
DHAKA STOCK EXCHANGE LIMITED 
Dated: April 12,2006 

Dhaka Stock Exchange (Direct Listing) Regulations, 2006. 

In exercise of power conferred by section 34 (1) of the Securities and Exchange Ordinance, 
1969 (XVII of 1969), Dhaka Stock Exchange, with the prior approval of the Securities and 
Exchange Commission, makes the following Regulations, namely: - 

1. Short title :-(1) These regulations may be called the Dhaka Stock Exchange (Direct 
Listing ) Regulations, 2006. 

(2)These Regulations shall be applicable for direct listing of shares of public limited 
companies.

2. Requirements concerning capital and operation: The concerned company-  
 i)   shall have minimum paid up capital of Tk. 100 (one hundred) million; 
 ii)  shall have no accumulated loss; 
 iii) shall be in commercial operation for at least immediate last five years; 

iv) shall have profit in three years out of the immediate last five completed  
accounting/financial years with steady growth pattern; 
v) is regular in holding annual general meeting (AGM). 

3. Listing:
i) The company shall apply to the Dhaka Stock Exchange (the Exchange) with an 
application fee of Tk. 10,000/= (ten thousand), and shall simultaneously furnish a 
copy thereof, along with the copies of documents mentioned under subregulation (ii), 
to the Securities and Exchange Commission (SEC). 

ii) The company shall, among others, submit the following documents along with the 
application:-  

(a) Memorandum of Association and Articles of Association. 

(b) A brief profile of the company, including brief particulars of existing sponsor-
directors of the company. 



(c) Certificate of Incorporation and Certificate of commencement of business. 

(d) Audited Financial Statements for the last five years. 

(e) Members/shareholders list together with their shareholding position. 

(f) Return of allotment(s) filed with the Registrar of Joint Stock Companies and 
Firms. 

(g) Existing material agreements, including deed of mortgage (if any). 

(h) Status of loan, including information concerning loan default, if any, of the 
company. 

(i) VAT and Tax identification numbers. 

(j) Due diligence certificate from the directors as per format prescribed by the 
Exchange. (Annexure No. A)

(k) No objection certificate from the lending bank (s)/financial institutions of the 
company, if any, where applicable.  

(l) Undertaking in the prescribed form as laid down in the listing regulations of 
the Exchange to the effect that the company shall comply with the securities 
laws including requirements of the said listing regulations upon listing with the 
Exchange.

(m)Relevant resolution (s) of the shareholders in the general meeting of the 
company and the Board’s resolution, if so authorized, for the purpose of listing 
with the Exchange. 

(n) Credit rating report issued by the credit rating company registered with the 
commission with minimum investment grade of “BBB”. 

(o) Information document as per format prescribed by the Exchange.(Annexure No. B)

(p) The shareholders resolution in respect of disposal of shares in accordance with 
the regulation 5. 

iii) Upon receipt of the application, the Exchange shall examine and inform the 
company within 15 (fifteen) days from the receipt of the application, with a copy to 
the Commission, to remove the deficiencies, if any, within 30 (thirty) days from the 
date of receipt from the Exchange. 

iv) The Exchange shall furnish to the commission the copies of all information and 
documents received from the company pursuant to the Exchange’s letter mentioned 
under sub-regulation (iii) within the following working day of receipt. 



v) After fulfillment of all requirements by the company, the Exchange shall list the 
company’s shares within three weeks from the date of Publication of the information 
document, as mentioned in regulation 4, under intimation to the Commission, 
provided there is no contrary opinion of the Commission in this respect. 

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

4. The company shall publish an Information Document in at least two widely 
circulated national dailies minimum 7 (seven) days before commercial trade upon 
listing by the Exchange along with an electronic copy for posting in the web page of 
the exchange. 

5. Disposal of shares: 

i)  Existing shareholders of the company shall sell their shares through the exchange 
upon listing.

ii) No existing shareholder of the company shall   sell more than 50% of his existing 
shareholdings until the company holds the annual general meeting after completion of 
one full accounting year of the company upon listing with the Exchange. 

