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DISCLAIMER

IMPORTANT: You must read the following disclaimer before continuing. The following
disclaimer applies to the Information Memorandum following this page (the “Information
Memorandum”), and you are therefore advised to read this carefully before reading, accessing
or making any other use of the Information Memorandum. In accessing the Information
Memorandum, you agree to be bound by the following terms and conditions, including any
modifications to them from time-to-time, each time you receive any information from us as a
result of such access. You acknowledge that this electronic transmission and the delivery of the
Information Memorandum is confidential and intended only for you and you agree you will not
forward, disclose, reproduce or publish this electronic transmission or the Information
Memorandum to any other person without express consent of the Issuer.

The Information Memorandum does not constitute, and may not be used in connection with,
an offer or solicitation to subscribe for or purchase any Bond by any person in any jurisdiction
where offers or solicitations are not permitted by law. The distribution of the Information
Memorandum and the offer or sale of the Bond in certain jurisdictions is restricted by law. If a
jurisdiction requires that the offering be made by a licensed broker or dealer and the Lead
Arranger or any affiliate of the Lead Arranger is a licensed broker or dealer in that jurisdiction,
the offering shall be deemed to be made by the Lead Arranger or such affiliate on behalf of the
Issuer in such jurisdiction. The Information Memorandum has been sent to you in electronic
form. You are reminded that documents transmitted via this medium may be altered or
changed during the process of electronic transmission and consequently none of the Issuer, the
Lead Arranger, nor any director, officer, employee, agent or affiliate of any such persons
accepts any liability or responsibility whatsoever in respect of any difference between the
Information Memorandum distributed to you in electronic format herewith and the hard copy
version. By accessing the linked Information Memorandum, you consent to receiving it in
electronic form. You are reminded that you have accessed the Information Memorandum on
the basis that you are a person into whose possession this Information Memorandum may be
lawfully delivered in accordance with the laws of the jurisdiction in which you are located and
you may not nor are you authorized to deliver this Information Memorandum, electronically or
otherwise, to any other person.

Restriction: Nothing in this electronic transmission constitutes an offer of securities for sale to
persons other than in accordance with the laws of the jurisdiction in which such persons are
located and to whom it is directed and access has been limited so that it shall not constitute a
general solicitation. If you have gained access to this transmission contrary to the foregoing
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restrictions, you will be unable to purchase any of the securities described therein. To the
fullest extent permitted by law, neither the Arranger accepts any responsibility whatsoever for
the contents of this Information Memorandum or for any other statement, made or purported
to be made by any of them or on its behalf in connection with the Issuer or the issue and
offering of the securities described herein. The Arranger accordingly disclaims all and any
liability whether arising in tort or contract or otherwise (save as referred to above) which it
might otherwise have in respect of this Information Memorandum or any such statement. The
Arranger is acting exclusively for the Issuer and no one else in connection with the offer. You
are responsible for protecting against viruses and other destructive items. Your receipt of the
electronic transmission is at your own risk and it is your responsibility to take precautions to

ensure that it is free from viruses and other items of a destructive nature.
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This Information Memorandum (the “Information Memorandum”) has been prepared for the
purpose of giving information with regard to the unsecured Third Wave Technologies Limited
Zero Coupon Bond (“the Bond”), the Issuer which, according to the particular nature of the
Bond is necessary to enable investors to make an informed assessment of the Bond and the
rights attaching to the Bond. The Issuer accepts responsibility for the information contained in
this Information Memorandum. To the best of the knowledge of the Issuer, having taken all
reasonable care to ensure that such is the case, the information contained in this Information

Memorandum is in accordance with the facts and does not omit anything likely to affect the
import of such information.

Neither Riverstone Capital Limited (the “Arranger”) nor any of its respective directors, affiliates,
advisers or agents has made an independent verification of the information contained in this
Information Memorandum in connection with the issue or offering of the Bond, and no
representation or warranty, express or implied, is made by the Arranger or any of their
respective directors, affiliates, advisers or agents with respect to the accuracy or completeness
of such information. Nothing contained in this Information Memorandum is to be construed as,
or shall be relied upon as, a promise, warranty or representation, whether to the past or the
future, by the Arranger or any of their respective directors, affiliates, advisers or agents in any
respect. The contents of this Information Memorandum are not to be construed as, and should
not be relied on as, legal, business or tax advice, and each prospective investor should consult
its own legal and other advisers for any such advice relevant to it.

No person is authorized to give any information or make any representation not contained in
this Information Memorandum in connection with the issue and offering of the Bond and, if
given or made, such information or representation must not be relied upon as having been
authorized by any of the Issuer or the Arranger or any of their respective directors, affiliates,
advisers or agents. The delivery of this Information Memorandum does not imply that there has
been no change in the business and affairs of the Issuer since the date hereof or that the
information herein is correct as at any time subsequent to its date.

This Information Memorandum does not constitute an offer to sell or a solicitation of an offer
to buy the Bond by any person in any jurisdiction where it is unlawful to make such an offer or
solicitation. The distribution of this Information Memorandum and the offer or sale of the Bond
in certain jurisdictions is restricted by law. This Information Memorandum may not be used for,
or in connection with, and does not constitute, any offer to, or solicitation by, anyone in any
jurisdiction or under any circumstance in which such offer or solicitation is not authorized or is
unlawful. Any person who is not a relevant person should not act or rely on this document or
any of its contents. Persons into whose possession this Information Memorandum may come
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are required by the Issuer Manager to inform themselves about and to observe such
restrictions.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Certain statements included herein may constitute “forward-looking statements”. All
statements other than statements of historical fact included in this Information Memorandum
are forward-looking statements. These statements relate to analyses and other information,
which are based on forecasts of future results and estimates of amounts not yet determinable.
These statements also relate to our future prospects, developments and business strategies.
These forward-looking statements are identified by the use of terms and phrases, such as
“anticipate”, “believe”, “could”, “estimate”, “expect”’, “intend”, “may”, “plan”, “predict”,
“project”, “target”, “will” and similar terms and phrases, including references to assumptions.
However, these words are not the exclusive means of identifying such statements. These
statements are contained in many sections of this Information Memorandum. Although we
believe that our plans, intentions and expectations reflected in or suggested by such forward-
looking statements are reasonable, we cannot assure you that we will achieve those plans,
intentions or expectations. All forward-looking statements are subject to risks and uncertainties
that may cause actual results to differ materially from those that we expected.

The following factors, among others, could cause our actual results, performance or
achievements to differ from those set forth in the forward-looking statements:

Government regulation, including compliance with regulatory and permit requirements and
changes in market rules, rates, tariffs and environmental laws;

Operating and financial restrictions placed on us and our subsidiaries related to agreements
governing our indebtedness and other agreements of certain of our subsidiaries and project-
level subsidiaries generally;

Our ability to borrow additional funds and access capital markets, as well as our substantial
indebtedness and the possibility that we may incur additional indebtedness going forward;

Changes in foreign withholding taxes and foreign currency conversion rates;

Hazards customary to the manufacturing industry and manufacturing operations, such as
unusual weather conditions, catastrophic weather-related or other damage to facilities,
unscheduled outages, maintenance or repairs, environmental incidents, or electric transmission
constraints and the possibility that we may not have adequate insurance to cover losses as a
result of such hazards;
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Delays or unexpected costs during the completion of construction of our projects;

Our ability to expand into new business segments or new geographies;

Economic, social and political risks and uncertainties inherent in our operations, including that

we develop and operate projects in emerging markets and may expand our operations into
countries where we currently have no presence; and

Our ability to operate our businesses efficiently, manage capital expenditures and costs tightly,

manage risks related to international operations and generate earnings and cash flows from our
asset-based businesses in relation to our debt and other obligations.

Additional factors that could cause actual results to differ materially from our expectations, or
cautionary statements, are disclosed under the caption “Risk Factors”. All written and oral
forward-looking statements attributable to us, or persons acting on our behalf, are expressly
qualified in their entirety by the cautionary statements contained herein under the caption
“Risk Factors”, as well as other cautionary statements that are made from time-to-time in our

other communications. All forward-looking statements herein should be evaluated in the
context of these risks and uncertainties.

The important factors referenced above may not contain all of the factors that are important to
a prospective investor. In addition, we cannot provide assurance that we will realize the results
or developments we expect or anticipate or, even if substantially realized, that they will result
in the consequences or affect us or our operations in the way we expect. The forward-looking
statements included herein are made only as of the date hereof. We undertake no obligation to

update or revise any forward-looking statement as a result of new information, future events or
otherwise.
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Report to Eligible Investors

By investing in the Unsecured, Redeemable, Transferable and Non-Convertible Bond (herein
referred as “Bond”), you are hereby deemed to have acknowledged, represented and warranted
to, and agree (as the case may be) for the benefit of Riverstone Capital Limited as the Lead
Arranger, as set out below:

Risk: You are fully aware of that any investment in the Bond involves a degree of risk.

Consultation with advisers: You have (i) consulted with your own legal, regulatory, tax, business,
investment, financial and accounting advisers in connection herewith to the extent you have
deemed necessary, (ii) collected and reviewed all information that you or your advisers believe
is necessary or appropriate in connection with the purchase of the Bond, and (iii) made your own
investment decisions based upon your own judgment, due diligence and advice from such
advisers as you have deemed necessary and not upon any view expressed by or on behalf of the
Lead Arranger.

No reliance: You acknowledge and agree that you may not rely on any investigation that the Lead
Arranger or any of its affiliates or any person acting on their behalf may have conducted with
respect to the Company or any of their affiliates, and none of the Lead Arranger or its affiliates,
employees, officers, directors, legal advisers or representatives has made any representation to
you, express or implied, with respect to your investment in the Bond.

Informed decision: You are in possession of all the information that you believe is necessary or
appropriate in order to make an informed decision regarding your purchase of the Bond,
including without limitation adequate information concerning the Lead Arranger's business,

financial condition, results of operations and prospects.

Knowledge and experience: You have such knowledge and experience in financial, business and
international investment matters that you are capable of evaluating the merits and risks of
purchasing the Bond and are aware that you may be required to bear, and are able to bear, all

risk including economic risk of an investment in the Bond.

Information of the Company: You acknowledge that the information provided to you with regard
to the Issuer and the Bond in this Information Memorandum, has been supplied to you by the
Lead Arranger and that neither the Lead Arranger nor any of its affiliates, employees, officers,
directors, legal advisers or representatives has verified such information or makes any

representation or warranty as to its accuracy or completeness.
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Review of Information Memorandum: You have reviewed this Information Memorandum in its
entirety, including the risks specifically outlined in the section titled "Risk Factors", and you
understand and acknowledge all of the risks described therein. Based on all of the above, you
have determined that: the Bonds are a suitable investment for you, and your investment in the
Bond does not and will not, when consummated, violate any investment or other guidelines,
policies or restrictions (corporate or otherwise), or any law, rule, regulation or order applicable
to you; and you have obtained all approvals and consents (whether internal or external) and have
made all notifications necessary for you to invest in the Bond as contemplated; and you can bear
the economic risk of the investment and are able to sustain a complete loss in connection with

your investment. Additionally, you confirm that you have no need for liquidity in respect of the
Bond.

Own account: You are purchasing the Bond for your own account, including fund account and
portfolio manager account and not with a view to any distribution thereof.

