Nominee Director

Bibi Hajera, Nominee of Daudpur Rice Mills (Pvt.) Limited was bb®82n She is thet daughter

of Sk. Nurul Alam, Managing Director and Rehana Alam, Chairman of Nurani Dyeing and Sweater
Limited. She has completed her BBA from North South University at 2006.

Md. Anwarul Hoque, Independent Director

Mr. Md. Anwarul Hacggihas been appointed as Independent Director of Nurani Dyeing & Sweater
Ltd. He has huge experience in the field of Textile. Mr. Md. Anwarul Haque completed Textile
Engineering in 1966 from East Pakistan Textile Institute. He served as the Man&g)ein (Texti

then East Pakistan Small Industries Corpor&ioaround eight years. He had received many
training at home and abroad. He had served in different top position in differeanies in his
servicdife. Now he is still in the service to Textile Industry.

Loan status of the issuer, its directors and shareholders who hold 5% or more shares in the
paid-up capital of the issuer in terms of the CIB Report of Bangladesh Bank:

Information received fronschedule Bank and Financial Institution has been updated up to
November 2016. As per wupdated CI B database,
on the credit information of Nurani Dyeing & Sweater Limited and its four Directors out of five
Drect or s. Remaining Directord6s name was not
Dyeing & Sweater Limited. However, he is not loan defaulter.
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() Name, position, educational qualification, age, date of joining in the company, overall garience (in year), previous employment, salary paid for
the financial year of theChief Executive Officer, Managing Director, Chief Financial Officer, Company Secrdary, Advisers, Consultants and all
Departmental Heads. If the Chairman, any director oany shareholder received any monthly salary than this information should also be included:

Salary Paid
- Educational Date of Overall : for the
Sl Name Position Qualification Age Joining experience PreviousEmployment Financial
Year
Managing N ) )
1. | Sk. Nurul Alam Director B.Sc. 63 13Dec05 43
Chief
2. | Sk. Nur Mohammed Azger Operating BBA 29 13Dec05 10 - 890,000
Officer
. : ChiefFinancial M.Com. Bangladesh Developmer
3. | Md. Amir Hossain Officer (Finance) 66 20-Dec05 30 BankLimited 600.000
GM Group Noyakhali
, Company | M.Com, MBA, Nan Science and@echnology
4 | Md. Mahbub AlanDipu Secretary CA 41 1-Dec13 17 University Raj Kamal 780,000
Corp.
6 | Abdul Awal Director M.A 58 | 1-Nov-15 25 Sunman Group, Premie) 754 59
Factory Sweater
General K. Ali Dyeing & Finishing
7 | Saiful Islam Manager M.S.C 52 1-Nov-15 22 Ind. Ltd, ML Dyeing Ltd. 650,000
Marketing Dong Bang Textiles Ltd.
8 | Barrister Arafat Rahman Legal Adviser| Bar at Law 45 1-Jan2013 15 - 480,000

()) Changesin the key management persons during the last three years:

The Company has no permanent consultant.

No otherchanges in the key management persons during the last theaegeBibi Hajera (Representative of Daudpur Rice Mills (Pvt)Ndd.)
Anwarul Hoque (Independent Directédpdul Awal (DirectorFactory andSaifullslam(General Manageviarketingare include in key management.
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KYA profile of the sponsors including their names, f at h earidhces in thene s ,
business,positions/posts held in the past, directorship held, other ventures of each sponsor and present position:
: : Educational Position/Post L
Sl Name, Father's Name, Age, Experience Personal Address Qualification Past Present Holding in other Venture
Name: Sk. Nurul Alam, Nurani Knit Compositg
' Managing Director 50/B Shanta Ltd.
Father's : . Garden, Flat: 8AB, Managing Managing | Daudpur Soya Processir
1 | Name: Late AtHaj Shamsuddin New Eskaton Road B. Sc. Director & Director & | Ind. Ltd.
. Bangla Motor, Director Director Daudpur Rice Mills (Pv
Age: 63Yrs. Dhaka. Ltd.
Experience: 43 Yrs. Modern Cold Storage Ltd.
Name: Mrs. Rehana Alaf@hairman NuraniKnit - Composits
Ltd.
Fathers _ . 50/B Shanta
) Late AlHaj Nadu Miah Garden, Flat: 8AB, Modern Cold Storage Ltd.
Name: . .
2 New Eskaton Road HSC Chairman Chairman Daudpur Sova Process
Age: 59Yrs. Bangla Motor, P y
Ind. Ltd.
Dhaka. Daudpur Rice Mills (PV
Experience: 25 Yrs. udpu s (
Ltd.
Name: gk Nur Mohammed Azge 50/B Shanta
irector
Father's Garden, Flat: 8AB, . . Nurani Knit Compositg
3 Name: Sk. Nurul Alam New Eskaton Road BBA Director Director Ltd
— Bangla Motor, )
Age: 29Yrs. Dhaka
Experience: 10Yrs. '
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() If the present directors are not thesponsors and control of the issuer was acquired within five
years immediately preceding the date of filing prospectus details regarding the acquisition of
control, date of acquisition, terms of acquisition, consideration paid for such acquisition etc.

No other Director except Bibi HajeradMd. Anwarul Hoque

Name Acquisition of Date of Terms of Consideration paid for
Control Acquisition Acquisition such Acquisition
Bibi Hajera
Nominee oDaudpur 7-May-2015 14-Dec2008 N/A Cash
Rice Mills Pvt. Limiteg
Md. Anwarul Hoque
(Independent Di?ector 1+May2016 i i )

(m) If the sponsors/directors do not have experience in the proposed line of business, the fact
explaining how the proposed activities would be carried out/managed

All the directors have adequatewledge to carry out this line of business.
(n) Interest of the key management persons:

There is no other interest with the key managgmestnsexceptremuneratiorreceived by kS
Nur Mohammed Azgebirector

(o) All interests and facilities enjoyed by director, whether pecuniary or noipecuniary:
Facilities whether pecuniary or 4p&tuniary enjoyed by the Directors will remain unchanged during
the publication period of the Prospectus. Interest and facility is already disaluses poinof

theProspectus.

(p) Number of shares held and percentage shareholding(pre issue):

Sl. Name of Directors Position No of Shares Held | % of Holdings

1 | Sk. Nurul Alam Managing Director 8,540,00( 21.35%

2 | Mrs. Rehana Alam Chairman 7,500,00( 18.75%

3 | Sk. NurMohammed Azger Director 2,310,00( 5.78%

Bibi Hajera Nominee (¢ .

4 Daudpur {?ice Mills (Pvt) Ltd. Director 13,000,00 32.50%

5 | Md. Anwarul Hoque Independent Directot - -
Total 31,350,00 78.38%

(q) Change in board of directors during last three years:

- .- Date of Present Status
Sl. Name of the Directors Date of Joining retirement as on 31.05.201
Daudpur Rice Mills Pvt. Limite . .
1 (Represented by Bibi Hajera) May 07, 2015 Continuing Director
2 | Md. Anwarul Hoque May 17, 2016 Continuing Ind(_apendent
Director
(n Directords engagement with similar business:

None of the Directors are involve with similar business.
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CHAPTER

(IX):

TRANSACTIONS

(@)

CERTAIN

TO WHOM IT MAY CONCERN

RELATIONSHIPS

AND

RELATED

This is to certify that the Financial Statementucdni Dyeing& Sweatet.imited furnished for

our audit does not have any transaction during the last five years, or any proposed transaction,

between the issuer and any of the following persons:

(i)
(ii)

Any director or sponsor or executive officer of the issuer;
Any persorholding 5% or more of the outstanding shares of the issuer;

(i)  Any related party or connected person of any of the above persons;

Except the transactions described in the following table:

A: Director Remuneration

Amount in (BDT)
EESQS%O Year Year Year Year
Name Position June Ended 31 | Ended 31 | Ended 31 | Ended 31
2016 (’15 March, March, March, March,
2015 2014 2013 2012
Months)
Nur Mohammad Azge Director | 1,112,500 890,000 890,000 840,000 389,600
B: Board Meeting Fee
Amount in (BDT)
Eﬁggg Year Year Year Year
Name " Ended 31 | Ended 31 | Ended 31 | Ended 31
Position | 30 June,
oo (15 VAT | M| Mah | Vereh
Months) 015 0 013 0
Nur Mohammad Azge| Director - - - - 36,000
C: Other Transactions
Amount in (BDT)
Period
Name Nature of Ended | Year Ended| Year Ended| Year Ended | Year Ended
Transactio | 30 June,| 31 March, 31 March, 31 March, 31 March,
n 2016 (15 2015 2014 2013 2012
Months)
Nur
Mohammad Loan paid /
Azger (refund) - (5,500,000)| 5,500,000 - -
(Director)
Sd/-
Place:Dhaka Ahmed Zaker & Co.

Date: January g 2017

Chartered Accountan
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(b)

(c)

There is no transaction or arrangement entered into by the issuer or its subsidiary or associate or
entity owned or significantly influendgda 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

duringthe last three years prior to the issuance of the prospectus except the transaction mentioned
in CHAPTER (IX) (a).

No such loan was taken or given from or to Directors or any person connected with the Directors
of Nurani Dyeing & Sweater Limited, Exddpt Mohammad Azger (Director).
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CHAPTER (X): EXECUTIVE COMPENSATION

(@)

The total amount of remuneration/salary/perquisites paid to the top five salaried officers of
the issuer in the last accounting year and the name and designation of each such officer:

Remuneration/salaries (Tk.)
. : For the period
SL Name Designation For the year
ended 30.06.201

(3 Months) ended 31.03.201
1 | Sk. Nur Mohammed Azger | Chief Operatin@fficer 222,500 890,000
2 | Abdul Awal DirectorFactory 187,500 750,000
3 | Md. Amir Hossain Chief Financial Officer 150,000 600,00d
4 | Md. Mahbub Alam Dipu Company Secretary 195,000 780,000
5 | saiful Islam General Manager 240,000 960,000

Marketing

(b)

* AbdulAwal hamined in NDSL dlovember 01, 2015.