Provided that the existing shareholders shall offer for sell at least 10% of the 
shareholdings in the company within 30 (thirty) working days from the date of listing.    

6. Trading and settlement:

i) Trading of the shares listed under these Regulations shall be in dematerialized form.  

ii) Existing provisions of trading and settlement of transactions of the Exchange shall 
be applicable in respect of the shares listed under these Regulations. 

                  Md. Abdullah Bokhari  
         President 
                 Dhaka Stock Exchange Limited 



Annexure No. A

DUE DILIGENCE CERTIFICATE OF THE BOARD OF DIRECTORS 

Date:……………………… 

To
The Chief Executive Officer 
Dhaka Stock Exchange Ltd. 
9/F, Motijheel C/A 
Dhaka-1000. 

Subject: Listing and Disposal of shares of ……………………………………………………...Ltd. 
under DSE (direct listing) regulations, 2006. 

Dear Sir, 

We, the under-noted Directors to the above mentioned forthcoming company, state as follows: 

1. We have taken necessary Board resolutions regarding listing of our company under DSE 
(direct listing) Regulations, 2006 as well as passed the same resolution in the general 
meeting of company for disposal of shares of the present sponsors/directors as per 
regulation 5 of DSE (direct listing) Regulations, 2006. 

2. We shall comply with the regulation and relevant securities laws as from time to time 
enacted by appropriate authority in this regard in disposing our shares in the market in a 
transparent way and shall not involve in any means that may have impact on the price of 
the shares and impairs the interest of the investors and capital market at large. 

WE CONFIRM THAT: 

a. The papers/documents/information forwarded to the Exchange is in conformity with the 
documents, materials, papers and real picture of the company to consider the listing of the 
company in the Exchange. 

b. All the legal requirements connected with the said disposal of shares duly compiled with; 
and the disclosures submitted to the Exchange are true, fair and adequate to enable the 
investors to make a well-informed decision as to purchase the securities of our company.  

c. The company and directors shall remain jointly and individually liable for furnishing any 
false statement/information to the Exchange and shall be punishable by the Exchange 
and/or Commission under securities laws.  

Sd/-
Chairman 

Sd/-
Managing Director 

Sd/-
Director

Sd/-
Director



Annexure No. B

Information Document for Direct Listing 

 Format and contents of the Information Document : –    
        

A.  Full disclosure of Material Information:

(1)  In addition to the information specifically required by Direct Listing 
Regulations, 2006 the Information Document shall contain all material 
information necessary to enable investors to make an informed assessment of 
the business engaged in, or to be engaged in, by the company, its assets and 
liabilities, its financial position, its profits and losses and its future prospects 
and the rights attaching to the securities being offered and, in case of more than 
one project being included in the proposed Offering ,  separate full disclosure  
for each project. 

(2)  The Exchange/Commission may require disclosure of additional information in 
the Information Document as it considers appropriate in a particular offering, 
and the applicant shall comply.    

(3)  If the Exchange/Commission requires such information it shall inform the 
applicant of the additional information in writing.  

       B.  Information to be included in the Information Document.-   

(1)  Cover Page of Information Document:
On the front cover page of the Information Document the following 
information and    statements shall be given, namely: -    

         (a)  Name of the company;    
            (b)  Amount and type of securities being issued;

(c) Listing date with DSE;    
(e)  Names and addresses of the Issue Management company ( if any );    

            (g)  Date of the Information Document;    
(h)  The following statement: “If you have any queries about this          

document, you may consult issuer, issue manager and underwriter”;    
            (i)  The following statement in bold type face:   

“CONSENT OF THE DHAKA STOCK EXCHANGE LTD. HAS BEEN OBTAINED 
TO THE ISSUE/OFFER OF THESE SECURITIES UNDER THE DHAKA STOCK 
EXCHANGE ( DIRECT LISTING) REGULATIONS, 2006. IT MUST BE           
DISTINCTLY UNDERSTOOD THAT IN GIVING THIS CONSENT THE 
EXCHANGE DOES NOT TAKE ANY RESPONSIBILITY FOR THE FINANCIAL 



SOUNDNESS OF THE COMPANY, ANY OF ITS PROJECTS OR THE ISSUE 
PRICE OF ITS SHARE 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/CHIEF FINANCIAL OFFICER, ISSUE MANAGER, 
UNDERWRITER AND/OR AUDITOR."   