No representation or warranty: The Lead Arranger has not made, and you have not relied upon
any representation, warranty or condition (express and/or implied), and the Lead Arranger shall
not owe any duty whatsoever to you in connection with the Bond.

No obligation to purchase: The Lead Arranger shall have no obligation to purchase or acquire all
or any part of the Bond purchased by you or to support losses, if any, directly or indirectly
sustained or incurred by you for any reason whatsoever in connection with the Bond, including
the non-performance by the issuance, whether to you or otherwise.
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Executive Summary

Macroeconomic Overview

Bangladesh is the eighth most populous country globally with a population size of 165.2 million
(in 2022) with a GDP growth rate in the range of 6 — 7% over the past decade. The country’s
nominal GDP was valued at USD 425 billion (FY2022)! and foreign exchange reserve crossed USD
42 billion at the end of June 2022. Foreign Direct Investment (FDI) in Bangladesh saw a CAGR of
5.9% during the period 2018-2022 with USD 3.44 billion of FDI in 2022. According to World Bank'’s

data on GDP (PPP) size, Bangladesh moved up from 40th place in 2008 to 26th place in 2022 in
the global ranking.

The country’s growing population, emerging middle-class income group, rising urbanization,
increasing rural consumption, and working population represent a large consumer market for
consumer products, particularly food and beverages products.

Large-scale industrialization is taking place in Bangladesh with the approval of 100 special
economic zones and these increasing economic activities will drive the growth of many sectors
including the digital financial services industry.

Industry Overview

For the month of June 2022, the total number of transactions in the MFS market is around 46
crore. This results in roughly BDT 94,293 crores in total transactions, and the number of daily
transactions is around 1.5 crore.

There are 13 players in the MFS industry within Bangladesh. They include bKash (by Brac Bank
Limited), Rocket (by the Dutch Bangla Bank Limited), Nexus Pay (MFS for existing customers by
DBBL), Nagad (a DFS by Bangladesh Post Office), Upay (UCB Fintech Company Ltd.), SureCash
(Progoti Systems Limited), MyCash (Mercantile Bank), mCash (Islami Bank Bangladesh Ltd) and
Ok Wallet (One Bank Ltd.).

Out of this, bKash, Nagad, and Rocket are said to be the top industry players -- with a 40%, 25%,
and 18% market share distribution respectively (as of June 2022).

The nine product categories within the MFS platform are Inward Remittances, Cash in
Transactions, Cash Out Transactions, P2P (person-to-person) Transactions, Salary Disbursement,
Utility Bill Payment, Merchant Payment, Government Payment, Others (for instance,
microfinance, insurance premium, etc.). Out of these products, Cash In amount to the highest

1 Bangladesh Bureau of Statistics
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monetary value of all transactions made (15.74% of total transactions or 7.26 crores) in the
month of June 2022,

Urban areas are reported to use MFS for payment services, whereas rural areas use the services
for receiving remittances. In fact, the MFS services have huge inclusion potential for the bottom-
of-the-pyramid (BOP), even increasing the rural to urban flow of funds.

Growth drivers for this industry include the ability to own phones and strong network coverage.
Exceptionally in the 2020, the pandemic has played a part in the number of MFS accounts, which
grew to 93.9 million (August 2020) from 73.60 million (August 2019). Most of the accounts
opened in April 2020 (during the pandemic), were shared between bKash, Rocket, and Nagad.
The amount of growth was greater in rural areas, showing positive signs for more financial and
institutional inclusion, including the ability to receive cash assistance from the Disaster
Management and Relief division of the government.

Other factors include the simplification of payments made including the removal of costs for the
purchase of essential goods and the removal of cash out charges for export-oriented RMG
workers by the government. The government has also allowed small businesses without a trade
license and privately owned companies to open merchant accounts, advancing their abilities to
receive digital payments.

Company Overview

Nagad was launched in 2019 by Third Waves Technologies Limited, and is an initiative undertaken
by the Bangladesh Post Office. Bangladesh post office has awarded Nagad as a master agent for
countrywide expansion, marketing, modification and development of postal cash and card
service on 14th December 2017. Over the year 2018, Nagad worked on developing channel and
technological infrastructure to make its product and services available in the market for the mass
population at large with new branding. On 26th March 2019, Honorable Prime Minister of
Bangladesh, Sheikh Hasina, has officially inaugurated the service. Currently the products and the
services are marketed under the brand name “Nagad’ and it has undertaken very prominent
advertising campaigns through various mediums. Third Wave Technology Limited is now Nagad

Ltd.

Nagad’s reduction in lead-time between customer registration and subsequent verification have
proven fundamental to the company’s success. Through the Porichoy app, Nagad has reduced
the customer onboarding time to one-tenth of the industry standard by allowing customers to
become verified users of their services through the digital KYC platform. Their “Add Money”
feature allows for the transfer of money from user credit and debit cards to Nagad, which is

3 \V 18
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supported by VISA and Mastercard. Furthermore, while users of other carriers pay Tk. 20 per Tk.
1,000, Nagad's users pay only Tk 9.99 for every Tk 1,000 cash-out, excluding VAT. SMEs can also
make transactions to other SMEs using Nagad at a transaction cost of Tk 6.00, as per their Swadin
Merchant campaign. Lastly, whereas other carriers have an individual transaction limit of Tk.
30,000, Nagad's transaction ceiling is Tk. 2.5 lacs courtesy of the Postal Act, giving Nagad a
competitive advantage for wider use by a diverse demographic of consumers.

During April 2020, Nagad had surpassed four crore users and TK 400 crores in daily transactions.
On March 7, 2020, 2.87 lakh people joined the platform, averaging a new customer every three
seconds during the month. As part of their customer acquisition strategy, the company
incentivizes potential users by offering cashbacks.

Nagad has achieved remarkable growth and success in the digital financial service industry in
Bangladesh, with 70 million registered customers and a daily transaction value of BDT 1000 crore.
To cater to the growing demand, Nagad has launched an Islamic wallet, which allows customers
to transact in a Shariah-compliant way and is expected to attract more users.

Nagad is in the process to further substitute the requirement for a customer’s physical and time-
constrained presence with the ability to meet all their needs through digital options. It is looking
to expand its usability by dispensing wages to government officials more expansively and has
already provided educational stipends to those in need. Future growth strategies include
acquiring more of the market share, establishing Nagad as the market leader.

Use of Proceeds:

The proceeds from Nagad’s zero coupon bond will be used for balance sheet restructuring by
paying part of the short term loan and for working capital investments. The details of which is

stated below:

Table 1 Ut:hzat:on of Proceeds

Short Term Loan Repayment 4, 000 000 000
Working Capital Investments 1,100,000,000
Total 5,100,000,000
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1 Risk Factors and Management's Perception about the Risks

Investing in bonds involves a degree of risk. All Investors should carefully consider all the
information in this Information Memorandum, especially the risk factors both internal and
external, before making any investment decision. This section addresses the possible risks an
investor might have to bear by investing in the Bond and each risk factor is followed by
management’s perception regarding the risk. If any of the risks described below materialize, it
could have a serious impact on the Issuer’s financial results, and the ability of the Issuer to fulfill
its obligations under the Bonds to be issued. However, the list of risk factors is not meant to be a
comprehensive description of all the risks, which may be relevant to a decision to invest in the
Bond. The sequence in which the risks below are listed is not intended to be indicative of any
order of priority or of the extent of their consequences.

1.1 Interest Rate Risks

Nagad has paid off all the loans listed in their 30th Jun ‘22 audited financial statements.
Moreover, Nagad secured a loan of BDT ~100 crores from Sigma Engineers Limited as bridge
finance.

Nagad is also anticipating borrowing an additional BDT 300 crores from Sigma Engineers Limited
by the time the bond is approved. The bond being zero coupon, the company will not have huge
burden of fixed periodic repayment and will be relived from any unforeseen fluctuation of bank
interest. So, changes in interest rates and banking policies will have very slight if none, effect on

the financial condition and results of operations of the company.

Management Perception

The company has not issued any type of derivative instrument to hedge against interest rate risk.
This zero coupon bond will refinance the existing loan denominated in BDT which will reduce the
interest burden on the company. The fixed discount rate of bond will also protect the company
from interest rate fluctuation risk.

1.2 Exchange Rate Risks

Exchange rate risk arises from currency fluctuation in international trade. The company does not
have any international trade that will expose it to foreign currency fluctuation risk.
Management Perception

Nagad is a local company with no foreign exchange exposure. Nagad's revenue and expenses are
all incurred in Bangladeshi taka. Thus, the Issuer is protected from any exchange rate risk.

\J\\& \Q/\ 20
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1.3 Non-Repayment Risks

Non-repayment risk arises from the risk of loss of principal or income on the failure of an obligor
Of counterparty to meet their contractual obligations. It is the risk of a financial loss to the
company if a customer or counterparty to a financial instrument fails to meet its contractual
obligations and arises principally from the company’s receivables.

Management Perception

The Issuer has no history of defaults and the fixed cost of the bond will help better manage the
cash flow and pay the subscribers. Nagad’s management has a strong credit policy in place and
the management team monitors the company’s exposure to credit risk on an ongoing basis. Risk

exposure from other financial assets i.e., cash at bank and other external receivables are nominal.
1.4 Prepayment, Call or Refunding Risks

Prepayment, call or refunding risks are the risks associated with the early repayment of the
principal amount of the Bond. Such risk exists in a bond that has prepayment or call option.

Management Perception

Since there is no provision for early repayment of the principal amount of the Bond in the first
two years, the bondholders will not be exposed to prepayment or call risks associated with the
investment in the first two years. Prepayment can be made at the management’s discretion after
the first two years, however there is no such intention by the management to do so at the

moment.
1.5 Security Risks

Security are the assets pledged by an issuer to the bondholder to secure repayment of the Bond.
Therefore, security risk involves the possibility of recovering the investment by the bondholder
by utilizing the charge against the collateral securities in case of Issuer’s inability to repay the
Bond.

Management Perception

This is an unsecured bond. Specific revenue sources or assets are not being pledged against
issuance of the bonds. Investors will have the right on the Company’s Cash flow to be repaid but

rank of a bond holder is below than bank loans with regard to claims on assets or earnings.

1.6 Liquidity Risks

Liquidity risks for bondholders relate to the restriction to sell the Bond to others before the
redemption date. As the Bond will be issued with a maturity of up to 5 (five) years, the
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bondholders therefore will be concerned about the ability to sell the bond to other parties before
the redemption date.

Management Perception

Based on BSEC's decision, all debt securities will be available for trading on the Alternate Trading
Board in the near future. The Bond is transferable and can be sold to interested parties. The Issuer
will always have sufficient liquidity to meet its liabilities when due, under both normal and
stressed conditions, without incurring unacceptable losses or risking damage to the Issuer’s
reputation. Typically, the Issuer ensures that it has sufficient cash and cash equivalents to meet
expected operational expenses, including financial obligation and accordingly arrange for
sufficient liquidity/fund to make the expected payment within the due date. In extreme stressed

conditions, the company may get support from the related company in the form of short-term
funding.

1.7 Management Risks

Management risk refers to the chance that company managers may put their own interests
ahead of the interest of the company and shareholders. The term signifies the risk of the situation
that may occur if the company or any of its stakeholders other than the management would have
been better off without the choices made by management. The bondholders may suffer financial
losses in such an event.