Aggregate amount of remuneration paid to all directors and officers as a group during the
last accounting year:

Amount (in Taka)
SL. Name For the period ended 30.06.201 For the year ended
(3 Months) 31.03.2016
1 | Remuneration ddirectors 222,500 890,000
2 | Salary and Allowances 15,947,284 63,912,71"
(c) If any shareholder director received any monthly salary/perquisite/benefit it must be

(d)

(€)

(f)

9

mentioned along with date of approval in AGM/EGM, terms thereof and payments made
during the last accounting year:

Mr. Sk. Nur Mohammed Azg&irector COOQ) is receiving Tk.98,00000per year for hiservices
rendered to the ComparMhe above saigemunerationvas approved ithe EGM dated March 07,
2013

The board meeting attendance feemeceived by the director including the managing director
along with date of approval in AGM/EGM:

The board meeting attendance flidsnotreceive by the director including the managing director
whichwas approved in the EGM dated March 07,.2013

Any contract with any director or officer providing for the payment of future compensation:

There is no such contract betweenGbmpanyand any of directors or officers regarding any future
compensation to be made to them.

If the issuer intends to substatially increase the remuneration paid to its directors and
officers in the current year, appropriate information regarding thereto:

The Companyhas no plan for substantially increasing remuneration to its directors and/or officers
except for those thate paid as annual increment to their salaries.

Any other benefit/facility provided to the above persons during the last accounting year:

No other benefit/facility provided to the above persons during the last accounting year.
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CHAPTER (XI): OPTIONS GRANTED TO DIRECTORS, OFFICERS AND
EMPLOYEES

Nurani Dyeing & Sweatkmited did not grant any options to its directors, officers and/or any other
employees for the purpose of issuing shares.

CHAPTER (Xll): TRANSACTION WITH THE DIRECTORS AND
SUBSCRIBER$O THE MEMORANDUM

(@)

(b)

The names of the directors and subscribers to the memorandum, the nature and amount of
anything of value received or to be received by the issuer from the above persons, or by the
said persons, directly or indirectly, from the issuer ding the last five years along with the
description of assets, services or other consideration received or to be received;

Benefits from the Company during last five years:

The Directors and subscribers to the memorandum of association have not received any benefits
exceptremuneratiorand board meeting feegceived by Sk. Nur Mohammed Azdjeectly or

indirectly and share money deposited during the last fiveMeatisrable here thatSk. Nur
Mohammed Azgedake a loan from the company in 2014 and subsequently refund to the company in
2015.

If any assets were acquired or to be acquired from the aforesaid persons, the amount paid for
such assets and the method used tdetermine the price shall be mentioned in the
prospectus, and if the assets were acquired by the said persons within five years prior to
transfer those to the issuer, the acquisition cost thereof paid by them.

Directors and Subscranpbersd Assets to the Comp
Directors and subscribers to the memorandum have not transferred any asset to the Company.

Besides, the issuer Company has not received any assets or other considerations from its Directors
and subscribers to the memorandum except fund adiaitmsent of shares.
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CHAPTER (XIIl): OWNERSHI P OF

THE COMPANYOS SECURI

T

ES

a) The names, addresses, BO ID Number of all shareholders of the company before IPO, indicating the amount of securities ownedl the
percentage of the securities rapsented by such ownership

No. of Percoentage
Sl. Name of Shareholder Address BO IDs Shares held . (%)
re-IPO

1 | Sk. Nurul Alam Ukilpara, Feni, Bangladesh 120312006105514 8,540,00( 21.35%
2 | Mrs. Rehana Alam Ukilpara, Feni, Bangladesh 12031200610514] 7,500,00( 18.75%
3 | SKk. Nur Mohammed Azger Ukilpara, Feni, Bangladesh 12031200610570:! 2,310,00( 5.78%
4 | Daudpur Rice Mills (Pvt) Ltd. 51, Trunk Road, Feni bangladesh 12031200610735¢{ 13,000,00 32.50%
5 | Daudpur Soya Processing Ind. I| 51, Trunk Road, Feni bangladesh 12031200610737 1,040,00( 2.60%
6 | Fatema Hyder Ukilpara, Feni, Bangladesh 12031200610743 95,000 0.24%
7 | Bibi Khodeza Ukilpara, Feni, Bangladesh 12031200610529 95,000 0.24%
8 | Bibi Sabura Masud Ukilpara, FenBangladesh 12031200610742] 95,000 0.24%
9 | Bibi Hajera Ukilpara, Feni, Bangladesh 12031200610545 95,000 0.24%
10 | Bibi Ayesha Ukilpara, Feni, Bangladesh 12031200610554( 95,000 0.24%
11 | Anika Jahan Chowdhury Ukilpara, Feni, Bangladesh 12031200610536! 95,000 0.24%
12 | Modern Cold Storage Ltd. 304, Sk, Mojib Road, Agrabad, Chittagong, Bangli 12031200610737] 1,930,00( 4.83%
13 | Nurani Knit Composit Ltd. 304, Sk, Mojib Road, Agrabad, Chittagong, Bangli 12031200610737] 1,360,00( 3.40%
14 | Md. Kabiruddin Ahmed e us;l;(,j%rhe?:(;lr’)u\r/.m# Horipur, PO # Majigact 15430400614889]  1,000,00( 2.50%
15 | Md. Zahir Ahmed 26, Flat # B1, (®tfloor), New easkaton, Dhaka. 12050600485634¢ 100,000 0.25%
16 | SM Al Jubayer Ahmed 22, DoktorGole Malibagh, Dhak&a361 12030400626262C 10Q000 0.25%
17 | Sabrina Shabnam Rabbi Apt# A/1, H# 52, R#14, Niketon, Dhaka. 12030400614676¢ 100,000 0.25%
18 | Mohammad Sharear Farid H # B-6/F-4, Darus Salam Road, Mirpur, Dhaka. 12019600624516 100,000 0.25%
19 | Gopal Chandra Saha 122 Malibag, Dhaka. 16055500607486! 100,000 0.25%
20 | Asif Igbal Chowdhury H3B-58/F-5, AGB Colony, Motijheel, Dhaka. 16055500597586] 750,00d0 1.88%
21 | Md. Siddiqur Rahman House: 05, Road :04, Flat: C2, Sé&;toittaraPhaka. | 16046300503048t 500,000 1.25%
22 | Runa kashem House: 38, Road:02 ganda R/A, Pachlish, Ctg. 12047500143321! 250,000 0.63%
23 | Afsaruzzaman House: 38, Road:02 ganda R/A, Pachlish, Ctg. 12047500001169 250,000 0.63%
24 | Ferdous Sanjida House:03, Bloek, Road: 06, Sec=11, Mirpur Dhak 12055900529503; 500,000 1.25%

Total 40,000,00( 100.00%
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b) There shall also be a table showing the nhame and address, age, experience, BO ID Number, TIN number, numbers of sharesiheldding

percentage, position held in other companies of all the directors before the public issue

Name of Director, Address, Age, Experience, Position held in other Companies
Sl BOID & TIN No.g P No. of Shares % PrelPO Other Companies Position
Name: Sk. Nurul Alam, Managing Director
Address: Ukilpara, Feni, Bangladesh Nurani Knit Composite Ltd. MD
Age: 67 Yrs. Daudpur Soya Processing Ind. Ltd. Chairman & MD
! Experience: 43 Yrs. 8,540,000 21.35% Daudpur Rice Mills (Pvt) Ltd. Chairman & MD
BO ID: 1203120061055149 Modern cold Storage Ltd. Chairman & MD
TIN No.: 180191425232
Name: Mrs. Rehana Alam, Chairman
Address: Ukilpara, Feni, Bangladesh Nurani Knit Composite Ltd. Chairman
Age: 59Yrs. Modern cold Storage Ltd. Director
2 Experience: 25 Yrs. 7,500,000 18.75% Daudpur Soya Processing Ind. Ltd. Director
BO ID: 1203120061051410 Daudpur Rice Mills (Pvt) Ltd. Director
TIN No.: 145941548695
Name: Sk. Nur Mohammed Azger, Director
Address: Ukilpara, Feni, Bangladesh
3 ége. - - 29YTs. 2,310,000 5.78% Nurani Knit Composite Ltd. Director
Xperience: 10Yrs.
BO ID: 1203120061057014
TIN No.: 154871231696
Name: Bi.bi Hajera (Reprgsentative of DaudRioe
' Mills (Pvt) Ltd.), Director
Address: 51, Trunk Road, Feidangladesh
4 | Age: 33 Yrs. 13,000,000 32.50% - -
Experience: 2Yrs.
BO ID: 1203120061073583
TIN No.: 270299906149
Name: Md. Anwarul Hoquendependerirector
Address:
Age: 72Yrs.
5 Experience: | 42Yrs. i 0.00%
BO ID: -
TIN No.: 651354161349
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c) The average cost of acquisition of equity shares by the ditecs certified by the auditors:
To Whom It May Concern

Nurani Dyeing & Sweater Limited has been allotted in face value & in cash and the average cost of acquisition of equity by the directors is Tk. 10.00 eact
Necessary particulars of shareholdings, allotment date and consideration are given below:

Mrs. Sk. Nur O . Md. Face value
Date of Sk. Nurul Bibi Hajera (Representative of , ,
Allotment/Tran sfer Alam R’Ae\lgerir?a Mog%ner:led Daudpur Rice Mills (Pvt) Ltd.) A:C\:\éirgl Consideration OE‘?I? ;’1 re
14Dec05 20,000 20,000 10,000 - -
31-Mar-08 500,000 700,00C 200,000 2,000,00( -
14Dec08 750,000 600,00( - 550,000 -
2-Aug09 - 630,00( - - -
26-Junl0 670,000 200,000 1,000,00( - - Cash 10.00
28Junl4 600,000 450,000 150,000 - -
25Sepl4 (Transfer) - - - (50,000 -
7-May-15 6,000,00( 4,900,00( 950,000 12,750,00 -
12-Jutl5 (Transfer) - - - (2,250,000 -
Total 8,540,000 7,500,00( 2,310,00( 13,000,00 -
The Company split its share from Tk. 100.00 to TRcidbed b8, 2014
Sd/-
Place: Dhaka Ahmed Zaker & Co.
Dated:July 16, 2016 Chartered Accountan
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d) A detail description of capital built up in respect of shareholding (name/i se) of the issuerds sponsor s/
to beincluded: -
Sk. Nurul Alam, Managing Director
%
0
No. of Issue Cumulative f)sgg Post
Date of Allotment/Transfer : . . . Price/Acquisition no. of . issue | Sources
of fully paid- up shares Consideration | Nature of issue Eﬂ;gs Face value Price/Transfer Equity pl?'d paid | of fund
Prices shares ca Fi)tal up
P capital
14Dec05 20,000 20,000
31-Mar-08 500,000 520,000
14Dec08 , | 750,00¢ 1,270,00( 0 o Own
>6.Jun10 Cash Ordinary Shar 670.000 10.00 10.00 1,940,001 21.35% 10.29% Source
28Junl4 600,000 2,540,00(
7-May-15 6,000,00( 8,540,00(
The Company split its share from Tk. 100.00 to TRcidbed b8, 2014
Mrs. Rehana Alam, Chairman
%
0
Issue Cumulative % bre Post
Date of Allotment/Transfer Consideration | Nature of issue goui?f Face value Price/Acquisition no. of 'SZEJde issue | Sources
of fully paid- up shares sﬂareys Price/Transfer Equity pu paid | of fund
Prices shares ca Fi)tal up
b capital
14Dec05 20,000 20,000
31-Mar-08 700,000 720,000
14Dec08 600,000 1,320,00( own
2-Aug-09 Cash Ordinary Shar¢ 630,000  10.00 10.00 1,950,000 18.75% 9.04% Source
26-Jurr10 200,00( 2,150,00(
28-Junl4 450,000 2,600,00(
7-May-15 4,900,00( 7,500,00(