         

(2) Table of Contents:    

           On the inside cover page of the Information Document,–    

(a)  a detailed table of contents showing the various sections or 
subdivisions of the Information Document and the page number on 
which each such section or subdivision begins shall be given;    

(b)  immediately preceding the table of contents, it shall be indicated that a 
Information Document may be obtained from the company, issue 
manager, underwriter and stock exchanges;    

(c)   the address and telephone number of the company, the issue manager, 
the underwriters and  the stock exchanges.

(3) Disposal of shares –

Immediately following the cover page the information document shall contain 
details of offloading shares by the existing shareholders mentioning number of shares 
to be offloaded by the existing shareholders as per Reg. 5 of Direct Listing 
Regulations, 2006. 

         (4) Risk Factors and Management’s Perception about the Risks:
           

The information document shall disclose all risk factors and management’s perception 
about the same are to be clearly stated which may include, among others,:–    
           (a)  interest rate risks;    
           (b)  exchange rate risks;    
           (c)  industry risks;    
           (d)  market and technology-related risks;    
           (e)  potential or existing government regulations;    
           (f)  potential changes in global or national policies;
           (g)  no operating history; and 

(h) operational risks.  

        (5) Description of Business:

(a)  The date on which the company was incorporated and the date on 
which  it commenced   operations and the nature of the business which 
the company and its subsidiaries are engaged in or propose to engage in
shall be stated in the Information Document.    



(b)  The Information Document shall contain the following information in 
respect of its business operation, namely; -

              
(1)  The principal products or services of the company and the   

markets for such products or services;    
(2)  If the company has more than one product or service, the            

relative contribution to sales and income of each product or 
service that accounts for more that 10% of the company’s total 
revenues;

(3)  Names of associates, subsidiary/related holding company and 
their core areas of business;   

            (4)  How the products or services are distributed;

              (5)  Competitive conditions in the business;    

(6)  Sources and availability of raw materials and the names of the 
principal suppliers;    

(7) Sources of , and requirement for, power, gas and water;   

(8) Names of any customers who purchase 10% or more of the  
company’s products;    

(9)  Description of any contract which the company has with its            
principal suppliers or customers showing the total amount and             
quantity of transaction for which the contract is made and the             
duration of the contract;

(10)  Description of any material patents, trademarks, licenses or             
royalty agreements;    

            (11)  Number of total employees and number of full-time employees; 
and

(12)  Production capacity and current utilization, where applicable. 

        (6)    Description of Property:    

The Information Document shall contain the following information in respect 
of plants and property, namely; -   

(1)  Location of the principal plants and other property of the             
company and the condition thereof;    



              (2)  Whether the property is owned by the company or taken on  
                                                lease;

(3)  If the property is owned by the company, whether there is a 
mortgage or other type of lien on the property;

              (4)  If the property is taken on lease,  the expiration date of the  
                                                lease.
        (7) Plan of Operation and Discussion of Financial Condition:

   The Information Document shall contain all information relating to revenue 
from operation from each of the last five years, the issuer’s financial position, changes 
in financial position and results of operations for each of the last five years which 
shall, among others, include the following information, to the extent material, namely; 
-

(1) Internal and external sources of cash;    

(2) Any material commitments for capital expenditure and the expected
sources of funds for such expenditure;

(3)  Causes for any material changes from period to period in income, cost 
of goods sold, other operating expenses and net income;    