Management Perception

Issuer has a strong corporate governance and sound management system. The dynamic
management team is constantly working on making the organization more effective and result
oriented. Qualified professionals lead strong financial, technical, and marketing teams. Strategic
management and control are centralized and undertaken by the key sponsors. Moreover, the
management of the company is constantly supervised by a Board of Directors consisting of
seasoned professionals and entrepreneurs who work hard to ensure that the interest of all the
stakeholders is served by the management.

1.8 Operational Risks

The business of the company depends on the ability to process a large number of transactions
efficiently and accurately. Losses may occur from inadequate personnel, inadequate or failed
internal control processes and systems, or from external events that interrupt normal business
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operations. There can be no assurance that the company will not suffer material losses from
operational risk in the future.

Management Perception

Nagad employs experienced as well as young individuals having both academic and practical
knowledge. Nagad has latest state of the art technology and hardware to ensure smooth
operation process. The management is very confident that it has the capability of combatting
any future operational challenges.

Managing operational risks requires timely and accurate information as well as a strong control
culture. The company has tried to mitigate its operational risks through:

. Training, supervision, and development of its human resource

. Active participation of the senior management in identifying and mitigating key
operational risks

. Independent control and support functions that monitor operational risks on a daily basis.

1.9 Business Risks

Business risk refers to the possibility that the company will have lower than anticipated profit, or
that it will experience a loss rather than a profit. Business risk of the issuer could occur by
numerous factors including market demand condition for products, increase in import cost,
competition, government regulations and economic climate.

Management Perception

Like all other businesses, such risks exist in the Fin-tech industry. The company scrutinizes all the
associated risks systematically using up to date risk evaluation techniques.

Issuer has highly skilled technical team working to mitigate business risk by analyzing user,
market trends and political situation etc. Issuer has abided by government rules and regulations
to do its businesses and it will continue to do so in the future.

1.10 Industry Risks

Industry risk is the possibility that a specific industry will not perform up to the level or at par.
When problems plague one industry, they effect the individual organization of that industry. They
may also cross over into other industries. Industry risk also refers to the risk of the increased
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competition from foreign and domestic sources leading to lower revenues, profit margins,

market share etc., which can have an adverse impact on the business, financial condition and
result of operations.

Management Perception

Nagad’s biggest competitor is the market leader with almost 80% of the market share but has
about 50% active users only. Nagad is strategizing to retain its active users and to increase that
base. Regarding the lower revenues resulting from higher competition, Issuer has 6 steps strategy
in place to increase its users and active user.

1.11 Market and Technology-Related Risks

Market and technology related risk mainly refers to the change in market condition due to
technological modifications, which would adversely affect the business and profitability of the
company. The company to some extent could experience adversity due to changes in technology,
which may affect production efficiency and therefore profit in comparison to its competitors.

Management Perception

There are sixteen mobile financial services providers in Bangladesh. A very competitive market is
prevalent for the mobile financial services providers in this country. Although there is a room for
increasing of client’s base, all the providers will be required to face stiff competition to increase
market share. The competitors are continuously offering different types of packages to retain the
existing clients and attract new clients leading to incurring cost of services. Considering the

above, Nagad is exposed to market risk.

Technological advancement has a great impact on the mobile financial services industry.
Automation as well as using up-to-date technology increases the quality of the service and
ensures security for end-users. Advanced technology and user-friendly mobile applications are
more prone to risks and fraudulent activities. Technological risk includes existing or potential
customer cannot access mobile payment a service due to inability to provide his/her identity,
customer identity is missing, customers information and transaction history are improper
released, the customer is charged with unauthorized fees, etc. Therefore, implementing proper
supervisory and regulatory measures are vital to safeguard both service providers and consumers
and ultimately financial systems stability of the country. Technology is a continuous process of
development and it becomes obsolete within a very short span of time. Switching to new
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technology is a matter of huge capital expenditure. On the above backdrop, like other
competitors in the industry, Nagad is exposed to technological risk to some extent.

1.12 Risks Related to Potential or Existing Government Regulations

The company is operating under the Bangladesh Post Office (Amendment) Act, 2010, Company’s
Act 1994 and Income Tax Ordinance 1984 and Bangladesh Mobile Financial Services (MFS)
Regulations, 2022 etc. and other relevant rules and regulation. Moreover, Bangladesh Bank
changes policy rates of mobile banking institutions from time to time. Any abrupt changes in the
policies and regulations made by the authorities may adversely affect the business of the
company. Any abrupt changes in the policies and regulations made by the authorities may

adversely affect the business of the Company.

Management Perception

Any abrupt changes of the policies made by the regulatory authorities may adversely affect the
business of the Company. Like other competitors in the industry, Nagad is exposed to regulatory
risk. Unless any policy is formulated that may negatively and significantly affect the industry as a
whole, the business of the Issuer is expected not to be affected materially. The Issuer puts in
significant effort to be compliant with all the regulations related to the company and any changes

made that required adherence.
1.13 Risks Related to Potential Changes in Global or National Policies

A company’s ability to operate a profitable business is directly related to the national policies
including, monetary and fiscal policies of the country at any given time. Imposition of restrictive
policy by the government at any time may affect a company's profitability. Again, changes in the
existing global or national policies can have either positive or negative impacts on the company.

Every company operates under the economic policies formulated and imposed by the political
government. The government tends to reshape these policies time to time for the sake of greater
interest of the country's economy. Sometimes those changes in existing policy or any future

policy framework adversely affect smooth operation of such companies.

Management Perception
The management of the Issuer is always concerned about the prevailing and upcoming future
changes in the global or national policy and shall respond appropriately and in a timely manner

to safeguard its interests.
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2 Detailed description and information to be provided as mentioned in schedule
—A(Partland Partll)
All information and documents required as per Schedule A (Part | and Part Il) of Bangladesh

Securities and Exchange Commission (Debt Securities) Rules, 2021 have been provided with the
Bond application to BSEC. Following documents have been included in the Bond application:

2]

Document

Memorandum and articles of association

Certificate of incorporation

Particulars of directors

Return of allotment of shares

Annual summary of share capital

Latest original auditors’ report with the related audited financial statements of the issuer

Purpose of issuance of securities and detailed plan to use of proceeds thereof;

0 [N o O B [ & =

Resolution of the board of directors deciding to issue securities

Banker’s certificate, or bank statement showing deposit of an amount equivalent to the
9 owners’ stake in the issuer or originator; or auditor’s certificate in this regard attested by
the Managing Director or Chief Executive Officer;

10 |Description of business of the issuer or originator;

11 |Latest credit rating report of the issue

12 |Latest credit rating report of the issuer

13 |Draft information memorandum (IM) prepared as per Schedule ‘B’

14 [Draft deed of trust prepared as per schedule ‘'C’;

Declaration relating to covenants for rating trigger, if any and adoption of specific

= enforceable actions thereof;

16 |Due diligence certificate of the trustee as per Schedule D

17 |Repayment or payment schedule of the Bond

Undertaking of issuer or originator or guarantor(s) and its directors for obtaining CIB

is report from Bangladesh Bank,
26
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3 Details of the Utilization of Proceeds
Overview and Rationale

The proceeds from Nagad’s zero coupon bond will be used for balance sheet restructuring by
paying part of the short term loan and working capital investments. The details of which is stated
below:

Table 2: Utilization of the Proceeds

A mssmd 1w DT
Amountin BDT

Short Term Loan Repayment 400
Working Capital Investments 10
Total | 510

3.1 Short Term Loan Repayment

Nagad has paid off all the loans listed in their 30th Jun ‘22 audited financial statements.
Moreover, Nagad secured a loan of BDT ~110 crores from Sigma Engineers Limited as bridge

finance.
Table 3: Issuer's existing Short-Term Lcans as of March 26, 2023

Short Term Loan DT 10 Crore
BDT 110 Crore

Nagad is also anticipating borrowing an additional BDT 300 crores from Sigma Engineers Limited
by the time the bond is approved. This loan will serve as a temporary measure to provide
immediate funds until the bond is approved. This would provide Nagad with a significant boost
in financial stability and allow them to continue pursuing their business goals with confidence.

3.2 Working Capital
A portion of the bond proceeds, i.e., BDT 110 Crore, will be used to finance working capital needs
of the Issuer. This will enable the Issuer to maintain sufficient liquidity, supporting a smoother

day to day business operation in the following years.
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4 Features of Bond

Nagad has envisaged to issue up to 7,500,000 units of unsecured, transferable, redeemable, non-
convertible Zero Coupon Bonds of face value BDT five hundred and ten crore (BDT 510 Crore).

Minimum subscription amount is BDT six thousand and eight hundred (BDT 6,800). The bonds
are BDT denominated and will be issued in dematerialized format and available for trading on
the Alternative Trading Board (ATB) when approved by BSEC.

Table 4: Term Sheet

Name of Instrument

Nagad Zero Coupon Bond

Basic Features

Redeemable, Transferable and Non-Convertible

Transferability

Subscriber shall have the right to freely transfer novate or
assign all or a portion of its rights and obligations under the
Subscription Agreement.

Prepayment, Call, Refunding,
Conversion Features

The Bond can be prepaid, called at any time after 24 months of
the subscription date on mutual understanding of both the

Issuer and Subscriber.

The bond is Non-Convertible and Non-Refundable

Issuer

NAGAD Ltd.

Purposes and Objectives

Short Term Loan Repayment and Working Capital Investments

Advisor & Arranger

Riverstone Capital Limited

Financial Consultant to Issuer

ZA Capital Advisory

Trustee Green Delta Capital Limited
Units to be issued Up to 75,00,000
Issue Price Up to BDT 510 crore
Face Value Up to BDT 750 crore
Tenor 5 years
28
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Minimum Subscription BDT 6,800 approximately
Yield to Maturity Up to 10% per annum (subject to approval)
Investors Any eligible investor
Mode of Placement Private Placement on best effort basis

Series of 4 Zero Coupon Bonds, redemptions at maturity on
years2,3,4 &5

. Redemption | Redemption | Redemption
Year | Series
% Units Amount BDT
Year | Series
5 % 10% 7,50,000 75,00,00,000
Redemption
Year | Series
3 5 20% 15,00,000 | 150,00,00,000
Year | Series
4 3 20% 15,00,000 | 150,00,00,000
Year | Series
. x 50% 37,50,000 | 375,00,00,000
In case of any delay of payments, the investors shall receive
Late Redemption interest at the rate of 2% above the YTM as per Bond
documents.
Taxation Taxable as per Tax Regulations in Bangladesh
. Bonds can be redeemed by the Issuer in accordance with the
Early Redemption

terms and conditions set out in the Bond Documents

The Trustee shall enforce all payment obligations under the
Enforcement of Charges over
bonds only by way of petitioning for the winding up or

Securities
dissolution of the securities of the issuer and/or by providing
29
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for the amount due and payable under the bonds in the
liquidation or administration of the issuer.

Cost related to the Issue

* Regulatory Fees: the applicable regulatory fees payable to
the BSEC in connection with the Issue.