The Company split its share from Tk. 100.00 to TRcidbed b8, 2014
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Sk. Nur Mohammed Azger, Director

0
No. of Issue Cumulative ﬁgg % Post
Date of Allotment/Transfer | ~ .| Narire of issuel  Equit Face valuel Price/Acquisition no. of i 'S;i”de Sources
of fully paid- up shares sﬂargs Price/Transfer Equity pup pup of fund
Prices shares capital | capital
14Dec05 10,000 10,000
31-Mar-08 200,000 210,000 own
26-:Junl0 Cash Ordinary Sharg 1,000,00( 10.00 10.00 1,210,000 5.78% | 2.78% Source
28Junl4 150,00(C 1,360,00(
7-May-15 950,00( 2,310,00(
The Company split its share from Tk. 100.00 to TRcidbed b8, 2014
Bibi Hajera (Representative of Daudpur Rice Mills (Pvt) Ltd.), Director
0
No. of Issue Cumulative f')sspl:g ()/i"sgl?st
Date of AIIotment/Transfer Consideration | Nature of issue| Equity | Face value Prlc.e/Acqwsmon no. _of paid paid Sources
of fully paid- up shares shares Price/Transfer Equity up up of fund
Prices shares capital | capital
31-Mar-08 2,000,00( 2,000,00(
14Dec08 550,00( 2,550,00( own
25Sepl4 (Transfer) Cash Ordinary Shar¢  (50,000] 10.00 10.00 2,500,000 32.50%| 15.66% Source
7-May-15 12,750,00( 15,250,00
12-Jutl5 (Transfer) (2,250,000 13,000,00
The Company split its share from Tk. 100.00 to TRcidb@afB op014
Md. Anwarul Hoque, Independent Director
%
0
No. of Issue Cumulative f’ssurs Post
Date of AIIotment/Transfer Consideration | Nature of issue| Equity Eace value Prlc_e/Ach|S|t|on no. 'of paid issue Sources
of fully paid- up shares shares Price/Transfer Equity u paid | of fund
Prices shares ca Fi)tal up
b capital
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e) Detail of shares issued by the company at a price lower than the issue price:

All the shares are issued by the Company at face value of Taefb@eQbis issue.

f) History of significant (5% or more) changes in ownership of securities from inception:

Bibi Hajera (Representative of

Date of Allotment/Transfer Sk. Nurul Alam Mrs. Rehana Alam| Sk. Nur Mohammed Azger Daudpur Rice Mills (Pvt) Ltd.)
14Dec05 20,000 20,000 10,000 -
31-Mar-08 500,000 700,000 200,000 2,000,00(
14Dec08 750,000 600,000 - 550,000
2-Aug09 - 630,00( - -
26-Jur10 670,000 200,000 1,000,00( -
28Junl4 600,000 450,00C 150,00(Q -

25Sepl4 (Transfer) - - - (50,000
7-May-15 6,000,00( 4,900,00( 950,000 12,750,00
12-Jutl5 (Transfer) - - - (2,250,000
Total 8,540,000 7,500,00( 2,310,00( 13,000,00
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CHAPTER (XIV): CORPORATE GOVERNANCE

a)

b)

Management disclosure regarding compliance with the requirements of Corporate
Governance Guidelines of thBangladesh Securities and Exchangéommission (BSEC);

The Company declares that it has been complied with the requirements of the applicable regulations
of Corporate Governance GuidelineBahgladesh Securities and Exchange Commission (BSEC)
and accordingly constitutes several committees under the board for good governance. A certificate of
compliance from competent authority has been incorporated accordingly.

Sd/-
Sk. Nurul Alam
Managindpirector

A compliance report of Corporate Governance requirements certified by competent authority;

CERTIFICATE ON CORPORATE GOVERNANCE COMPLIANCE
OF
NURANI DYEING & SWEATER LIMITED

We have examined the compliance to the BSEC guidelines on Corporate Govehmace by

Dyeing & Sweater Limited for the year ended 3March 2016 These guidelines relate to the
Notification no. SEC/CMRRCD/200858/134/Admin/44 dated 7 August 2012,aasended vide
notification dated 21 July 2013 and 18 August 2013 of Bangladesh Securities and Exchange
Commission (BSEC) on Corporate Governance.

Such compliance to the codes of Corporate Governance is the responsibility of the company. Our
examination fothe purpose of issuing this certificate was limited to the procedures including
implementation thereof as adopted by the Company for ensuring the compliance on the attached
statement on the basis of evidence gathered and representation received.

In our opinion and to the best of our information and according to the explanations provided to us,
we certify that the Company has complied with the conditions of Corporate Governance as stipulated
in the above mentioned guidelines is issued by BSEC.

Sd/-
Place Dhaka. Mazumdar Sikder and Associates
Date:July 16, 2016 Cost & Management Accountants
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Compliance Report on BSEC's Notification

Nurani Dyeing & Sweater Limited

Status of Com})Iiance with theconditions imposed by the Commission's Notification No.

SEC/CMRRCD

2006-158/134/Admin/44 dated 07 August 2012as amended vide notification

dated 21 July 2013 and 18 August 2EBed under section 2CC of the Securities and Exchan
Ordinance, 1969:

(Report Under Condition No. 7.00)

Condition
No.

Title

Compliance Status
(Put & i
appropriate column)

Non-

Complied complied

Remarks (if
any)

1.0

Board of Directors

11

Board's Size

The number of the Board members of
companyshall not be less than 5 (five) and n
than 20 (twenty)

1.2

Independent Directors

1.2()

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

Appointment
date of
Independent
Director
17.05.2016

1.2 (i) a)

Independent Director does not hold any s
in the company or holds less than one pe
(1%) shares of the total paiol shares of th
company.

1.2 (i) b)

Independent Director is not a sponsor of
company and is notonnected with th
companyds any spon
shareholder who holds one percent (1%
more shares of the total paiol shares of th
company on the basis of family relationg
His/her family members also should not K
above mentioned shaieghe company.

1.2 (i) ¢)

Independent Director does not have any o
relationship, whether pecuniary or othery
with the company or its subsidiary/associ
companies.

1.2 (ii) d)

Independent Director who is not a meml
director orofficer of any stock exchange;

1.2 (i) €)

Independent Director who is not a shareho
director or officer of any member of stq
exchange or an intermediary of the ca
market;

1.2 (ii) f)

Independent Director who is not a partner o
executive or was not a partner or an exeg
during the preceding 3 (three) years of
concerned company's statutory audit firm;

1.2 (i) g)

Independent Director shall not be
independent director in more than 3 (th
listed companies;

1.2 (ii) h)

Independent Director has not been convi
by a court of competent jurisdiction ag

defaulter in payment of any loan to a bank
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Non-Bank Financial Institution (NBFI);

1.2 (ii) i)

Independent Director has not been convi
for a crininal offence involving moral turpitug

1.2 (iii)

Independent director shall be appointed by
board of directors and approved by

shareholders in the Annual General Mee
(AGM);

An
Independent
Director has

been appointe
by board of
Director on
17.05.2016 an(
will be placed
for approval by
shareholders ir
the next AGM

1.2 (iv)

The post of independent director cannot rer
vacant for more than 90 (ninety) days;

1.2 (v)

The Board shall lay down a code of condu
all Boardmembers and annual compliance
the code to be recorded,

1.2 (vi)

The tenure of office of an independent dire
shall be for a period of 3 (three) years, w
may be extended for 1 (one) term only;

1.3

Qualification of Independent Director(ID)

1.3 (i)

Independent Director shall be a knowledge
individual with integrity who is able to eng
compliance with financial, regulatory
corporate laws and can make meanir
contribution to business;

1.3 (ii)

The independerdirector shoulde a Busines
Leader/Corporate  Leader  /Bureaucrat
/University Teacher with Economics
Business Studies or Law backgrg
/Professionals like Chartered Accountants,
& Management Accountants, Charte
Secretaries. The independenttbramust have
at least 12 (twelve) years of Corpg
engagement/professional experiences.

1.3 (iii)

In special cases the above qualifications m
relaxed subject to prior approval of
Commission;

N/A

1.4

Chairman of the Board and ChieExecutive
Officer

The positions of the Chairman of the Board
the Chief Executive Officer of the compar
shall be filled by different individuals. T
Chairman of the company shall be elected
among the directors of the company. The B
of Directors shall clearly define respective
and responsibilities of the Chairman and
Chief Executive Officer.

15

The Directorsd Repoi

The directors of the companies shall includg
following additional statementgtlie Directors
Report prepared under section 184 of
Companies Act, 1994 (Act No. XVIII

of 1994)

1.5 (i)

Industry  outlook and possible  futd

developments in the industry
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1.5 (ii)

Segmentvise or produelvise performance

N/A

1.5 (iii)

Risks and concerns

Qe 1

1.5 (iv)

A discussion on Cost of Goods sold, Gr
Profit Margin and Net Profit Margin

an

1.5 (W)

Discussion on continuity of any Ex@adinary
gain or loss

N/A

1.5 (vi)

Basis for related party transacti@enstatemen
of all related party transactions should
disclosed in the annual report

1.5 (vii)

Utilization of proceeds from public issues, ri
issues and/or through any others instrumen

N/A

1.5 (viii)

An explanation if the financial resy
deteriorateafter the company goes for Init
Public Offering (IPO), Repeat Public Offer
(RPO), Rights Offer, Direct Listing, etc.