             (4)  Any seasonal aspects of the company’s business;    
(5) Any known trends, events or uncertainties that shall have a material 

effect
on the company’s future business;    

(6)  Any change in the assets of the company used to pay off any            
liabilities;    

(7)  Any loans taken by the issuer from its holding company or subsidiary 
company or loans given to aforesaid companies, giving full details of 
the same;    

(8)  Any future contractual liabilities the company might enter into in the 
future, and the impact it would have on the company’s financial 
fundamentals;    

(9)  The estimated amount, where applicable, of future capital             
expenditure;

(10)  Any VAT, income tax, customs duty   or other tax liability which is yet 
to be paid, including any contingent liabilities stating why the same 
was not paid prior to the issuance of the Information Document;    



(11)  Source from which these VAT, income tax, customs duty and other tax 
liabilities are to be paid;    

(12)  Details of any operating lease the company has entered into during the 
five years preceding the publication of the Information Document, 
clearly indicating terms of the lease and how the company proposes to 
liquidate such  lease;

(13)  Any financial commitment, including lease commitment, the company 
had entered into during the past five years, giving details as to how the 
liquidation was or is to be effected;    

(14)  Details of all personnel related schemes for which the company has to 
make provision for in future years;    

(15)  Break down of all expenses connected with the public issue showing 
specifically:   

              (i)  fee of issue manager; and   
                (ii)  fee of underwriters;  

(16)  If the issuer has revalued any of its assets, the name, qualification, work 
done to date by the valuer and the reason for the revaluation, showing 
the value of the assets prior to the revaluation, itemizing separately 
each asset revalued in a manner which shall facilitate comparison 
between the historical value and the amount shown after revaluation 
and giving a summary of the valuation report;

(17)  Where the issuer is a holding/subsidiary company, there shall be full 
disclosure in the prospectus about the transactions, including its nature 
and amount, between it and its subsidiary/holding company or associate 
companies, including transactions which have taken place within the 
last five years of the publication of the prospectus or the date of 
incorporation of the issuer company, whichever is earlier, clearly 
indicating whether the issuer company is a debtor or a creditor;

(18)  Where the issuer is a banking company, insurance company, non-
banking financial institution, a declaration by the board of directors 
shall be included in the prospectus stating that all requirements as 
specified in the Bank Company Act, 1991 (Act No. XIV of 1991), 
Insurance Act, 1938 (Act of 1938) or Financial Institution Act, 1993( 
Act of 1993) have been adhered to;



(19)  A special report from the auditors regarding any allotment of shares to 
promoters or sponsors shareholders for any consideration otherwise 
than for cash; and 

(20)  Any material information, which is likely to have an impact on the 
affairs of the company or change the terms and  conditions under which 
the listing to be accepted. 

        (8)  Directors and Officers:   

The information document shall contain the following information in respect 
of its officers and directors, namely; -    

(1)  Names, ages and positions of all directors, alternate directors of the 
company and any person nominated to be a director, showing the 
period for which the nomination has been made and the name of the 
organization which has nominated him;   

(2) In the case of a director or alternate director, the date on which he first 
became a director and the date on which his current term of office  
shall expire; 

(3) If any director or alternate director is also a director of another 
company or owner or partner of any other concern, the names of such 
organizations;

(4) If any director or alternate director is also a director of another listed 
company or owner or partner of any other concern, the names of such 
organizations, position in the market in terms of dividend and category; 

 (5)  Any family relationships among directors, alternate directors, 
nominees and officers; 

 (6) Short bio-data of each director; 

 (7)  Neither the company nor any of its directors or shareholders who hold 
5% or more shares in the paid-up capital of the issuer is loan defaulter 
in terms of the CIB Report of the Bangladesh Bank; 

 (8)  Name, position, educational qualification, date of joining in the 
company, last five years experience of the Chief Executive Officer, 
Chief Financial Officer, Company Secretary, Advisers, Consultants, 
Deputy Managing Directors and All Dept.  Heads.