Application Fee: BDT 10,000
Consent Fee: 0.10% of total Face Value

¢ Legal documentation: the costs incurred in connection with
the preparation and execution of this Agreement and the Bond

Documents;
Legal Fees: As per agreement

e The Issue Registration and Annual Registration fees and
expenses of the Trustee and the Paying Agent of the Bond and
the other parties to this Agreement and the Bond Documents;

Trustee Fees: BDT 500,000 per annum excluding VAT and for
TAX deduction at source, Issuer will share the copy of Challan

in favor of “Green Delta Capital Limited”.

s The cost of obtaining and maintaining any credit rating for
the Bonds and the Issuer;

Credit Rating Fee: BDT 100,000 per annum

» Other associated costs: other costs and expenses associated
with the Issue including the fee payable to the Arranger

* Arranger Fee: As per agreement

* The fees and expenses of Central Depository Bangladesh
Limited for maintain the Bonds in its system in dematerialized

form;

CDBL Fees: As per regulations

\r\\‘\Q/
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Managing Director
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5 Description of Collateral Securities and Type of Charges to Be Created

Nagad ZCB is unsecured and the claims of the bondholders are not covered by any collateral or
security thereon. It shall constitute direct and unconditional obligations of the Issuer and shall at
all times rank pari passu with all other all other present and future unsecured obligations of the
Issuer, save for such obligations as may be preferred by provisions of law that are both mandatory
and of general application.

Q/ 31
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6 Rights, Duties and Obligations of the Issuer
6.1 Covenant to Repay

The Issuer covenants with the Trustee that it will, as and when the Bonds or any of them become
due to be redeemed or any principal on the Bonds or any of them becomes due to be repaid, in
accordance with the Conditions, unconditionally pay or procure to be paid to or to the order of
the Trustee in Taka is immediately available freely transferable funds for redemption on
Redemption Date and shall (subject to the provisions of the Conditions) until all such payment
(both before and after judgment or other order) are duly made unconditionally pay or procure
to be paid to or to the order of the Trustee as aforesaid on the dates provided for in the

Conditions, provided that:

a) every payment of Redemption Amount in respect of the Bonds or any of them made to
or to the account of the Paying Agent in the manner provided in the Agency Agreement
shall satisfy, to the extent of such payment, the relevant covenant by the Issuer contained
in this Clause except to the extent that there is default in the subsequent payment thereof
to the Bondholders in accordance with the Conditions;

b) if any payment of Redemption Amount in respect of the Bonds or any of them is made
after the due date, payment shall be deemed not to have been made until either the full
amount is paid to the Bondholders or, if earlier, the [seventh day] after notice has been
given to the Bondholders that the full amount has been received by the Paying Agent or
the Trustee except, in the case of payment to the Paying Agent, to the extent that there
is failure in the subsequent payment to the Bondholders under the Conditions; and

¢) in any case where payment of the whole or any part of the Redemption Amount due in
respect of any Bond is improperly withheld or refused on the due date, Default Interest
shall accrue for the Bond on the whole or such part of such Redemption Amount from the
date of such withholding or refusal until the date either on which such Redemption
Amount due is paid to the Bondholders or, if earlier, the seventh day after which notice
is given to the Bondholders that the full amount payable in respect of the said
Redemption Amount is available for collection by the relevant Bondholders provided that

on further due presentation thereof such payment is in fact made.

The Trustee will hold the benefit of this covenant and the other covenants including Clause 15.3
(Other Covenants by the Issuer) of the Trust Deed on trust for the Bondholders.

X@W\Q/j N
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6.2 Other Covenants by the Issuer

The Issuer hereby covenants with the Trustee that so long as any of the Bonds remain
outstanding, it will:

6.2.1 Comply with Bond Documents

Comply with, perform and observe all those provisions of the Trust Deed, the Agency Agreement,
the Conditions and the other schedules which are expressed to be binding on it and to perform
and observe the same. The Bonds are subject to the provisions contained in the Trust Deed, all
of which shall be binding upon the Issuer and the Bondholders and all persons claiming through
or under them respectively. The Bondholders and all persons claiming under or through them
respectively will also be entitled to the benefit of, and will be bound by, the Trust Deed and the
other Bond Documents and will be deemed to have notice of all of the provisions of the Bond
Documents applicable to them.

6.2.2 Comply with Applicable Laws

Comply with, perform and observe all those provisions of the applicable laws including, but not
limited to, the Securities and Exchange Commission (Debt Securities) Rules, 2021. The Issuer
agrees that Bondholders and all persons claiming under or through them respectively will also be
entitled to the benefit of, and will be bound by, the applicable laws and will be deemed to have
notice of all of the provisions of the applicable laws, as applicable to them.

6.2.3 Books of account

At all times keep such books of account as may be necessary to comply with all applicable laws
and so as to enable the financial statements of the Issuer to be prepared and allow, subject to
confidentiality obligations under applicable law, the Trustee and any person appointed by it free
access to the same at all reasonable times and to discuss the same with responsible officers of

the Issuer.
6.2.4 Information

So far as permitted by applicable law, at all times give to the Trustee such information, opinions,
certificates and other evidence as it shall require and, in such form, as it shall require in relation

to Issuer for the performance of its obligations under the Bond Documents.

6.2.5 Execution of further documents

So far as permitted by applicable law, do all such further acts and things as may be necessary in
the reasonable opinion of the Trustee to give effect to the provisions of the Trust Deed.

9 33
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6.2.6 Notices to the Bondholders

Send or procure to be sent to the Trustee not less than 5 (five) days prior to the date of
publication one copy of each notice to be given to the Bondholders in accordance with the
Conditions and, upon publication, send to the Trustee two copies of such notice.

6.2.7 Notification of non-payment:

Notify the Trustee forthwith in the event that it does not, on or before the due date for payment
in respect of the Bonds or any of them, pay unconditionally the full amount in the relevant

currency of the moneys payable on such due date on all such Bonds.
6.2.8 Notification of late payment:

In the event of the unconditional payment to the Trustee of any sum due in respect of the Bonds
or any of them being made after the due date for payment thereof, forthwith upon request by
the Trustee give notice to the Bondholders that such payment has been made.

6.2.9 Notification of redemption or repayment:

Not less than 14 (Fourteen) days prior to the Redemption Date in respect of any Bonds, give to
the Trustee notice in writing of the amount of such redemption pursuant to the Conditions and

duly proceed to redeem such Bonds accordingly.
6.2.10 Evidence of Due Approval by the Board of Directors and Authorized Signatories:

Upon reasonable notice by the Trustee to deliver to the Trustee a copy of the resolution of the
Board of Directors of the Issuer authorizing issuance of the Bond, the declaration of the Trust, a
list of the Authorized Signatories of the Issuer, together with certified specimen signatures of the

same.
6.2.11 Payments:

Pay moneys payable by it to the Trustee as per the Trust Deed without set off, counterclaim,
deduction or withholding, unless otherwise compelled by l[aw and in the event of any deduction
or withholding compelled by law pay such additional amount as will result in the payment to the
Trustee of the amount which would otherwise have been payable by it to the Trustee hereunder.

6.2.12 Register the Trust Deed

The Issuer shall duly register the Trust Deed in all respects so as to comply with the provisions of
the Registration Act, 1908 and also cause the Trust Deed to be registered in conformity with the
provisions of law and generally do all other acts (if any) necessary for the purpose of assuring the
legal validity of these presents.

M ™
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6.2.13 Pay Trustee Fees

The Issuer shall pay Trustee Fee to the Trustee for the services rendered under this Trust Deed.
Such remuneration shall be payable on each anniversary from the date hereof and shall be paid
upfront and non-refundable.

7 Rights and Obligations of the Trustee
7.1 Rights of the Trustee
7.1.1 Rights under Applicable Law

Notwithstanding anything contained in the Trust Deed, the Trustee shall have all such rights and
powers granted to it under the applicable law including, but is not limited to, the Securities and
Exchange Commission (Debt Securities) Rules, 2021 and the Trusts Act 1882.

7.1.2 Advice

The Trustee may in relation to the Trust Deed act on the opinion or advice of or a certificate or
any information obtained from any lawyer, banker, valuer, surveyor, broker, auctioneer,
accountant or other expert and shall not be responsible for any Liability occasioned by so acting;

7.1.3 Certificate of directors or Authorized Signatories

The Trustee, in the exercise of its functions, may call for and shall be at liberty to accept a
certificate signed by two Authorized Signatories as to any fact or matter prima facie within the
knowledge of the Issuer, as the case may be, as sufficient evidence thereof and a like certificate
to the effect that any particular dealing, transaction or step or thing is, in the opinion of the
person so certifying, expedient as sufficient evidence that it is expedient and the Trustee shall
not be bound in any such case to call for further evidence or be responsible for any Liability that

may be occasioned by its failing so to do.
7.1.4 Resolution or direction of Bondholders

The Trustee shall not be responsible for acting in good faith upon any resolution purporting to be
a Written Resolution or to have been passed at any Meeting of the Bondholders in respect
whereof minutes have been made and signed or a direction of a specified percentage of
Bondholders even though it may subsequently be found that there was some defect in the
constitution of the Meeting or the passing of the resolution or the making of the directions or
that for any reason the resolution purporting to be a Written Resolution or to have been passed
at any Meeting or the making of the directions was not valid or binding upon the Bondholders.

Q/, 35
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7.1.5 No obligation to monitor

Subject to Clause 10.3.4 of Trust Deed, the Trustee shall not be under any obligation to monitor
or supervise the functions of any other person under the Bonds (other than the Issuer) or a'ny
other agreement or document relating to the transactions herein or therein contemplated and
shall be entitled, in the absence of actual knowledge of a breach of obligation, to assume that

each such person is properly performing and complying with its obligations.
7.1.6 Bonds held by the Issuer

In the absence of the action knowledge or express notice to the contrary, the Trustee may
assume without enquiry that no Bonds are for the time being held by or for the benefit of the
Issuer or any of its Affiliates.

7.1.7 Events of Default

Save as otherwise provided by applicable law, until it shall have actual knowledge or express
notice to the contrary, the Trustee shall be entitled to assume that no Event of Default has
happened and that the Issuer is observing and performing all the obligations on its part contained
in the Bonds and the Bond Documents.

7.1.8 Right to Sue

The Trustee may sue and may be sued on behalf of the Bondholders along with enforcement of
the Securities.

7.1.9 Entry on the Register

The Trustee shall not be liable to the Issuer or any Bondholder by reason of having accepted as
valid or not having rejected any entry on the Register later found to be forged or not authentic
and can assume for all purposes in relation hereto that any entry on the Register is correct.

7.1.10 Right to deduct or withhold for taxes

Notwithstanding anything contained in the Trust Deed, to the extent required by any applicable
law, if the Trustee is or will be required to make any deduction or withholding from any
distribution or payment made by it hereunder or if the Trustee is or will be otherwise charged to,
or is or may become liable to, tax as a consequence of performing its duties hereunder whether
as principal, agent or otherwise, and whether by reason of any assessment, prospective
assessment or other imposition of liability to taxation of whatsoever nature and when so ever
made upon the Trustee, and whether in connection with or arising from any sums received or
distributed by it or to which it may be entitled under the Trust Deed (other than in connection

Q- .
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with its remuneration as provided for herein or any other amounts for its own account) or any
investments or deposits from time to time representing the same, including any income or gains
arising there from or any action of the Trustee in connection with the trusts of the Trust Deed
(other than the remuneration herein specified or any other amounts for its own account) or
otherwise, then the Trustee shall be entitled to make such proper deduction or withholding to
the extent required by any applicable law or, as the case may be, to retain out of sums received
by it an amount sufficient to discharge any liability to tax (as required by any applicable law)
which relates to sums so received or distributed or to discharge any such other liability of the
Trustee to tax (as required by any applicable law) from any funds that may from time to time be
held by the Trustee upon the trusts of this Trust Deed.