N/A

1.5 (ix)

If significant variance occurs between Qualt
Financial performance and Annual Finat
Statements, the manageinshall explain abo
the variance on their Annual Report.

N/A

1.5(x)

Remuneration to directors includ
independent directors

1.5 (xi)

The financial statements prepared by
management of the issuer company prg¢
fairly its state ofaffairs, the result of i
operations, cash flows and changes in equit

1.5 (xii)

Proper books of account of the issuer comj
have been maintained.

1.5 (xiii)

Appropriate accounting policies have &
consistently applied in preparation of
financial statements and that the accou
estimates are based on reasonable and p
judgment.

1.5 (xiv)

International Accounting Standa
(IAS)/Bangladesh Accounting Standards (E
/ International Financial Reporting Standd
(IFRS)/Bangladesh Financ
Reporting Standards (BFRS), as applical
Bangladesh, have been followed in prepar
of the financial statements and any depa
therefrom has been adequately disclosed.

1.5 (xv)

The system of internal control seund in
design and has been effectively implemeg
and monitored.

1.5 (xvi)

There are no significant doubts upon the is
company's ability to contihnue as a g
concern. If the issuer company is not consig
to be a going concern, the factnglowith
reasons thereof should be disclosed.

1.5 (xvii)

Significant deviati orn
results of the issuer company shall be highlig
and the reasons thereof should be explained.

N/A

1.5 (xviii)

Key operating andinancial data of at leg
preceding 5 (five) years shall be summarize

1.5 (xix)

If the issuer company has not declared divi
(cash or stock) for the year, the reasons th
shall be given.

Due to
business
expansion
dividend has
not declared
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1.5 (xx)

The number of Board meetings held during
year and attendance by each director sh
disclosed.

1.5 (xxi)

The pattern of shareholding shall be
reported to disclose the aggregate numbeg
of shares held by:

1.5 (xxi) a)

Parent/Subsidiary/Associated Companies
other related parties (name wise details)

1.5 (xxi) b)

Directors, Chief Executive Officer, Comp
Secretary, Chief Financial Officer, Head
Internal Audit and their spouses and m
children (name wisketails)

1.5 (xxi) c)

Executives

1.5 (xxi) d)

Shareholders holding ten percent (10%) or
voting interest in the company (name
details)

1.5 (xxii)

In case of the appointment/reappointment
of a director the company shall disclose th
following information to the shareholders:

1.5 (xxii) a)

A brief resume of the director

an

1.5 (xxii) b)

Nature of his/her expertise in spec
functional areas.

an

1.5 (xxii) ¢)

Names of companies in which the person
holds the directorshignd the membership
committees of the board.

2.0

Chief Financial Officer (CFO), Head of
Internal Audit and Company Secretary (CS)

2.1

Appointment

The company shall appoint a Chief Fina
Officer (CFO), a Head of Internal Au
(Internal control and Compliance) and
Company Secretary (CS). The Board
Directors should clearly define respective
responsibilities and duties of the CFO ,
Head of internal Audit and the CS.

2.2

Requirement to attend the Board Meetings

The CFO and the Company Secretary of
companies shall attend the meetings of
Board of Directors provided that the CFO ¢
/or the Company Secretary shall not att
such part of a meeting of the Board of Direg
which involves consideration of an dgeitem
relating of their personal matters.

3.0

Audit Committee

3()

The company shall have an Audit Committe
a subcommittee of the Board of Directors

3 (ii)

The Audit Committee shall assist the Boar
Directors in ensuring that thdinancial
statements reflect true and fair view of the
of affairs of the company and in ensurin
good monitoring system within the business

3 (i)

The Audit Committee shall be responsiblg
the Board of Directors. The duties of the A
Committee shall be clearly set forth in writin

an

3.1

Constitution of Audit Committee

3.1 (i)

The Audit Committee shall be composed ¢
least 3 (three) members

an

3.1 (i)

The Board of Directors shall appoint memk

an
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of the Audit Committee whghall be director
of the company and shall include at least 1
independent director.

3.1 (iii)

All members of the audit committee shoulg
ofinancially literat
shall have accounting or related fina
managemermxperience.

3.1 (iv)

When the term of service of the Commi
members expires or there is any circums
causing any Committee member to be ur
to hold office until expiration of the term
service, thus making the number of
Committee rambers to be lower than t
prescribed number of 3 (three) persons,
Board of Directors shall appoint the n
Committee member(s) to fill up the vacancy
immediately or not later than 1 (one) md
from the date of vacancy(ies) in the Comm
to ensure continuity of the performance of w
of the Audit Committee.

N/A

3.1 (v)

The company secretary shall act as the se(
of the Committee.

3.1 (vi)

The quorum of the Audit Committee meet
shall not constitute without at least 1 (q
independent director.

3.2

Chairman of the Audit Committee

3.2 (i)

The Board of Directors shall select 1 (g
member of the Audit Committee to
Chairman of the Audit Committee, who shal
an independent director.

3.2 (i)

Chairman of thewdit committee shall remg
present in the Annual General Meeting (AG

an

3.3

Role of Audit Committee shall include the
following:

3.3 ()

Oversee the financial reporting process.

an

3.3 (i)

Monitor choice of accounting policies ¢
principles.

an

3.3 (iii)

Monitor Internal Control Risk managem
process.

an

3.3 (iv)

Oversee hiring and performance of exte
auditors.

3.3 (V)

Review along with the management, the a
financial statements before submission to
board for approval.

3.3 (vi)

Review along with the management,
quarterly and half yearly financial staten
before submission to the board for approval

an

3.3 (vii)

Review the adequacy of internal audit functi

an

3.3 (viii)

Review statement of significaefated party
transactions submitted by the management

an

3.3 (ix)

Review Management Letters/ Letter of Inte
Control weakness issued by statutory auditq

an

3.3(X)

When money is raised through Initial Pu
Offering (IPO)/Repeat Public  Offerin
(RPO)/Rights Issue the company shall disc
to the Audit Committee about il
uses/applications of funds by major cate

(capital expenditure, sales and mark

N/A
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expensesworking capital, etc.), on a quart
basis, as a part of their quarterly declarati
financial results. Further, on an annual basi
company shall prepare a statement of f
utilized for the purposes other than those si
in the offer docume/prospectus.

3.4

Reporting to the Audit Committee

34.1

Reporting to the Board of Directors

3.4.1 (i)

The Audit Committee shall report on
activities to the Board of Directors.

3.4.1(i)

The Audit committee shall immediately
report to the Board of Directors on the
following findings, if any;

3.4.1 (i) a)

Report on conflicts of interests;

There was no
such issue

3.4.1 (i) b)

Suspected or presumed fraud or irregulari
material defect in the internal congydtem;

There was no
such issue

3.4.1 (i) ¢)

Suspected infringement of laws, inclu
securities related laws, rules and regulation

There was no
such issue

3.4.1 (i) d)

Any other matter which shall be disclosed t¢
Board ofDirectors immediately

There was no
such issue

3.4.2

Reporting to the Authorities

If the Audit Committee has reported to
Board of Directors about anything which
material impact on the financial condition
results of operation and hdiscussed with th
Board of Directors and the management
any rectification is necessary and if the /
Committee finds that such rectification has |
unreasonably ignored, the Audit Comm
shall report such finding to the Commiss
upon repaiing of such matters to the Board
Directors for three times or completion o
period of 6 (six) months from the date of f
reporting to the Board of Directors, whiche
is earlier.

There was no
such issue

3.5

Reporting to the Shareholders andseneral
Investors

Report on activities carried out by Al
Committee, including any report made to
Board of Directors under condition 3.4.]
above during the year shall be signed by
Chairman of the Audit Committee and disclq
in theannual report of the issuer company.

4.0

External/Statutory Auditors.

4 (i)

Non-engagement in Appraisal or valual
services or fairness opinions

4 (ii)

Non-engagement in designing g
implementation of Financial Informati
System

an

4 (iii)

Non-engagement Boddeeping or accounting

Z (iv)

Non-engagement Brokdealer services

4 (v)

Non-engagement in Actuarial services

4 (Vi)

Non-engagement in Internal audit services

4 (vii)

Non-engagement in any other service
determined by the Audit Committee

Qe | Q| Q| Qrf QA

4 (viii)

No partner or employees of the external g

firms shall possess any share of the con

an
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they audit at least during the tenure of {
audit assignment of that company.

4 (ix)

Audit/certification services on compliance
corporate governance as required under ¢
(i) of condition No. 7.

5.0

Subsidiary Company

5 (i)

Provisions relating to the composition of
Board of Directors of the holding compg
shall be made applicable to thenposition of
the Board of Directors of the subsidi
company.

N/A

5 (ii)

At least 1 (one) independent director on
Board of Directors of the holding compg
shall be a director on the Board of Director
the subsidiary company.

N/A

5 (i)

The minutes of the Board meeting of
subsidiary company shall be placed for revi
the following Board meeting of the hold
company.

N/A

5 (iv)

The minutes of the respective Board meetir
the holding company shall state that they
reviewed the affairs of the subsidiary com
also.

N/A

5(v)

The Audit Committee of the holding comp
shall also review the financial statement
particular the investments made by
subsidiary company.

N/A

6.0

Duties of Chief Executive Officer (CEO)&
Chief Financial Officer (CFO)

6 (i)

The CEO and CFO shall certify to the Bo
that they have reviewed financial statemen
the year and that to the best of their knowl¢
and belief;

6 (i) a)

These statements do not contaity materiall
untrue statement or omit any material fag
contain statements that might be misleading

6 (i) b)

These statements together present a true
fair view of t he c¢
compliance with existing accounting stang
and applicable laws.

6 (ii)

There are, to the best of knowledge and b
no transactions entered into by the comy
during the year which are fraudulent, illeg
vi olation of the cof

7.0

Reporting and Compliance of Corporate
Governance

7 ()

The company shall obtain a certificate fro
practicing Professional Accountant/Secre
(Chartered Accountant/Cost and Managen
Accountant / Chartered Secretary) regar
compliance of conditions of Corpor:
Governancé&uidelines of the Commission g
shall send the same to the shareholders
with the Annual Report on a yearly basis.