(9)  Involvement of Officers and Directors in Certain Legal Proceedings:  

          The following events shall be described in the information document, if they have 
occurred during the last ten years, namely; -    

(a)  Any bankruptcy petition filed by or against any company of which          
any officer or director of the company filing the information document 
was a director, officer or partner at the time of  the bankruptcy;    

(b)  Any conviction of an officer, director in a criminal proceeding or any 
criminal proceeding  pending against him;    

(c)  Any order, judgment or decree of any court of competent jurisdiction 
against any officer, director permanently or temporarily enjoining, 
barring, suspending or otherwise limiting the involvement of any 
officer or director in any type of  business, securities or banking 
activities;  

(d)  Any order of the Securities and Exchange Commission, or other           
regulatory authority or foreign financial regulatory authority,          
suspending or otherwise limiting the involvement of any officer or           
director in any type of business, securities or banking  activities.

        (10)   Certain Relationships and Related Transactions:

The information document shall contain a description of any transaction during the 
last two years, or any proposed transactions, between the issuer and any of the 
following persons, giving the name of the persons involved in the transaction, their 
relationship to the issuer, the nature of their interest in the transaction and the amount 
of such interest, namely; -    

            (a)  Any director or executive officer of the issuer;    
            (b)  Any director or officer;    
            (c)  Any person owning 5% or more of the outstanding stock of the  
                                    issuer;

(d)  Any member of the immediate family (including spouse, parents,          
brothers, sisters, children,  and in-laws) of any of the above persons;

(e)  Any transaction or arrangement entered into by the issuer or its          
subsidiary for a person who is currently a director or in any way 
connected with a director of either the issuer company or any of its 
subsidiaries/holding company or associate concerns, or who was a 
director or connected in any way with a director at any time during the 
last three years prior to the publication of the information document; 



(f)  Any loans either taken or given from or to any director or any person 
connected with the director, clearly specifying details of such loan in 
the information document, and if any loan has been taken from any 
such person who did not have any stake in the issuer, its holding 
company or its associate concerns prior to such loan, rate of interest 
applicable, date of loan taken, date of maturity of loan;   

(g)  Any director holding any position, apart from being a director in the 
issuer company, in any company, society, trust, organization, or           
proprietorship or partnership firm; and 

(i) All interests and facilities enjoyed by a director, whether pecuniary or 
non-pecuniary.

         (11)  Executive Compensation:    

(a)  The amount of remuneration paid to each of the top ten salaried officers 
of the  issuer in the last accounting year and the name and designation 
of each such officer;    

(b)  Aggregate amount of remuneration paid to all of the officers and           
directors as a group during the last accounting year;

(c)  The amount of remuneration paid to any director who was not an           
officer during the last accounting  year;

(d)  Any contract with any officer or director providing for the payment of 
future compensation;  

(e)  If the issuer intends to substantially increase the remuneration paid to 
its officers and directors in the current year appropriate information 
regarding thereto.

(12)   Options granted to Officers, Directors and Employees:

The following information shall be given in the information document in 
respect of any option held  by  the three top salaried officers, each director, and 
all other officers as a group, namely; -    

(a)  The date on which the option was granted;   

             (b)  The exercise price of the option;    

             (c)  The number of shares or stock covered by the option;

             (d)  The market price of the stock on the date the option was granted;  and 



             (e)  The expiration date of the option.

If such options are held by any persons other than the officers and directors of the 
company, the following information shall be given in the prospectus, namely; -    

            (a)  The total number of shares covered by all such outstanding options;

             (b)  The range of exercise prices;  and  

             (c)  The range of expiration dates.  