7.1.11 No responsibility to investigate

The Trustee shall not have any responsibility for or have any duty to investigate except under any
applicable laws or regulations:

a) the execution, delivery, legality, validity, effectiveness, adequacy, genuineness,
enforceability or admissibility in evidence of any or all of the Bond Documents;

b) any recitals, statements, warranties, representations or covenants of any party to any of
the Bond Documents;

c) its ability to exercise the rights, trusts, powers, authorities or discretions purported to be
conferred on it by any of the Bond Documents; or

d) the capacities, powers or credit standing of the Issuer or other party to any of the Bond
Documents.

7.1.12 Error of judgment

The Trustee shall not be liable for any error of judgment made in good faith by any officer or
employee of the Trustee assigned by the Trustee to administer its corporate matters, except to
the extent that they shall have been caused by the gross negligence, wilful default or fraud of any

officer or employee of the Trustee.
7.1.13 No responsibility for loss
The Trustee shall not in any circumstances, except under any applicable laws or regulations:

a) be liable to account to any Bondholder or any other person for anything except sums
actually received by the Trustee which have not been distributed or paid to the persons
entitled or at the time of payment believed by the Trustee to be entitled thereto, or

Q/
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b) be liable to any Bondholder or any other person for any costs, charges, losses, damages,
liabilities or expenses arising from or connected with any act, default, omission or
misconduct of the Trustee, any Appointee or their respective officers, employees or
agents in relation to the Bond Documents except to the extent that they shall have been
caused by the Trustee’s own gross negligence, willful default or fraud.

7.1.14 Enforcement of Obligations of the Issuer

The Trustee shall itself be entitled to enforce the obligations of the Issuer under the Bonds and
the Conditions as if the same were set out and contained in the Trust Deed which shall be read
and construed as one document with the Bonds.

7.1.15 Liability:

Save as provided by applicable law, Trustee will not be liable for any special, indirect, punitive or
consequential loss or damage of any kind whatsoever (including but not limited to loss of
business, goodwill, opportunity or profit), whether or not foreseeable, even if the Trustee has
been advised of such loss or damage and regardless of whether the claim for loss or damage is

made in negligence, for breach of contract or otherwise.
7.1.16 Force Majeure

The Trustee shall not be liable for any failure or delay in the performance of its obligations under
the Trust Deed or any other Bond Document because of circumstances beyond such Trustee’s
control, including, without limitation, acts of God, flood, war (whether declared or undeclared),
terrorism, fire, riot, embargo, labour disputes, any laws, ordinances, regulations or the like which
restrict or prohibit the performance of the obligations contemplated by the Trust Deed or any
other Bond Document, inability to obtain or the failure of equipment, or interruption of
communications or computer facilities, and other causes beyond such Trustee’s control whether
or not of the same class or kind as specifically named above. However, the Trustee shall use
commercially reasonable efforts consistent with accepted practice in its industry to resume

performance as soon as practicable under the circumstances.

7.1.17 Immunities

The Trustee’s immunities and protections from liabilities and its right to indemnification in
connection with the performance of its duties under the Trust Deed shall extend to the Trustee’s
officers, directors, employees and consultants. Such immunities and protections and right to
indemnification, together with the Trustee’s right to compensation, shall survive the Trustee’s
resignation or removal, the defeasance or discharge of the Trust Deed and final payment of the

%A\;\\‘\Q/ 38
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Bonds, but in any event will be subject to any gross negligence, willful default or fraud of which
the Trustee or its officers, directors or employees may be guilty in relation to their duties under
the Trust Deed. The Issuer acknowledges that in any proceedings taken in relation to the Trust
Deed, the Issuer will not be entitled to claim for itself or any of its asset’s immunity from suit,
execution, attachment or other legal process.

7.1.18 Professional Charges

Any Trustee being a banker, lawyer, broker or other person engaged in any profession or business
shall be entitled to charge and be paid all usual professional and other charges for business
transacted and acts done by the Issuer on matters arising in connection with the Trust of the
Trust Deed and also its properly incurred charges in addition to disbursements for all other work
and business done and all time spent by him on matters arising in connection with the Trust Deed.

7.1.19 Expenditure by the Trustee

Nothing contained in the Trust Deed shall require the Trustee to expend or risk its own funds or
otherwise incur any financial Liability in the performance of its duties or the exercise of any right,
power, authority or discretion hereunder if it has grounds for believing the repayment of such
funds or adequate indemnity against, or security for, such risk or liability is not reasonably

assured to it.
7.1.20 No obligation to Depository

The Trustee shall not be under any obligation to Depository. It shall have no obligation to monitor
or supervise the function of the Depository in relation to the Bond.

7.2 Following an Event of Default
At any time after Event of Default shall have occurred, the Trustee shall:

7.2.1 actin accordance with Rule 17 (Duties of the Trustee upon a default) of the Securities and
Exchange Commission (Debt Securities) Rules, 2021;

7.2.2 by notice in writing to the Issuer and the Paying Agent direct them:

to act thereafter as agents of the Trustee in relation to payments to be made by or on
behalf of the Trustee under the terms of this Trust Deed mutatis mutandis on the terms
provided in the Agency Agreement (save that the Trustee’s liability under any provisions
thereof for the indemnification, remuneration and payment of proper out-of-pocket
expenses of the Paying Agent shall be limited to the amounts for the time being held by
the Trustee on the trusts of the Trust Deed relating to the Bonds and available for such

\Q/
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purpose) and thereafter to hold all Bonds and all sums, documents and records held by
them in respect of Bonds on behalf of the Trustee; and/or

b) to deliver up all Bonds and all sums, documents and records held by them in respect of
Bonds to the Trustee or as the Trustee shall direct in such notice provided that such notice
shall be deemed not to apply to any documents or records which the relevant Agent is

obliged not to release by any law or regulation; and

7.2.3 until decided in a Meeting of the Bondholders, by notice in writing to the Issuer, require
them to make all subsequent payments in respect of Bonds to or to the order of the
Trustee and with effect from the issue of any such notice until such notice is withdrawn,
sub-clause 14.1.1 of Clause 14.1 (Covenant to Repay) and (so far as it concerns payments
by the Issuer) paragraph (c) (Payment to Bondholders) to Condition X! of Schedule 1 of
the Trust Deed shall cease to have effect:

7.2.4 to take action in accordance with Condition XI of Schedule | (Terms and Conditions of the
Bonds) of the Trust Deed;

As soon as the Trustee is satisfied that Event of Default is remedied by making payment to the
Bondholders in accordance with the Bond Documents, it shall immediately inform the

Bondholders.
7.3 Trustee’s Duty and Obligation

7.3.1 Duties and Obligation under Applicable Law

Notwithstanding anything contained in this Trust Deed, the Trustee shall have all such duties and
obligations as set out in the applicable laws, including but not limited to, the Rule 14 of the
Securities and Exchange Commission (Debt Securities) Rules, 2021 and the Trusts Act 1882.

7.3.2 Administration of Trust

The Trustee shall manage and administer the Bonds in accordance with the terms of this Trust
Deed and the Conditions and execute, acknowledge, confirm or endorse any agreements,
documents, deeds, instruments and papers in connection therewith and to implement, give
effect to and facilitate the terms and conditions of the Bonds and such other documents, deeds

and agreements in contemplation thereof.

7.3.3 Act for the Bondholders

Save the provision of all applicable laws of Bangladesh, the Trustee shall act on behalf and for the
exclusive interests of the Bondholders and be liable to sue and to be sued on behalf of them. The
trust deed shall be preserved in the trustee’s office for observation of the investors.

M 40
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7.3.4 Monitoring

The Trustee shall ensure that the Issuer is observing the applicable laws including, but not limited
to, the requirements of the Securities and Exchange Commission (Debt Securities) Rules, 2021
and the terms and conditions of the Bond Documents. As soon as the Trustee is aware of any
breach by the Issuer it shall immediately inform the Bondholders and the Issuer of such breach.
The Issuer hereby covenants with the Trustee to comply with, perform and observe all those
provisions of the Trust Deed, the Conditions and the other Schedules which are expressed to be
binding on it and to perform and observe the same. As soon as Event of Default is remedied by
making payment to the Bondholders in accordance with the Bond Documents, Trustee shall
immediately inform the Bondholders.

7.3.5 Maintaining Account

The Trustee shall open and maintain such accounts as it deems necessary for discharging the
functions of Trustee in pursuant to the provision of the Trust Deed, the Conditions, the Trusts Act
1882 and the Securities and Exchange Commission (Debt Securities) Rules, 2021.

7.3.6 Holding Trust Property

The Trustee shall hold and keep the money and assets representing the Trust Property and to
deposit and withdraw such moneys and assets as may be required from time to time.

7.3.7 Report to BSEC

The Trustee shall monitor timely payment of all dues of the Issuer to the Bondholders in terms
of the Information Memorandum approved by BSEC and submit an annual compliance report to
the BSEC on the activities of the Issuer including repayment of dues to the Bondholders. When
Trustee shall submit such report to the BSEC, it shall provide a copy of the Report to the Issuer

and each of the Bondholders.

7.3.8 Grievances of the Bondholders

Upon receipt of a complaint from the Bondholders, the Trustee shall take necessary steps for
redress of grievances of the Bondholders within one month of the date of receipt of the
complaints and it shall keep the BSEC and the Issuer informed about the number, nature and
other particulars of the complaints received and the manner in which such complaints have been

redressed.
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7.3.9 Call for Meeting of the Bondholders

On the requisition of the Bondholders in accordance with the provision of the Trust Deed, the
Trustee shall call any Meeting of the Bondholders and to facilitate the proceedings of such
Meeting as it deems appropriate in accordance with the terms of the Trust Deed.

7.3.10 Compliance with the Instruction of the Bondholders

Upon instruction by the Bondholders in accordance with the Trust Deed, to sell or otherwise
dispose of the Trust Property and close any bank accounts that may have been opened in
Pursuance of the Trust Deed after distribution of amounts standing to their credit.

7.3.11 Duty to Inspect

Itis the duty of the Trustee to inspect or call for books of accounts, records, register of the Issuers
and the Trust property, if required, to the extent necessary for discharging its obligation.

7.3.12 Duty to Ensure the Interest of the Bondholders

Subject to consent of the Bondholders and prior approval of the Commission, the Trustee shall
have power to insert any additional terms and conditions for the performance of the obligations
under the Trust Deed for the protection of the interest of the Bondholders.

7.3.13 Trustee’s determination

The Trustee may determine whether or not a default in the performance or observance by the
Issuer of any obligation under the provisions of any Bond Document or contained in the Bonds is
capable of remedy and/or materially prejudicial to the interests of the Bondholders and if the
Trustee certifies that any such default is, in its opinion, not capable of remedy and/or materially
prejudicial to the interests of the Bondholders, such certificate shall be conclusive and binding

upon the Issuer and the Bondholders.

7.3.14 Determination of questions

The Trustee as between itself and the Bondholders shall have full power to determine all
questions and doubts arising in relation to any of the provisions of the Trust Deed and/or the
Conditions and every such determination, whether made upon a question actually raised or
implied in the acts or proceedings of the Trustee, shall be conclusive and shall bind the Trustee

and the Bondholders.