7 (i)

The directors of the company shall state
accordance with thennexure attached, in th
directors' report whether the company

complied with these conditions
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c) Details relating to the issuer's audit committee and remuneration committee, including the
names of committee members and a summary of the terms of referengeder which the
committees operate.

The name of audit committee members and remuneration committee members are as follows:

Audit Committee Members Name Remuneration Committee Members Name
Mrs. RehanAlam-Chairman of the Committe
1 Md. Anwarul Hoquéindependent Sk. Nurul Alam

Director) Chairman of thHeommittee
Sk. Nurul Alam

Sk. Nur Mohammed Azger

Md. Mahbub Alam Dipu

Sk. Nur Mohammed Azger

Md. Anwarul Hoquéndependent Director)
Md. Amir HossainChief Financial Officer
Md. Mahbub Alam DipuCompany Secretary

= =4 =

= =4 =4 -4 -8 -9

The terms of reference of the audit committee has been agreed upon as follows:
ATo review all internal and external audit report.
ATo recommend the statutory annual audited financial statements to the Board of Directors for

_approval.
AToreview the finding of the internal and external auditors.
ATo review and approve the Annual O0Audit Pl ant

ATo monitor the implementation of the recommendations of the Internal and External auditors.

ATo review the performancé the external auditors and make recommendations to the Board
regarding their appointment and fees.

ATo review the quarterly, half yearly and annual financial statements before submission to the
Board, focusing particularly on.

ATo revi ew t hementannmemal goit®l systenas prior to endorsement by the
Board.

AThe company secretary shall be the secretary of the audit committee.

The terms of reference of the remuneration committee has been agreed upon as follows:
ATo assist the Board in developing and administering a fair and transparent procedure for setting
policy on the remuneration of directors and senior management of the Company
A Determining the remuneration packages
AReview the Annual Confidential Report (AGfRsenior management of the company
AReview and oversee the Company's overall human resources strategy.
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CHAPTER (XV): VALUATION REPORT OF SECURITIES PREPARED BY THE
ISSUE MANAGERS

The valuation report of securities offered is prepared and jbstifiedissue managers (Imperial Capital
Limited EBL Investments Limiteednd CAMP Advisory Limitddon the basis of the financial and all
other information pertinent to the Issue.

Qualitative and Quantitative factors for Valuation:

Qualitative Justification:

1. The Company has good management to run the company efficiently.

2. The Companyds product | ine has variety. The <co
product variety.

3. The companhave been using modern machineries thaagecoeir productivity.

4. The companyave very strong distribution channels through which we can smoothly supply our
products.

Quantitative Justification:

The issue price at Tk. 10.00 each is justified as details below:

Particulars | Amount (in Tk.)
Method 1: Net Asset Value (NAV) per share/Equity based value per share
Price based on Net Asset Value per share (without revaluation reserve) | 14.37
Method 2: Historical Earnings based value per share
Earnings based Value per share based on Odaradt P/E 13.21
Method 3: Average market price per share of similar stocks: 31.36

Calculation of Methodologies
Method 1: Share price on Net Asset Value (NAV)/Equity based value per share

Sl. No. Particulars Amount (in Tk.)
a) ShareCapital 400,000,00
b) Retained Earnings 174,885,45
Total Shareholders' Equity (without revaluation reserve) 574,885,45]
Number of Shares 40,000,00
Net Asset Value per share (without revaluation reserve) as pe&udited 14.37
Report as on 30 June, 2016 '

Method 2: Historical Earnings based value per shar

Average Price Earnings of Market & Sectoral
Month Sectoral Market
Oct-16 9.30 14.60
Nov-16 9.37 14.52
Dec16 12.72 14.29
Average 10.46 14.47

Considering Lesser P/E of 10.46 & 14.47 is 10.46

Source: DSE Monthly Review.
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. . Weight of No. of | Weighted Average of Net
Period | No. of Share| Net Profit after tax Shares Profit after tax
31-Mar12 8,800,00( (5,828,810 0.12 (671,381
31-Mar13 8,800,00( 17,401,87¢ 0.12 2,004,401
31-Mar14 8,800,00( 51,251,39 0.12 5,903,307
31-Mar15 10,000,00( 44,922 51! 0.13 5,879,91(
30-Junl6 40,000,00( 71,411,111 0.52 37,388,01]
Total 76,400,00( 179,158,08 1.00 50,504,251
No. of shares outstanding before IPO 40,000,00
Diluted EPS based on weighted Average of Net Profit after Tax 1.26
Present Sectoral PE (Considering Lesser P/E of@0.487 is 10.46) 10.46
Earnings based Value per share based on overall Market P/E 13.21

Method 3: Average market price per share of similar stocks:

Last One Year (Month ended) Closinghare Price of Similar Stock

Sl. Date Tung Hai Knitting and Zahintex Industries Mithun Knitting and
No. Dyeing Limited Limited Dyeing Limited

1 31-Janl6 11.40 22.60 65.10

2 | 29Febl6 11.70 21.90 60.20

3 | 31-Mar16 11.40 21.30 60.70

4 | 28Apr-16 9.60 15.70 55.70

5 | 31-May16 10.30 22.50 58.90

6 30-Junl6 10.30 20.00 57.10

7 31-Jull6 9.60 21.20 60.00

8 | 31-Aug16 10.60 19.40 72.30

9 29-Sepl6 12.10 19.50 74.30

10 | 31-Oct-16 11.60 17.10 73.80

11 | 30-Nov-16 10.90 16.50 66.10

12 | 29Dec16 12.90 18.60 56.10

Average Price 11.03 19.69 63.36
Average Price of these 03 (Three) Stocks 31.36

Source: DSE Monthly Review.

The management of the Company in consultation with the Issue Manager has set the issue price at Tk.

10.00 each at par value.

CHAPTER (XVI): DEBT SECURITIES

The Company has not issued or is planning to issue any debt security within six months.
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CHAPTER (XVII): PARTIES INVOLVED AND THEIR RESPONSIBILITIES

Parties involve with NDSL

Responsibilities

(a) Issue Managers

(1) ImperialCapital Limited;
(2) EBL Investment&imited.
(3) CAPM Advisory Limited.

The Issue Managers will act as the managers to the issue for th
issue as described in the Bangladesh Securities and Exchange Cq
(Public Issue) Rules, 2015.

(b) Underwriters

(1) AFC Capital Limited;
(2) EBL Investments Limited.

The Underwriters will act as the underwriters to the public is
described in the Bangladesh Securities and Exchange Commissig
Issue) Rules, 2015.

(c) Auditor

Ahmed Zaker & Co.
Chartered Accountants

To express an opinion on these financial statements based on thg
Auditor will conduct the audit in accordance with Bangladesh Sta
on Auditing (BSA).

(d) Cost and Management Accountants

No

(e) Valuer

No

N/A

(f) Credit Rating Agency

No

N/A
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CHAPTER (XVIII): MATERIAL CONTRACTS

(a) Major agreements entered into by the

(b) Material parts of the agreements

(c) Fees payable to different parties

Issuer
» | Issue Management Agreement between
o @ | Company, Nurani Dyeing & Sweater Limited| To do the entire task as mentioned in the Bangl
§ g the Managers to thessue, Imperial Capif Securities of Exchange Commission (Public Issue) [;)CIEIEE;,\}IZ\L()_?.thEaiLIL_Tk' 8.00
= g Limited, EBL Investments Limited& CAPM | 2015. '
Advisory Limited
The issuer, in the event of under subscripgital] notice
to the underwriters within ten days of closer
. subscription calling upon them to subscribe the sec
¢ | Underwriting Agreement between the Comjy and pay for this in cash in full within 15 days of the
£ | and the following underwriters: of said notice and said amount shall be credited| underwriting commission at the rate
s (1) AFC Capital Limited; securities subscrigh account within the said period. | 0.50% on 35%of the Total IPO
3 (2) EBL Investments Limited. amount (i.e. Tk. 752,500.00)
5 | Total Underwritten amount Tk. 150,500,000 | The issuer shall within 7 days of the expiry of the {

mentioned above, sent to the commission prog
subscription and deposit of the money by

underwriters.

Copies of the above mentioned contracts and documents and the Consent Order from the Bangladesh Securities and EssibangayCmerinmspected on

any

working day during

of fice

hour s at t he

Companyos

Regi stered Office
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CHAPTER (XIX): OUTSTANDING LITIGATIONS, FINE OR PENALTY

(a) The following outstanding litigations against the issuer or any of its directors and fine or
penalty imposed by any authority:

The issuer or any of its directors was not involved in any of the followinglégaé pfoceedings
mentioned below;

() Litigation involving Civil Laws
(i) Litigation involving Criminal Laws
(iii) Litigation involving Securities, Finance and Economic Laws
(iv) Litigation involving Labor Laws
(v) Litigation involving Taxation (Income tax, VAT, Customs &ndyany other taxes/duties)
(vi) Litigation involving any other Laws

(b) Outstanding cases filed by the Company or any of its directors:

(i) Litigation involving Civil Laws: Information received from schedule Bank and Financial
Institution has been updated up to November 2016. As per updated dbdsalathere is
0Stay Orderd6 by the honorable High Court or
Sweater Limited and its four Directors out
not found in the CIB database as Director of Nurani Dyeirnge&t&r Limited. However, he
is not loan defaulter.

(i) Liti gation involving Criminal Laws: No cases filed by the company or any of its directors.

(iii) Litigation involving Securities, Finance and Economic Laws:No cases filed by the
company or any of its directors.
(iv) Litigation involving Labor Laws: No cases filed by the company or any of its disector

(v) Litigation involving Taxation (Income tax, VAT, Customs Duy and any other
taxes/duties): No cases filed by the company or any of its directors.

(vi) Litig ation involving any other LawsNo cases filed by the company or any of its directors.
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CHAPTER (XX): RI1 SK FACTORS AND MANAGEMENTOS
ABOUT THE RISKS

(i) Internal risk factors may include, among others:

a)

b)

d)

Credit Risk:

This is thaisk of default on a debt that may arise because of default by the borrower to pay the
loan. In operating any business there is always credit risk lies in the business. As there is always
lending and borrowing between parties in the form of money and goods.

Management Perception:

Credit Risk mainly lies with Financial Institutions. Since Nurani Dyeing & Sweater Ltd. is involved in
100% Expodriented Sweater and DyeingtbéMeisino such credit risk.