(13) Transaction with Promoters:   

(a)  The names of the promoters, the nature and amount of anything of 
value received by the issuer during the last five year or to be received 
by each promoter, directly or indirectly, from the issuer and the nature 
and amount of any assets, services or other consideration received or to 
be received by the issuer shall be stated in the information document;  

(b)  If any assets were acquired or are to be acquired from a promoter, the 
amount paid for such assets and the method used to determine the price 
shall be mentioned in the prospectus, and if the assets were acquired by 
the promoter within two years prior to their transfer to the issuer, the 
cost thereof to the promoter shall also have to be shown therein.

(14) Tangible assets per share: 

The information document shall show the net tangible asset backing per unit of the 
securities being offered at the date of the latest statement of financial position 
contained or referred to in the information document.  

(15) Ownership of the Company’s Securities:   

(a)  The information document shall disclose, in tabular form, the name and 
address of any person who owns, beneficially or of record, 5% or more 
of the securities of the issuer, indicating the amount of securities 
owned, whether they are owned beneficially or of record, and the 
percentage of the securities represented by such ownership;

(b)  There shall also be a table in the information document showing the 
number of shares of the issuer’s securities owned by each of the top ten 
salaried officers, each director, and all other officers as a group, 
indicating the percentage of outstanding shares represented by the 
shares owned.



         (16)    Description of Securities Outstanding or Being Offered:    

           The information document shall:–    
(a)  describe any dividend, voting and preemption rights of any common           

stock outstanding or being offered;

(b)  describe the dividend, voting, conversion and liquidation rights,  as 
well as redemption or sinking fund provisions, of any preferred stock 
outstanding or being offered;

(c)  if there are any limitations  on the payment of dividends to common or 
preferred stockholders because of provisions in debt instruments or 
otherwise, explain such limitations;  and 

(d)  describe any other material rights of the common or preferred          
stockholders.

( 17)  Debt Securities:    

The information document shall:- 

(a)  describe the terms and conditions of any debt securities that the           
company may have issued or is planning to issue, including their date           
of redemption, whether or not such debt securities are convertible to           
equity, rate of interest payable and any other rights the holders of           
such securities may have;    

(b)  describe the principal amount outstanding or to be outstanding, the 
maturity date, the interest rate,  the conversion or redemption features 
and the sinking fund requirements of all debt securities outstanding and 
being offered;

(c)  describe all other material provisions giving or limiting the rights of 
holders of each class of outstanding debt or debt being offered, for 
example subordination provisions, limitations on the declaration of 
dividends, restrictions on the issuance of additional debt or 
maintenance of asset ratios;  and 

(d)  give the name of any trustees designated by the indenture for 
outstanding debt or for debt being offered and describe the 
circumstances under which the trustee must act on behalf of the debt  
holders.

          

(18)    Financial Statement Requirements:   

The information document  shall include: 



(a) the financial statements prepared and audited in adherence to the 
provisions of  the Securities and Exchange Rules, 1987; 

(b) information as is required under section 186 of the Companies Act, 
1994 relating to holding company; 

(c)  selected ratios on liquidity, profitability and solvency of the issuer as 
specified in Annexure -C. 

(d) the issuer shall include comparative income statements and balance 
sheet and aforementioned ratios for immediate preceding five 
accounting years of the issuer in the information document. 

Annexure No. C

Ratios to be Furnished in the Prospectus 

Liquidity Ratios:      For last five years

(i) Current Ratio; 
(ii) Quick Ratio; 

Operating Ratios:

(iii) Accounts Receivable Turnover Ratio; 
(iv) Inventory Turnover Ratio; 
(v) Asset Turnover Ratio; 

Profitability Ratios:

(vi) Gross Margin Ratio; 
(vii) Operating Income Ratio; 
(viii) Net Income Ratio; 
(ix) Return on Assets Ratio; 
(x) Return on Equity Ratio; 
(xi) Earnings- per- Share (EPS) 

Solvency Ratios

(xii) Times Interest Earned Ratio; 
(xiii) Debt to Equity Ratio; 
(xiv) Bad Debt Ratio ( Bad & Doubtful Debts/Total Receivable ). 