7.3.15 Trustee’s discretion

The Trustee shall (save as expressly otherwise provided herein) as regards all the trusts, powers,
authorities and discretions vested in it by the Trust Deed or by operation of law, have absolute
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and uncontrolled discretion as to the exercise or non-exercise thereof and the Trustee shall not
be responsible for any Liability that may result from the exercise or non-exercise thereof but
whenever the Trustee is under the provisions of the Trust Deed bound to act at the request or
direction of the Bondholders, the Trustee shall nevertheless not be so bound unless first
indemnified and/or provided with security to its satisfaction against all actions, proceedings,
claims and demands to which it may render itself liable and all costs, charges, damages, expenses
and liabilities which it may incur by so doing.

7.3.16 Trustee’s consent

Any consent given by the Trustee for the purposes of the Trust Deed may be given on such terms

and subject to such conditions (if any) as the Trustee may require.
7.3.17 Application of proceeds

The Trustee shall not be responsible for the receipt or application by the Issuer of the proceeds
of the issue of the Bonds. The report on utilization of proceeds as well as implementation status
shall be submitted to the Trustee on half-yearly basis within 10 (ten) days of close of the half
year, till full utilization of proceeds.

7.3.18 Agents

The Trustee may with the prior consent in writing of the Issuer, instead of acting personally,
employ and pay an agent on any terms, whether or not a lawyer or other professional person, to
transact or conduct, or concur in transacting or conducting, any business and to do or concur in
doing all acts required to be done by the Trustee, as the case may (including the receipt and
payment of money) and, provided the Trustee shall have exercised reasonable care in the
selection of any such agent, the Trustee shall not be responsible for any Liabilities incurred by
reason of the misconduct, omission or default on the part of any person appointed by it
hereunder or be bound to supervise the proceedings or acts of any such person.

7.3.19 Delegation

The Trustee may, with the prior consent in writing of the Issuer, in the execution and exercise of
all or any of the trusts, powers, authorities and discretions vested in it by this Trust Deed, act by
responsible officers or a responsible officer for the time being of the Trustee and the Trustee may
also whenever it thinks fit, whether by power of attorney or otherwise, delegate to any person
or persons or fluctuating body of persons (whether being a joint trustee of the Trust Deed or not)
all or any of the trusts, powers, authorities and discretions vested in it by the Trust Deed and any

such delegation may be made upon such terms and conditions and subject to such regulations
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(including power to sub-delegate with the consent of the Trustee) as the Trustee may think fit in
the interests of the Bondholders and, provided the Trustee shall have exercised reasonable care
in the selection of any such Appointee and the Trustee shall not be bound to supervise the
proceedings or acts of and shall not in any way or to any extent be responsible for any Liabilities
incurred by reason of the misconduct, omission or default on the part of such delegate or sub-
delegate.

7.3.20 Custodians and nominees

The Trustee may appoint and pay any person to act as a custodian or nominee on any terms in
relation to such assets of the trust as the Trustee may determine, including for the purpose of
depositing with a custodian the Trust Deed or any document relating to the trust created
hereunder and, provided the Trustee shall have exercised reasonable care in the selection of any
such Appointee, the Trustee shall not be responsible for any Liability by reason of the misconduct,
omission or default on the part of any person appointed by it hereunder or be bound to supervise

the proceedings or acts of any such person.
7.3.21 Confidential information

The Trustee shall not (unless required by law or ordered so to do by a court of competent
jurisdiction) be required to disclose to any Bondholder any confidential information (financial or
otherwise) made available to the Trustee by the Issuer or any other person in connection with
the Trust Deed and no Bondholder shall be entitled to take any action to obtain from the Trustee
any such information. The Trustee shall forward to the Bondholders any non-confidential
information made available to the Trustee by the Issuer in connection with the Trust Deed.

7.4 Trustee liable for gross negligence

a) None of the provisions of the Trust Deed shall in any case in which the Trustee has failed
to show the degree of care and diligence required by it as trustee, having regard to the
provisions of the Trust Deed conferring on the Trustee any powers, authorities or
discretions, relieve or indemnify the Trustee against any Liability which by virtue of any
rule of law would otherwise attach to it in respect of any gross negligence, willful default
or fraud of which it may be guilty in relation to its duties under the Trust Deed.

b) If an Event of Default as defined in the Trust Deed is known to the Trustee, the Trustee
shall send a notice of such Default within 07 (seven) Business Days after it occurs to
Bondholders and the BSEC. The Trustee shall, on a best effort basis, try to mitigate the
Default with the Issuer and shall only be entitled to take legal action against the Issuer on
behalf of the Bondholders for recovery of the outstanding including principal and interest
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of the Bonds after 15 (fifteen) Business Days of completion of such mitigation actions and
the Default cannot be mitigated by the Issuer, provided however that the Trustee shall
do so after consultation with all the Bondholders and the Bondholders refuse to waive

such Default.

8 Rights and Obligations of the Eligible Investors

8.1. Each of the Bondholders has the right to demand information relating to the issuance
of Bond and/or information relating to the Issuer, as set forth in this Trust Deed or in
the Conditions, from the Issuer.

8.2. Each of the Bondholders has the right to receive payment of Face Value of the Bond
on the respective Redemption Date in accordance with the procedure as set out in
the Condition VIl (Redemption) of the Schedule | (Terms and Conditions of the Bonds)
of the Trust Deed.

8.3. Each of the Bondholders has the right to receive any other payment including Default
Interest and/or early redemption fee, if applicable, whenever such payment becomes
due and payable by the Issuer in accordance with the procedure set forth in the
Conditions contained hereunder in Schedule | (Terms and Conditions of the Bonds) of
the Trust Deed

8.4. Each of Bondholders has the right to attend Meeting of the Bondholders and vote
therein in accordance with the provisions of the Schedule Il (Meeting of Bondholders)

of the Trust Deed.
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9 Description of the Issuer: Nagad Ltd.
9.1 Business

Nagad Ltd. (Issuer) has been formed for being a dynamic & people oriented entity by the sponsor
of the T-Asia Group & Sigma Group and other prominent investors of the country. Third Wave
Technologies Limited (TWTL) is a private company registered on November 08, 2016 under the
company act 1994 having its registered office at 36, Delta Dahlia Tower, Level 14, Banani, Dhaka-
1213 which was later renamed to Nagad Limited. Bangladesh post office has awarded Nagad as
a master agent for countrywide expansion, marketing, modification and development of postal
cash and card service on 14th December 2017. Over the year 2018, Nagad worked on developing
channel and technological infrastructure to make its product and services available in the market
for the mass population at large with new branding. On 26th March 2019, Honorable Prime
Minister of Bangladesh, Sheikh Hasina, has officially inaugurated the service. Currently the
products and the services are marketed under the brand name “Nagad’ and it has undertaken

very prominent advertising campaigns through various mediums.

Nagad is one of the most potential corporates in the country's digital business arena which aims
to spearhead the Digital Financial Service revolution in Bangladesh by facilitating customer’s daily
financial transaction needs like cash in, cash out, send money (P2P), mobile recharge etc. Nagad
is already providing service for disbursement of different Govt. allowances like social safety net
(75% of the total amount), stipend for students and has disbursed Prime minister’s financial
assistance to 14.97 lac families during the COVID pandemic.

Nagad has brought very exciting and innovative services in the market to meet customer needs
and demands like DKYC (Digital KYC), SMTAP (Send money to any phone) and DMTAP (Disburse
Money to any Phone). The ultimate objective of Nagad is to ensure access to a broader range of
financial services for the people of Bangladesh with special focus to serve the low-income masses
of the country to achieve broader financial inclusion by providing services that are convenient,

affordable and reliable.

Post COVID-19, Nagad has shown remarkable growth and success in the digital financial service
industry in Bangladesh. As of Dec,’22, Nagad has achieved a staggering 70 million registered
customers, a significant milestone for the platform. Furthermore, Nagad has crossed the daily
transaction value of BDT 1000 crore, highlighting the trust and reliance of its users on the
platform. To cater to the growing demand, Nagad has launched an Islamic wallet, which is an
innovative and unique feature in the industry. This new service allows customers to transact in a
Shariah-compliant way and is expected to attract more users. Nagad's success post-COVID-19 can
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be attributed to its agility in adapting to changing customer needs and its constant innovation in
providing new and valuable services to its customers.

Within ~48 months of operation, Nagad has acquired ~73 million customers (till Feb’23). Key
metrics that attest to Nagad's reach in the Bangladesh market:

e 220,000+ Agent network
e 208 Distributors
e 25,000+ Merchants

Tie up with two major telecom operators with access to 135 million subscribers
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Key Achievements:

Figure 1: Key Achievements
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9.2 Impact on the Sustainable Development Goal (SDG)

The Sustainable Development Goals are the blueprint to achieve a better and more sustainable
future for all. They address the global challenges we face, including those related to poverty,
inequality, climate, environmental degradation, prosperity, and peace and justice. The following
points are indicating how Nagad is participating to achieve the Sustainable Development Goal
(SDG) 2030.

Figure 2: SDG Goals

Improving life and livelihood 8 G Empowering women by creating
of people through creating gl Female Uddoktas (micro-
Uddoktas (micro-merchant merchant entrepreneurs) and
entrepreneurs), and providing support for growth
facilitating transactions, towards sustainability
8 oz Digitizing transactions to § o Financially innovative products
m progress towards cashless & to resolve the pain points of end
society, creating a positive users. Reducing dependence on
impact in the economy physical infrastructure through

implementation of digital

infrastructures

Working towards financial Undertaking proper measures to

inclusion to serve the ensure compliance with AML/
unbanked population, CFT guidelines
enabling the BOP population

to generate higher income

1 PAITMRSHPS

Reducing paper o Consorting with Bangladesh Post
consumption, through @ Office, to create a meaningful
digitizing processes, and partnership towards growth.

implementing initiatives Partnering with INGOs to create

like digital KYC a sustainable social impact
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9.3 Product

The main products currently offered are:

e

*Enables customers to deposit money into their Nagad account from any Nagad Retail Agent (Uddokta)
point

*Provided free of cost

—

*Enables customers to transfer money from their Nagad account to any other Nagad account
*Free of cost if done from the Nagad app

= CASHOUT

*Customers can withdraw money from their Nagad account from any Nagad Uddokta (retail agent) point located
anywhere in the country

*There is a charge for this service

"* TOP-UP

*Mobile Recharge allows customers to top up their mobile phone balance through their Nagad
account

BILL PAYMENT

*Nagad allows customers to pay various utility bills through their service

Merchant Payment

!
|

«QR based and online merchant payments. Currently accepts payment at over 3500 merchants

s COLLECTIONS

sCollecting or receiving money from different company or merchant branch wallet or field level staff
to a corporate collection wallets

B ) SBURSEMENT —

»Usually, this activity happens in the case of salary disbursement
l_ «Nagad has a standing order with the government for govt disbursements

I D \ONEY FROM CARD & BANK ACCOUNT s o

«Allows customer to cash in to their Nagad account from their Credit/Debit Card and linked Bank
‘ Account

o _ 1

‘ «Nagad works as the last mile solution for disbursement of remittance

o
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8.4 Performance

Each graph is representing the actual performance of Nagad till June 2022. Customer Registration

is increasing rapidly. In relation to that, the transaction volume and count is also in increasing
trend.