Liquidity Risk:

The risk that a compay may be unable to meet short term financial demands. This usually
occurs due to the inability to convert its current assets to cash without a loss of capital or income.
Liquidity is a common phenomenon of the business

Management Perception.

Financis an arts and science of managing fund so that it can manage working capital in efficient w
Dyeing & Sweater Ltd. is also doing its level best to manage working capital management in effic
maintain liquidity risk. Managemenngs vd#dalaccounts payable, inventory and accounts receival
efficiently.

Ri sk associated with the issuerds interest [

I f the subsidiaries make | oss, it aodiatee ct s p
there is chance of decline value of investment in associate company. As for joint venture, A joint
venture (JV) is a business arrangement in which two or more parties agree to pool their resources
for the purpose of accomplishing a specific tdsk.tdsk can be a new project or any other
business activity. In a joint venture (JV), each of the participants is responsible for profits, losses
and costs associated with it.

Management Perception.
Nurani Dyeing & Sweater Ltd. has no subsistagiaed a

Significant revenue generated from limited number of customers, losing any one or more
of which would have a material adverse effect on the issuer:

There is risk involved in having limited number of customer and losing of that particular
customer has negative i mpact on companyds sal

Management Perception.

The Mnagement is always keen to find out new buyers which boost up the sales. The company ger
from 100% expmtiented Sweater to differanies along with selling dyeing yarn against back to back L
as well. Hence, the company is not dependent on any particular or limited number of customers
business.
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e)

f)

9)

h)

Dependency on a single or few suppliers of raw materials, failure ohieh may affect
production adversely:

There is also risk involved in having limited number of suppliers as well. Single or few suppliers
may exploit the company by price hike, untimely delivery and low quality of product.

Management Perception:

In business, having many suppliers of raw materials helps to get competitive advantage of cheap
materials. Because, it helps to bargain over price with suppliers. In addition, having many supp
maintain doing business effisieveiyhold the views, we are not dependent on a single or few supplier
have many suppliers from different countries that we also mentioned in the prospectus.

More than 20% revenue of the issuer comes from sister concern or associate or
subsidiary:

Having 20% revenue generation from sister concern or associate or subsidiary makes issuer
dependent on others companies. Hence, there is dependency risk.

Management Perception
We do not have any sister anthesstciate.

Negative earnings, negative cash flows from operating activities, declining turnover or
profitability, during last five years, if any:

Negative earning and negative operating cash flow is risk the going concern risk for the entity.
Management Perception

We have been operating our business efficiently. However, there was negative operating cash flo
2014 and there was loss incurred in 2012. Operating cash flow was negative due to growth. O
receivable and inventory had beewvéndheagedrs that affected our operating cash flow. But it is not thr
for going concern.

Loss making associate/subsidiary/group companies of the issuer:

When associategubsidiary/group companies of the issuer are loss making, it affestighe
and there is negative impact on cash flow of issuer and Balance Sheet as well.

Management Perception.
We do not have any associate.

Financial weakness and poor performance of the issuer or any of its subsidiary or
associates:

Financial weakresand poor performance of the issuer have negative impact on the company.
As a result it will be tough to pay loan interest, debt service and dividend. Future growth will be
hampered.

Management Perception:

Sales is one of the key indicatorsobtidigsieess if there is good margin of profit. Nurani Dyeing &
Sweater Ltd. has been generating increasing sales growth which is boosting up the profitability from
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i) Decline in value of any investment:
If investment value decline, it will reduce the profit and assets as well.
Management Perception:
We do not have any investment.

k) Risk associated with useful economic life of plant and machinery, if purchased in second
hand or reconditioned:

Thereis obsolescence risk relating to plant and machihémg machinery is purchased in
second hand or reconditioned, there high risk of repair and maintenance which has impact on
profitability of the company.

Management Perception:

We have been using new branded machineries.

[) Adverse effect on future cash flow if interest free loan given to related party or such loans
taken from directors may recall:

It is loan given and taken from related party and directors as well. If cangsaaya loan
without interest to related party, there is interest burden for the company if the money was taken
as loan. On the other hand, if such loan are taken from directors, it will have an impact on the
cash flow to pay off the loan to the Direstor
Management Perception.
Now here is no as such loan given to related party or loan taken from directors.

m) Potential conflict of interest, if the sponsors or directors of the issuer are involved with
one or more ventures which are in the same line of activity or business as that of the
issuer and if any supplier of raw materials or major customer is related tiee same
sponsors or directors:

In these cases there is high chance of compromise among the related companies because of
conflict of Interest

Management Perception.
There is no potential conflict of Interest as we do not have anheesstore neich aciivity.

n) Related party transactions entered into by the company those may adversely affect
competitive edge:

Related party transaction of the issuer creates conflict of interest which reduces the competitive
advantage of the issuer

Management Perception:

There is no as such transaction which may adversely affect competitive edge.
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0)

p)

a)

Any restrictive covenants in any shareholders' agreement, sponsors' agreement or any
agreement for debt or preference shares or any restrictive covenants of banks in respect

of the loan/ credit limit and other banking facilities:

All information mustb&E nown t o the potenti al i nvestor so
hampered in future. So, any restrictive covenants, if it goes against potential investors, will make
investors in jeopardy.

Management Perception:

There are no restrictive sovenant any sharehol dersd agreement,
debt or preference shares or any restrictive covenants of Banks in respect of loan or credit limit anc
facilities.

Business operations may be adversely affed by strikes, work stoppages or increase in
wage demands by employees:

I n such case, companyds .business operation wi
Management Perception.

We are used to with the political unrest for long time and our busine$s dehlistgesithréhissed
phenomenon. We provide competitive wages among the competitors of us. In addition, there is gove
of paying minimum wage. We comply with the rules.

Seasonality of the business of the issuer:

It is the risk involvinthat company is not doing business round the year.

Management Perception.

Though the main product is seasonal, i.e. Sweater. However, as we are 100% export oriented comp
countries; we export our product round the year. larmdditamyenieom dyeing yarn against back to
back LC. We also export light Jersey to different countries in times of spring to foreign countries.
Expiry of any revenue generating contract that may adversely affect the business:

This is the risk dbsing customers affecting future sales.

Management Perception.

We do not have any revenue generating contract that may adversely affect the business.

Excessive dependence on debt financing which may adversely affect the cash flow:

Excessive depenmt= on debt causes huge interest burden of the company and high risk of
insolvency that may result in bankruptcy

Management Perception.

For last five years we have been reducing our dependence on debt financing. We believe in future
reduce the dependence.
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Y

Excessive dependence on any key management personnel absence of whom may have
adverse eff ectinessperformancei ssuer ds bus

Excessive dependence on key management affects the business if the management is changed in
future, which will create vacuum. Besides, if the key management personnel is of bad intention,
excessive dependence will also affect theebsisin

Management Perception.

Corporate Governance is well practiced in our company. We havgaalsgramellirplaced o
company. Hence, any change in the key management can be replaced with other persons.

Enforcement of contingent liabilities which may adversely affect financial condition:

It is the future burden of liabilities that the investors will take on their shab@gisgent
liabilities reduced the assets or create obligation to pay the liabilities.

Management Perception.
We do not have any contingent liabilities which may adversely affect financial condition.
Insurance coverage not adequately protect against certain risks of damages:

Insurance ensures and protects to deal with uncertainty of future material lossfamage
insurance coverage is important for the business.

Management Perception.
Fire insurance is in place for safety. In addition, we have group insurance for our employees.

Absence of assurance that directors will continue its engagement with Company after
expiry of lock in period:

Directors run the company with the accumulated finance from public and other financing source.
If directors discontinue to run the businessethdl be negative impact on business and share
price as well.

Management Perception.

Our directors are involved in the business for long time and they will continue the business after ex
period.

Ability to pay any dividends in future will depend upon future earnings, financial
condition, cash flows, working capital requirements and capital expenditure:

Dividend payment is highly dependent on comp
not earn good amount of profit from ogton, it is unlikely to pay dividend.

Management Perception.

We have been earning profit and a profitable entity. We are in belief that we will be able to pay divid
earning profit.
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y) History of non operation, if any and short operational history of the issuer and lack of
adequate background and experience of the sponsors:

If there is any non operation of the company, it create negative impfgssiofrom this,
short operation hisry indicates company is gathering knowledge and expertise to be
competitive in the market.
Management Perception.
Such case did not happen in the history of our company.
Z) Risks related to engagement in new type of business, if any:
If it is new lusinesghere is risk of viability of the new business.

Management PerceptionThere is no as such risk as we are not engaged in any new type of busines:s

aa) Risk in investing the securities being offered with comparison to other available
investment options:

If the issue price goes down after floating, there is investment risk for the potential investors.
Management Perception.

We are profitable entity and our business growth will continue in longer period. It is not risky ir
securities in comparison with other available investment option.

bb) Any penalty or action taken by any regulatory authorities for necompliance with
provisions of any law:

It creates an negative impression on the issuer.
Management Perception.
There are no as such issues arisen in the history of our company.
cc) Litigations against the issuer for Tax and VAT related matters and other government
claims, along with the disclosures of amount, period for which such demands or claims
are outstanding, financial implications and the status of the case:
It creates agatese impression on the issuer.
Management Perception.
No, we did not have any litigation relating to Tax, VAT or other government claims against of our con

dd) Registered office or factory building or place of operation is not owned by the issuer:

Factory building should be owned by the compaimerwise, there is risk of hike in factory
rent in the years to come and threat of shifting the factory as well.

Management Perception:
NDSLOds registered office iIis situated at 304

situated at Sonartori Tower (6th Floor), 12 Biponon C/A, Banglamotor, Dhaka and Factory is loc
Fatepur, Feni, Bangladesh. Factory is @aompépythRegistered office and corporate office are rented.
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(ii)

b)

ee) Lack of renewal of existing regulatory permissions/ licenses:
In this case company is not following the law to renew its all licenses.
Management Perception.
There is no suchrgatieg to lack of existing regulatory permissions/ licenses.

ff) Failure in holding AGM or declaring dividend or payment of interest by any listed
securities of the issuer or any of its subsidiaries or associates:

Failure in holding AGM or declaring dénd indicates the lack of compliance to the regulatory

rules. Failure of payment of interest indicate the poor cash generation to the company to pay

interest and debt service. The overall impression will be negative for the company.