Figure 3: Nagad’s market share of newly acquired customers

Nagad’s market share of newly acquired customers
573%
144%
- .
23% 19% 40% 34% %
Q3 2020 Q4 2020 Q12021  Q22021* Q32021 Q42021  Q12022* Q22022

*In Q1 2021 and Q1 2022, the industry (excluding Nagad) had negative number of newly acquired
customer while Nagad had positive number of newly acquired customers which was higher than the overall
decline in the industry (excluding Nagad)

Figure 4: Cumulative Customer Base (in Mn)

Cumulative Customer Base (in Mn)

o 64.7
g 57.9
38.8
236
20.7 225
3 I l l

m 5020 Q22020 Q32020 Q42020 Q12021 Q22021 Q32021 Q42021 Q12022 Q22022

9/ >

pac L

Tanvir Ahamad Mishuk Mohamypad Aminul Haque Salman Sadiq Khan
Managing Director Chief Financial Officer Company Secretary
Nagad Ltd. Nagad Ltd. Nagad Ltd.



NAGAD RIVER

‘Draft Information Memorandum sTONE

Figure 5: Gross Transaction Volume (USD mn)

Gross Transaction Volume (USD mn)
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9.5 Ownership Structure

As of Audit report June 2022 the shareholding structure of both ordinary and preference shares

are summarized below:

Table 5: Name of Ordinary Shareholder

sawarttd, T ses, 8

Finclusion Ventures Pte. Ltd. 15,603,520 22.07%
TASIA Haldings Ltd. 4,080,397 5.77%
Choudhury Frontier Management LLC 16 0.00%*
Fintech Holdings Ltd 5,443,140 7.70%
Blue Water Holdings Ltd. 9,995,047 14.14%
Finclusion Ventures Holdings Pte. Ltd. 6,288,883 8.90%
Sigma Engineers Ltd. 5,750,930 8.13%
Mieres Holdings Limited 3,034,316 4.29%
Century Online Limited 201,816 0.29%
Choudhury Frontier Holdings LLC 174,133 0.25%
Choudhury Bengal Fintech LLC 157,127 0.22%
Grand Total 70,695,041 100%

*The percentage shareholding of M/s. Choudhury Frontier Management LLC is 0.000023%
Table 6: Name of Preference Shareholder

Slgma Englneers Ltd ) | 377 058 - 42 80%
TASIA Holdings Ltd. 267,529 30.37%
Mieres Holdings Limited 198,944 22.58%
Century Online Limited 13,232 1.50%
Choudhury Frontier Holdings LLC 11,417 1.30%
Choudhury Bengal Fintech LLC 12,722 1.44%
Grand Total 880,902 100%

The above shares are convertible in ordinary shares (on a 1: 1 basis) at option of the holders,
subject to compliance with the shareholders agreements and relevant laws and regulations.

During the year 2021-2022, the Company issued 4,770,844 Ordinary Share at face value against
Share Premium of BDT 47,708,440 as per Section 57 of Company Act 1994. In the same period,
the Company issued 2,420 convertible preference shares for BDT 3,084,250.
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9.6 Directors
As of 18" September, 2022 the following were the Board of Directors:

. Syed Mohammad Kamal | Chairman | Nominee Director of Sigma Engineers Ltd.
Il Tanvir A Mishuk | Managing Director | Nominee Director of Tasia Holdings Ltd.
lll.  Giles Alastair James Farley | Nominee Director of Mieres Holdings Ltd.
IV. M Taamjeed Rahmaan | Nominee Director of Stalwart Ltd.
V.  Faisal Ahsan Choudhury | Nominee Director of Finclusion Ventures Pte, Ltd.
VI.  Md. Shafayet Alam | Nominee Director of Blue Waters Holdings Ltd.
VII.  Maruful Islam Jhalak | Nominee Director of Finclusion Ventures Pte. Ltd.
Vill.  Mohammad Aminul Haque | Nominee Director of Finclusion Ventures Pte. Ltd.
IX.  Md. Niaz Morshed | Nominee Director of Fintech Holdings Ltd.

On 25™ July 2022, Rahel Ahmed (Nominee Director of Finclusion Ventures Pte. Ltd.) resigned
from his post from the Board of Directors.
i. Syed Mohammad Kamal | Chairman | Nominee Director of Sigma Engineers Ltd.

Seasoned businessperson and one of the founding Directors of Sigma Engineers

Chairman: Sigma Powertech Limited

-Managing Director: Sigma Engineers Limited, Sigma Telecom Limited (International Gateway
Services), Sigma Eco-Tech Limited (Central effluent treatment plant in Comilla EPZ), Comilla
Aquifer Limited (Water treatment plant in Comilla EPZ), Adamjee Water Supply Limited (Water
treatment plant in Adamjee EPZ), Sigma Washing Limited -Director and partner to various other

companies.

ii.  Tanvir A Mishuk | Managing Director | Nominee Director of Tasia Holdings Ltd.
Successful Serial Entrepreneur with 9 successful ventures operating with a combined annual
yearly turnover of USD 250+ Million. He has created this empire in only 10 years of starting his
first venture.

Chairman: T-Asia Group, | Business (Web and app development)

- Director: Sigma Telecom Ltd., Cyber 8 Technologies Ltd (Canada), Shabestan (Singapore),

Live wire Ltd., Fly Asia Ltd.

jii.  Giles Alastair James Farley | Nominee Director of Mieres Holdings Ltd.
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Giles Farley is a director at ICU, leading asset management, private equity, and investment
advisory firm specializing in Ukraine. He co-leads the firm’s technology and ventures capital
investment activities.

He has a long and successful track record in financial services with extensive experience in asset
management, investment banking, and financial restructuring. He is also a Director at FPP (Fabien
Pictet & Partners).

He was previously the Vice President of Liabilities and Mortgages and Management Assaciate at
Citibank Germany and also worked at Boston Consulting Group. He holds an M.B.A. from Stanford
University and a B.A. in Political Science from the University of California, Los Angeles.

iv. M Taamjeed Rahmaan | Nominee Director of Stalwart Ltd.

Taamjeed Rahmaan is a seasoned entrepreneur with experience in turn-around management,
business development, and technology consulting. He has over 9 years of experience working
with Fiat-Chrysler Automobiles Canada, Ford R&D, Honda Americas, ArcelorMittal, Arconic
Ground Transportation Group, and many other top tiers North American corporations.

Taamjeed has been successfully managing businesses related to IT services, nanotechnologies for
agriculture, fisheries, and livestock industries, export-import of eco-friendly products for
wastewater treatment, and real-estate development. He is an executive member of the Canada-

Bangladesh Chamber of Commerce.
v.  Faisal Ahsan Chowdhury | Nominee Director of Finclusion Ventures Pte. Ltd.

Mr. Faisal Ahsan Choudhury is the owner of Choudhury Frontier Management LLC, an investment
vehicle through which he manages equity holdings, including venture capital investments.

He previously worked in strategic and corporate finance roles at Strategic Education, Inc. and
Citigroup Global Markets. Mr. Choudhury holds a bachelor's degree in science from Yale
University and an MBA from Stanford University. He is a certified Chartered Financial Analyst
(CFA) from CFA Institute, 2006.

vi. Md Shafayet Alam | Nominee Director of Blue Waters Holdings Ltd.

Seasoned business leader with diversified industry exposure. Experience of almost 23 years in
Telecommunications, ICT, Consumer Electronics, Smart devices and Digital Financial Services

Prior experience: Huawei, ZTE, Sony, Motorola, Alcatel, Robi etc. in various capacities

vii.  Maruful Islam Jhalak | Nominee Director of Telekom Asia Holdings Ltd.
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Maruful Islam Jhalak is a Philanthropist, Entrepreneur and Youth Leader, currently he is one of
the Directors of I-Business Holdings Ltd., Asloob Holdings Ltd., Fly Asia Ltd, Telekom Asia Holdings
Ltd. and Orvil International Overseas Ltd. and the Executive Director of T-Asia Group.

He is also the charter president of JCI Dhaka Uptown and the founder of the country's first ever
digital village in Shonarga, Narayanganj. The large scale and success of the project has made the

locals christen the village as ‘ICI Village'.
viii. ~ Mohammad Aminul Haque | Nominee Director of Telekom Asia Holdings Ltd.

Experience in leading several Fortune 500 Companies throughout the world and has worked in
various sectors like FinTech, Financial Institution, Mining, Oil & Gas, Logistics, Electronics

Manufacturing.

Prior experience includes global companies like Royal Dutch Shell, British Petroleum, Standard

Chartered Bank etc.
iX.  Md. Niaz Morshed | Nominee Director of Fintech Holdings Ltd.

Mr. Niaz Morshed is a prominent businessman of Bangladesh, and an alumnus of North South
University. He is currently the Managing Director of Borotakia Group and the Proprietor of

Borotakia Construction Company.

Besides business, he is also active socially. He is the Founder President of Junior Chamber
Chittagong, which works to encourage and provide platform for the young entrepreneurs of
Bangladesh and nurture them through entrepreneurial development activity. He is also the
President of Bangladesh Human Rights Commission Chittagong North, which works for the
preservation, promotion and upholding of human rights and peace. Mr. Elite is the Chief Editor
of Click Magazine, which is a leading fashion lifestyle and business magazine in Bangladesh. He

also serves as the Chief Advisor to Daily Kaler Kantha.
9.7 Management
I.  Mr. Mohammad Aminul Haque | Chief Financial Officer (CFO)

13+ years of experience in managing high value projects (approx. 700 Million USD) with several
Fortune 500 Companies throughout the world. Successfully applied his management expertise in
global companies like Royal Dutch Shell, British Petroleum, Standard Chartered Bank etc. in

Brunei, Singapore, Thailand, Malaysia, Philippines, Indonesia and Bangladesh.

II.  Md. Shihab Uddin Chowdhury | Chief Sales Officer & Customer Service (CSO)
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Experienced in B2B Sales leadership with a demonstrated history of working in the
telecommunications industry. 16+ years of work experience, skilled in Negotiation, Mobile
Operators, Management Information Systems (MIS), Business Relationship Management, and
Business Development. Prior Experience Includes Standard Chartered Bank and Symphony

Mobile in various capacities.
. Mr. Sadat Adnan Ahamad | Chief Commercial Officer (CCO)

A seasoned business leader with 19+ years of proven record of accomplishment in digital financial
service, telecom, DTH and consumer electronics industry. Played a vital role in bKash to drive

revenue and customer acquisition to set the platform for where bKash is today.
IV.  Mr. Sheikh Aminur Rahman | Chief Business Officer (CBO)

23+ years of experience in the arena of sales & distribution, site acquisition and logistics. Lead
different regions as Regional Head during his tenure with Grameenphone and led the Sales &
Marketing team of Progoti Systems Limited (Sure Cash) and Innova Telecom Limited.

V.  Mr. Golam Mortuza Chowdhury | Chief Business Assurance Officer

He has more than 22 years of cross-sector expertise in a variety of value chain functions across
many enterprises and industries. Governance, Internal Control, Enterprise Risk Management,
Revenue Assurance, Fraud Management, Research & Analysis, Quality Assurance, Process
Efficiency, Customer Service, Project Management, etc. are all areas in which he is competent in.
Before joining Nagad, he held leadership positions at Grameenphone Ltd. and Warid CG.