Management Perception

There is no incident of failure in holding AGM or declaring dividend or payment of interest by the isst
gg) Issuances of securities at lower than the IPO offer price within one year:

The management ultimate goal is to maximize the wealtlrcofibany. If share price goes up,

it maximizes wealth of the company. On the other hand, if share price goes down, it minimizes

the wealth of the company.

Management Perception.

Nurani Dyeing & Sweater Ltd. has been profitable entity. It ttagrpoténtfatilye. We believe that
our IPO offer price will not be lower within one year.

hh) Refusal of application for public issue of any securities of the issuer or any of its
subsidiaries or associates at any time by the Commission:

If any refusal hggened in the above cases, it will create negative impression to the issuer
Management Perception.
Such cases did not happen for our company and associates

External risk factors may include among others:

Interest Rate Risks

NDSL is exposed to the volatility of interest rate as it has Long Term Bank Loan. Any higher trend in
interest rate in the future will definitely aggravate the adversity.

Management Perception.

The management of NDSL has decided to liquidateytBardutstandwith the IPO proceeds to make the
Gearing Ratio at a satisfactory level which will significantly reduce the financial leverage and interest bur
Exchange Rate Risks;

NDSL is engaged in global trade as it procures its raw materiaisereeas markets. Therefore,

fluctuations in the related foreign currency r
profitability and expose a threat to the stability of the Company.
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d)

Management Perception.

NDSL settles its for&igmsaction through US Dollars in case of both export and import. While the val
functional currency fluctuates, the loss or gain on currency fluctuation for export automatically sets off a
gain on currency fluctuation for it@ovialAs of export is always greater than the value of import, some ba
is created in the foreign currency transaction. Furthermore, the Company is contemplating about set
hedging on foreign currency transactions in the future.

Industry Risks,

Rising of Raw Materials costs: the cost of yarn and other chemicals are rising drastically round the
year. It may hamper the profitability of the company significantly.

Labor Unrest: At present, textile and garments sector of Banglduesvilysaffected by labor

unrest. Any incident of labor unrest would adversely affect the operation of the company. More

i mportantly, the company®s reputation in the i
affect its financial performaringhe long run as well.

Management Perception.

NDSL is aware of the continuing market situation of its raw materials. The management of NDSL believ:
term planning for raw material management, exploring number of glolzaistirayketsjtgobinigised
products and trustworthy relations with the suppliers and mitigate the risk of rising of materials cost.

Due to current labour crisis there may be a possibility of temporary shutdown of operation which «
s har e hnotledreersdts. However, Nur ani Dyeing & Sweat et
is very much conscious, communicative and capable enough to handle every situation related to regulat

Economic and Political risks;

Economic risks;

The products of NDSL are sold in international markets. Any economic recession, changes in tastes
and fashions of the consumers, national income and other related factors may cause to decline the
market demand of the company products. Recentinrfe@s east European countries may decline

the mar ket demand of the companyds product s.
Management Perception.

NDSL al ways gives values to its customersod sat
promptly dedicates their creativity and resea
diversifications. Mord&tv&t, produces and supplies essential goods which are exported mainly to th
European countries. Over the last decade, demands for garments from Bangladesh have increased a
However, our management always explores beitettmppatkettiessustain the growth and profitability of
the company.

Political risks;

Bangladesh is prone to serious unrest in the political condition which produces HaB#&iclRoad
and many other barriers to the business. This could alsahpeamedt of the product upwards.

Management Perception:

During the ldsttytwoyears of posiependence period, Bangladesh has gone through a variety of political sit
But presently, a more or | ess sound and indus
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f)

9)

h)

sector. Both the ruling and oppasitioare committed to the betterment of the country. Last democratic ne
assembly election and local council polls are instances of peaceful political situation in Bangladesh.

Market and Technologyrelated Risks;

Market risks;

NDSL is operéng in a free market economy regime. The company might have to face stiff
competition from its competitors.

Management perception:

Bangladesh is the prime source of cheapest garments in the world, earning comparative advantages fo
their global competitors. In addition, the management of NDSL employs their efficiencies; expertise an
minimize thet obsts products.

Technology-related risks;

Technology always plays a vital role for each and every type of business. Innovation of new and cost
effective technology can increase productivity and reduce costs of production. On the other hand,
obslete technology may have a negative impact on the business.

Management perception.

NDSL applies the latest technology in the dyeing process in the production. The machineries and ec
company are also the latest invention indhéssegpartetifrom renowned manufacturers in the world.

Potential or existing government regulations;

Potential or existing Govt. regulations may hamper the smooth operation of the business.
Management perception:

The industries in Bangladasjoying friendliest aimdipstry Govt. regulations ever.

Potential or existing changes in global or national policies;

The Company is dependent on imported raw materials. Any scarcity due to changes in policy in the
international market might dethie production level and profitability. The performance of the
Company may be affected due to unavoidable circumstances both in Bangladesh and worldwide, as

such political turmoil and disturbance in the country may adversely affect the economy in general.

Management perception.

Now a day, global and national policies do not change without prior notice. For potential changes in pol
global leaders consider different issues including industries opinion. We are optioiatigehat if any
unpredictably we can improvise with new policies without hampering our smooth operation.

Statutory clearances and approvals those are yet to be received by the issuer;

Statutory clearance and approval is imperative for any business to start off. There are many statutory
clearances and approvals need by the regulatory authority in order to be monitored, controlled and
guided.

Management Perception:

We hve been inbheiness ovgeats. We have collected all the statutory clearance to operate our busines:
there are no as such riskfommany
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)

)

Competitive condition of the business;

NDSL is operating in a free market economy regime. The companyhavighto face stiff
competition from its competitors.

Management Perception.

Bangladesh is the prime source of cheapest labor in the world, earning comparative advantages for i
their local and global competitors. In addition, the MBShgempladysftheir efficiencies; expertise and
discretions to minthmzeost of its products.

Complementary and supplementary products/services which may have an impact on
business of the issuer.

Complementary goodse paired goods. Two goodsa(B) are complementary when using more

of goodsA requires the usg#f more of good8. For example, the demand for one goods (printers)
generates demand for the other (ink cartridges). Supplementary goods are two goods that are used
together. For example, if we have a car, we also need petrol to run the car. Supplerdsritarve

a negative cross elasticity of demand. For instance, when price of petrol goes up, demand for petrol
and cars goes down.

Management Perception.
TheComparhas not faced any challenges relating to supplementary and compamagtaneptaaacts and

concerned with the issue. In future, if necessary, management may diversify the product to be con
competitors.

(iii)OthersRisk:

a) Risk relating to ACCORD compliance

The Accord on Fire and Building Safety in Bangladesh was signed on May 15th 2013. It is a five year
independent, legally binding agreement among apparel brands and retailers and trade unions that is
designed to build a safe and healthy Bangladeshi Rea@wnmaent Industry.

Management Perception.

Nurani Dyeing & Sweater Ltd. is under ACCORD compliance. ACCCOR focuses on three compliance
Fire, Structural and Electrical. Nurani Dyeing & Sweater Ltd. is under process to conugly. with these ¢
We hope that we will comply with these compliances very soon. We also would like to inform you that v
customers of whom only 5 customers who require ACCORD compliance. Hence, it will not make any m
on our export.
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CHAPTER (XXI): DESCRIPTION OF THE ISSUE
(a) Issue Size:
(i)  Number of securities to be issued;

The Company will offer 43,000,000 Ordinary Shares, of this 43,000,000 ordinary shares 10%
(i.e. 4,300,000 Ordinary Shares) are reserved for Mutual Fund and 40% (i.e. 17,200,000
Ordinary Shares) are reserved for Other Eligible Investors (Els) and 1@%00,8600

Ordinary Shares) are reserved for NRB and remaining 40% (i.e. 17,200,000 Ordinary Shares) to
Other General PublicahdwZ Mi &= 1z A wewb¥qgv MKvi x|

Authorized capital and paidup capital;

(ii)

Particular Amount in TK.
Authorized Capital

10Q000,000 Ordinary Share of Tk.10.00 each
Issued, Subscribed and Paid up Capital
Before IPO

40,000,000 Ordinary Shares of Takz0gach

Initial Public Offering through Fixed Price Method

1,000,000,000.(

400,00M00.00

43,000,000 Ordinary Shares of T&k@0 each 430,000,00
Post IPO Paid up Capital 830,000,00
(i)  Face value, premium and offer price per unit of securities;
Face value p&hare Tk. 10.00 each
Premium -
Offer Price peBhare Tk.10.00each
(iv) Number of securities to beentitled for each category of applicants;
Issue .
: Number of . Amount in
Category Particular Shares Price Tk,
per Share
10% of IPO i.e4,300,000 Ordinary Shar
Eligible shall be reserved for Mutual Funds 4,300,00€ 43,000,00
Investors | 40% of IPO i.e17,200,000 Ordinary Shar
(Els) shall be reserved for Other Eligible Inve§ 17,200,00 172,000,00
(Els)
10% of IPO i.e4,30,000 Ordinary Shar 10.@
shall be reserved for Ndé&tesiden] 4,300,00( 43,000,00
General Bangladeshis (NRBs)
Public 40% of IPO i.e17,200,00@rdinary Share
shall be reserved forwzZ Mi AZ- | | 17,200,00 172,000,00
and General Public
Total 43,000,00( 430,000,00
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(v) Holding structure of different classes of securities before and after tiesue;

No. of Ordinary Shares Hold Percenyage of
Sl. Holding
No. Category of Shareholders Post
Pre-IPO PostIPO Pre-IPO IPO
1 Director & Sponsor 31,450,00 31,450,00 78.63% 37.89%
2 | Institutional - 17,200,00 0.00%| 20.72%
3 | Mutual fund - 4,300,00( 0.00% 5.18%
4 | Individual 8,550,00( 25,750,000 21.38%  31.02%
5 | Non-Resident Bangladeshis (NRB - 4,300,00( 0.00% 5.18%
Total 40,000,00(  83,000,00¢ 100.00% 100.00%

(vi) Objective of the issue including financing requirements and feasibility in respeacf
enhanced paidup capital.

Net proceeds from Initial Public Offering (IPO) will be used for acquisition of Machinery &

EquipmentConstruction and other civil worksr paying off loan.

Sl Particulars Amount in Tk.
01 | Machineries and Equipments 243,300,00
02 | Steel Structure and Civil Construction 50,045,00
03 | Partial Loan pay off [AB Bank Limited, Gulshan Branch] 118,000,00
Total 411,345,00
IPO Expenses 18,655,00
Grand Total 430,000,000.0

Apart from above Tk.81665000 will baused for IPO expenses out of total IPO proceeds.
The feasibility report in respect enhances paid up capital as prepared Mr. Mahbub H.
Mazumdar FCMA, Mazumdar Sikder and Associates, Cost & Management Accountants is

enclosed below:
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Feasibility in respectof enhanced paidup capital:

Statement of Financial Position (Projected)

Amount in Taka

Particulars Audited Projected

30.06.2016 30.06.2017| 30.06.2018| 30.06.2019
Assets
Non-Current Assets 672,179,67! 757,620,53! 835,212,97¢ 763,283,18
Property, Plant & Equipment 642,041,461 737,575,53] 785,167,97 763,283,18
Capital Work in Progress 30,138,211 20,045,00 50,045,00 -
Current Assets 1,049,577,69 1,278,640,68 1,347,428,63 1,453,990,35
Inventory 448,952,93| 464,302,86{ 568,164,32¢ 591,947,81
Accounts Receivable 391,968,93| 425,840,70] 513,195,13( 562,066,69
Advance, Deposit & Prepayments 206,021,66{ 213,953,131 242,141,491 276,041,30
Investments 1,871,344 7,768,154 8,544,964 10,253,96]
Cash & Caskquivalent 762,814 166,775,83 15,382,724 13,680,561
Total Assets: 1,721,757,37 2,036,261,21 2,182,641,61 2,217,273,53
Shareholders Equity & Liabilities:
Equity and Reserve 574,885,457 1,100,459,72 1,240,188,30 1,394,598,55
ShareCapital 400,000,001 830,000,00¢ 830,000,004 830,000,00
Retained Earnings 174,885,45| 270,459,72| 410,188,30] 564,598,55
Non-Current Liabilities 419,752,92: 149,450,11 109,394,16 81,917,36(
Term Loan 419,752,92{ l49,450,11| 109,394,161 81,917,364
Current Liabilities 727,118,99. 786,351,38. 833,059,15 740,757,61!
Current Portion of Term Loan 152,302,81 55,093,25 40,055,95 27,476,80
Accounts Payable 176,303,49] 216,724,23] 248,598,021 211,028,06
Short Term Loan 378,518,33| 483,464,24| 500,738,20f 454,074,43
Liabilities For Expenses 8,955,581 10,746,69 13,970,70 15,367,77
Provision For Income Tax 11,038,77 20,322,95¢ 29,696,25! 32,810,54
Total Equity & Liabilities: 1,721,757,37 2,036,261,21 2,182,641,61 2,217,273,53
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Statement of Comprehensive Income (Projected)

Amount in Taka
. Audited Projected
Particulars 30 06.2016
(15 months) 30.06.2017 30.06.2018 30.06.2019
Revenue 1,305,518,28 1,221,926,17 1,380,776,57 1,436,007,63
Less Cost of Goods Sold 1,046,548,26 975,876,87. 1,102,740,86 1,146,850,50
Gross Profit: 258,970,02: 246,049,29¢ 278,035,70° 289,157,13
Administrative Expenses 37,427,297 52,505,58: 37,574,14’ 39,077,11:
Selling & Distribution Expenses 8,708,10¢ 8,176,94: 9,076,407 9,439,46¢
Profit from Operation: 212,834,61 185,366,77. 231,385,15 240,640,55¢
Add: Other Income 233,572 545,875 625,450 625,450
Less Financial Expenses 126,459,71! 70,015,42! 62,585,76! 54,045,21!
Net Profit Before Tax: 86,608,47( 115,897,222 169,424,83: 187,220,79:
Less Income Tax Expenses 15,197,35 20,322,95¢ 29,696,25¢ 32,810,54¢
Current Tax | 15,197,351 20,322,954 29,696,251 32,810,541
Net Profit After Tax: 71,411,11 95,574,26¢ 139,728,58: 154,410,24

i Dividend is not considered

The assumptions for these projections are as follows:

(Each year calculation is made comparing with respective previous year)

The projected financial statement has been prepared on underlying assumption
Assumption . . Assumptions Years
indicator Assumption's Basis 30Junel? | 30Junel8 | 30Juneld
Capacity Capacity WiI_I bg incre:_;\sed
Increase new machineries  will | 10% 19% 0%
introduced.
Capacity Capacity utilization will &
Utilization almost same. 70% 70-80% 7080%
Sales will be increased | 18% against previou
Sales Revenug qualitative products by th 12 months and 13% 4%
Increase increase of sales volume { (6.40%) against
unit price. previous 15 months
Operating expenses will b
increased due to increase 66% against
Operating production_ and sales. 1A previous 2
Expenses expense will lead to the higl months anq
Increase/ increase of Operating expen 31.53% against (23%) 4%
in the year 2017. Expenses revious 15
(Decrease) In the y : P P
be reduced in the year 2( months
because of no IPO Expense
the year.
Property, Plant and Equipme
Property, Plant| _ . . .
and Equipment }""” ?]e increased & e"gry Y 159,738,216 | 127,350,000 56,632,00(
Addition for the purpose of productig
increase.
: : Paid up Capital will be increa:
Pa'lor! grgi%'ta' by Tk. 430,000,000 throu| 430,000,000 0 0
IPOin FY 20162017.
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Tk. 118,000,000 and curr¢

Long term Loan| portion of 2016 will be paid
Repayment | 2017 and the current portig 367,512,377 55,093,251 40,055,950

will be paid in otherears.

Dividend is not considered he
Dividend as the decision is n - - -
predetermined.

Sd/-
Mahbub H. Mazumdar FCMA

Mazumdar Sikder and Associates
Cost & Management Accountants
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CHAPTER (XXIl): USE OF PROCEEDS

(@)

Use of net proceeds of the offer indicating the amount to be used for each purpose with heask breakup;

Proceeds from Initial Public Offering (IPO) will be used for acquisition of Machinery & Equamsintiction and otheivil works for paying off loan

and for IPO Expenses.

Use of Proceedsder:

Sl. Particulars

Amount in Tk.

01 | Acquisition oBrandNew MachinenandEquipmens

243,300,00

02 | Steel Structure and Civil Construction

50,045,00(

03 PartiaRepayment of Teriroan [AB Bank Limited, Gulshan BrafTdh
98,000,000 & Agrani Bank Limited, Amin Court Braikc20,000,000.p0

118,000,00

04 | IPO ExpensefDetailed Breakdowrf PO Expenses in page numbei66p

18,655,00

Total

430,000,000.0

Details of Machineries andequipments:

Sl

DESCRIPTION

BRAND

QTY

Unit PRICE
(US$)

Total Price
(US9)

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 2000 Lbs, Materials: SUS 304 L Stainless Steel. Automatic
control system and Manual control system. Materials thickness: 2.5 &
Automatic computer controlled by PLC 3000 system. Air valve, Main Electror
Dyestuff Additional tank Included, Sample draw system includedeffidighcy
axialflow pump made of stainless steel is equipped with sealed mechanic
The highaswork temperature: 140° C, Rising rate of temperature: About 30
ranging from 98°-@40° C. Falling rate of temperature: About 15 minutes ra
Liquid Ratio: 1:8 , Origin : China

PDM.D.H.EURO TECH

1 Set

$165,000.00

$165,000.0

HIGH TEMPERATURE CONE DYEING MACHINE

Capacity: 1000 Lbs, Materials: SUS 304 L Stainless Steel. Automatic
control system and Manual control system. Materials thickness: 2.5 &
Automatic computer controlled by PLC 3000 system. Air valve, Main Elg
parts. Dyestuff Additional tank Included. Sample draw system included.
efficiency axidlow pump made of stainless steel is equipped with sealed me

PDM.D.H.EURO TECH

2 Set

$103,000.00

$206,000.00
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device. Theighest work temperature: 140° C. Rising rate of temperature: A
minutes ranging from 982140° C. Falling rate of temperature: About 15 mi
ranging. Liquid Ratio: 187, Origin : China

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 500 Lbs, Materials: SUS 304 L Stainless Steel. Automatic
control system and Manual control system. Materials thickness: 2.5 &
Automatic computer controlled by PLC 3000 system. Air valve. Main Elg
parts. Dyestuff Additional tank Included. Sample draw system included
efficiency axidlow pump made of stainless steel is equipped with sealed me
device. The ghest work temperature: 140° C. Rising rate of temperature: A
minutes ranging from 98°1@0° C. Falling rate of temperature: About 15 mi
ranging .Liquid Ratio: 187, Origin : China

PDM.D.H.EURO TECH

2 Set

$65,000.00

$130,000.0

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 250 Lps MaterialsSUS 304., StainlesSteel. Automatic Comput
control system and Manual control system. Materials thickness: 2.5 &
Automatic computer controlled by PLC 3000 system. Air valve. Main Elg
parts. Dyestuff Additional tank Included. Sample draw system included.
efficiency axidlow pump made of stainless steel is equipped with sealed me
device. Theighest work temperature: 140° C. Rising rate of temperature: A
minutes ranging from 9821@0° C. Falling rate of temperature: About 15 mi
rangingLiquid Ratio: 1:8 , Origin China

PDM.D.H.EURO TECH

3 Set

$33,500.00

$100,500.0

HIGH TEMPERATURE CONE DYEING MACHINE
Capacity: 50 Lbs MaterialsSUS 304 LStainless Steel. Automatic Comp
control system and Manual control system. Materials thickness: 2.5 &
Automatic computer controlled by PLC 3000 system. Air valve. Main El¢g
parts. Dyestuff Additional tank Included. Sample draw system included.
efficiency axidlow pump made of stainless steel is equipped with sealed me
devi@. The higast work temperatur&40° C. Rising rate teimperatureAbout 30
minutes ranging from 9821@0° C. Falling rate of temperature: About 15 mi
ranging ,Liquid Ratio: 187, Origin: China

PDM.D.H.EURO TECH

2 Set

$20,500.00

$41,000.0

HIGH TEMPERATURE CONE DYEING MACHINE

Capacity: -10 Lbs, MaterialSUS 304 LStainless Steel. Automatic Comp
control system and Manual control system. Materials thickness: 2.5 &.
Automatic computer controlled by PLC 3000 system.wades;, air valveMain
Electronic parts. Dyestuff Additional tank Included .Sample draw system i

High-efficiency axidlow pump made of stainless steel is equipped with

PDM.D.H.EURO TECH

6 Set

$17,350.00

$104,100.0
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