VI. M. Nurul Alam | Chief Corporate and External Affairs (CCEAQ)

M. Nurul Alam is an experienced professional with 39 years of experience in various functions
including Ethics & Compliance, Internal Audit, Corporate Governance, Internal Control, Risk
Management & Investor Relations. He played a significant role while working in GSK Bangladesh
and VEON Ltd's Bangladesh Subsidiary, Banglalink. In the last 12 years, he has served the
management board of Banglalink, a leading mobile telephone company in Bangladesh & Prime

Islami Securities Limited as Chief Executive Officer.
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Figure 6: Nagad Ltd. Management Organogram
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9.8 Description of Encumbered and Unencumbered Assets with value thereof

9.8.1 Unencumbered Assets:

The debt obligations of Nagad Ltd. to banks and financial institutions are unsecured and thus
there is no charge on Fixed and Floating Assets. The following list provides details of the

unencumbered assets of Nagad Ltd.:

Table 7: Unencumbered Assets

[ T

[Asset dlass

Fixe Assets—angible

Furniture and fixtures BDT 26,145,475
Office equipment BDT 21,603,222
Network and hardware BDT 437,799,956
Computer and accessories BDT 2,699,932
Computer and laptop BDT 63,977,311
Vehicle BDT 6,863,158
Office Renovation BDT 39,069,127
Sub-total BDT 598,158,182
Fixed Assets-Intangible

Nagad domain BDT 1,308,764
DFS platform hardware BDT 360,000,000
ORACLE database BDT 21,305,667
Software BDT 2,223,548
Sub-total BDT 384,837,979
Total BDT 982,996,161

9.8.2 Encumbered Assets:

Nagad Ltd. does not have any encumbered assets, as no debt obligation is secured by creating

any charges on the fixed and floating assets.

\L\\;\‘Q/\
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9.9 Description of Assets and Liabilities
Table 8: Description of Assets (As of June 30, 2022)
BDT Crore

Property, Plant and Equipment 52
Intangible Assets 23
Deferred Tax Assets 263
Non-Current Assets 338
Advance, Deposit and Prepayments 37
Contract Assets 83
Airtime Balance 20
Receivables 56
Restricted Cash and Cash Equivalents 1,934
Cash and Cash Equivalents 5
Current Assets 2,135
Total Assets 2,473

Table 9: Description of Liabilities (As of June 30, 2022)
LIABILITIES BDT Crore
Short Term Loan 618
Liability for Digital Money 1,851
Distributor Deposit 5
Trade and Other Payables 480
Accrued Expenses 71
Current Tax Liabilities 3
Total Liabilities 3,027

9.10 Description of previously Issued Debt or Equity Securities

RIVER
STONE

Nagad Ltd. issued ordinary and preferred shares in FY-2018, 2019, 2020, 2021 and 2022. Brief

overview is as follows:

e Ordinary share of 9,495 issued @ BDT 100/share in FY-2018

e Ordinary share of 2,905,050 issued @ BDT 10/share in FY-2019
e Ordinary share of 525,471 issued @ BDT 10/share in FY-2020

e Preferred share of 571,131 issued @ BDT 10/share in FY-2020
o Preference share of 307,351 issued @ BDT 10/share in FY-2021
o Preference share of 2,420 issued @ BDT 10/share in FY-2021

e Bonus share of 67,169,570 issued @ BDT 10/share in FY-2022

Nagad Ltd. did not issue any further debt or equity securities other than the above issue before
this issuance of Zero Coupon Bond.

\:\N\\Q/' W ;

Managing Director mcf Fina nc:al Officer Com S
B Dipes pany Secretary
Nag Nagad Ltd. Nagad Ltd,



- e W W W W W e @ W W W @ & @

y WP W W W e e ey e e we e

NAGAD ‘Draft Information Memorandum g-lry-)ﬁ%

(%?@

10 Auditors' Reports along with Audited Financial Statements of Nagad Ltd,

AUDITORS' REPORTS
ON
FINANCIAL STATEMENTS

OF

Nagad Ltd.

For the year ended June 30,2022

e A IAE 9 (R

SHIRAZ KHAN BASAK & CO.
CHARTERED ACCOUNTANTS

R K TOWER (L.LEVEL-10 & 6)
86 BIR UI'TAM C. R. DATTA ROAD
BANGLAMOTOR, DHAKA-1205
E-muil: shiraz_fea@yahoo.com
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o? R. K. TOWER (LEVEL-10 & 6)
g@ SHIRAZ KHAN BASAK & CO! 86, Bir Uttam C.R. Datta Road
CHARTERED ACCOUNTANTS (312, Sonargaon Road), Dhaka-1205

: : ; _ 8802- , B8-02-9673597

Ot s fim of .. gt st B T e

E-mail shiraz_fca@yahoo.com

Website :www.shirazkhanbasak.bd com

INDEPENDENT AUDITORS’ REPORTS
TO THE SHAREHOLDERS
OF
NAGAD LTD.

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of NAGAD LTD. which comprises the Statement of Financial
Position as at 30 June 2022, and the Statement of Profit or Loss and Other Comprehensive Income,
Statement of Changes in Equity, Statement of Cash Flows and notes to the financial statements including a
summary of significant accounting policics and other explanatory information disclosed in notes 1 to 34 and
Annexurc # A & B.

In our opinion, the accompanying financial statements give a truc and fair view of the financial position of
the Company as at 30 June 2022, and of its financial performance and its cash flows for the year then cnded
in accordance with [nternational Financial Reporting Standards (IFRSs), the Companics Act 1994 and other
applicable laws and regulations.

Basis for Opinion

We conducted our audit in accordance with Intemational Standards on Auditing (ISAs). Our responsibilities
under those standards are further described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report. We are independent of the Company in accordance with the International
Ethics Standards Board for Accountants’ Code of Ethics for Professional Accountants (IESBA Code)
together with ethical requirement that are relevant to our audit of the financial statements in Bangladesh, and
we have fulfilled our other ethical responsibilities in accordance with these requirements. We belicve that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Responsibilities of Management and those charged with Governance for the Financial Statements
Management is responsible for the prepamtion of financial statements that give a true and fair view in
nccordance with IFRSs, the Companies Act 1994 and other applicable laws and regulations and for such
internal control as management determines is necessary to enable the preparation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s abilily to
continue as a going concern, disclosing, as applicablc, matlers relaled to going concern and using the going
concem basis of accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company's financial reporting process.

Auditor's Responsibilitics for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about swhether the financial statements as a whole are free
from material misstalement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion, Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs will always detect a material misstatement when itexists.

Misstatements can arise (rom fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
financial statcments.
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SHIRAZ KHAN BASAK & CO.

CUARTERED ACCOUNTANTS

R. K. TOWER (LEVEL-10&6)
86, Bir Uttam C.R. Datta Road
(312, Sonargaon Road), Dhaka-1205

G ’ ; Tel :88-02-9635139, 88-02-9673597

(An associate firm of . V. Gupta & Associates) Mobile 01552575775, 01552638228
E-mail :shiraz _fca@)yahoo.com

Website :www.shirazkhanbasak bd.com

As part of an audit in accordunce with ISAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, design and perform audit procedures responsive fo those risks, and obtain audit evidence that is
sufficient and nppropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

Obtain an understanding of intermal control relevant to the audit in order to design audit procedures that
arc appropriote in the circumstances, but not for the purpose of expressing an opinion on the
effectivencss of the Company's internal control.

Evaluate the appropriateness of accounting policies used and the reasonablencss of accounting estimates
and related disclosures made by management.

Conclude on the appropriateness of management's use of the going concern basis of accounting and,
based on the audit evidence obrained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company's ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw aticntion in our auditor’s report to
the related disclosures in the financial statements or, if such disclosures are inadequate, lo modify our
opinion. Our conclusions are based on the audit evidence obtained up 1o the date of our auditor's report.
However, future events or conditions may cause the Company to cease to continue as a going concern.

Evaluate the overall presentation, structurc and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

Report on Other Legal and Regulatory Requirements

In accordance with the Companies Act 1994, we also report the following:

a)

b)

c)

d)

we have obtained all the information and explanation which to the best of our knowledge and belief were
necessary for the purpose of our audit and made due verification thereof;,

in our opinion, proper books of account as required by law have been kept by the Company so far as it
appeared [rom our examination of those books; and

the Statement of Financial Position and Statement of Comprehensive Income dealt with by the report arc .

in agreement with the books of account.

the expenditure was incurred for the purpose of the company's business.

Date: December 27, 2022 Md m Kban FCA

Dhaka Partner, Shiraz Khan Basak & Co.
Chartered Accountants
DVC: 2212270461A8573 121
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NAGAD LTD.
Statement of Finuncial Position
As at June 30, 2022
Amount In Tk

Pacticutiny Notes |5 e 30,2022 | June 30,2021
ASSETS
Non-Current Assels
Property, Plant and Equipment 6.00 518,444,490 147,177399
Intangible Assets 7.00 231,451,792 269,937,592
Deferred Tax Assels 8.00 2,629,224,980 1,477,425,753
Total Non-Current Assels 3,379,123,262 1,894,540,744
CURRENT ASSETS

Advance, Deposit and Prepayments 9.00 367,272,416 254,032,083
Contract Asscls 10.00 827,125,728 1,191,444,703
Airtime Balance 11.00 201,366,720 183,827,659
Receivables 12.00 562,915,858 628,837,279
Trust Cum Sctilement Account 13.00 | 19,343,816,944 || 19,313,463,755
Cash and Cash Equivalents 14.00 50,436,671 1,138,750,107
Total Currcnt Asscts 21,352,934,336 223110.355&
Total Assets —24732.051597 24604896330
EQUITY AND LIABILITIES

EQUITY

Ordinary Shares 15.00 706,950,410 35,254,710
Preference Shares 17.00 8,809,020 8,784,820
Share Premium-Ordinary Shares 16.00 - 47,708,440
Share Premium-Preference Shares 18.00 3,060,050 623,987,263

Share Moncy Deposit 19.00 - 3,084,250

Retained Earnings 20.00 | (6.257.909,878)]| (3,636,934,233)

Equity (5,539,090,398) (2,918,114,750)

LIABILITIES

Short Term Loan 21.00 6,176,000,000 3,674,020,920

QOverdrall 22.00 - 1,531,347,222

Liability for Digital Money 23.00 18,504,520,076 (| 17,220,625,923

Distributor Deposit 24.00 47,300,000 29,800,000

Trade.and Other Payables 25.00 4,801,133,670 4,675,180,274

Accrued Expenses 26.00 711,014,288 371,137,171

Current Tax Liabilities 27.00 31,179,963 20,899,570

Current Liabilities
Total Equity and Liabilities

30,271,147,996 _ 27,523,011,080
24,732,057,598 24,604,896,330

The accompanying notes from 01 to 34 and Annexure 'A', and 'B' an integral part of these Financial Statements.

e

nd . Awnt Hede
Maonaging Director Director
Signed in terms of our separate report of even date
Dute: December 27, 2022 Md. § han FCA
T, Shiraz Khan Basak & Co.
Chartered Accountants

DVC: 2212270461A8573121
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NAGAD LTD.
Statemenl of Profit or Loss and Other Comprehensive Income
For the year ended June 30, 2022
Amount in Tk

Particulars Notes July Oli, 2021 July OI:. 2010

June 30, 2011 June 30,2021
Net Revenue 28.00 5,171,801,929 3,474,647,077
Cost of Services 29.00 (4,155,739,582)  (2,518,043,801)
Gross Profit 1,016,062,347 956,603,276
Operating and Administrative Expenses 30,00  (2,928525,188)  (1,902,083,681)
Marketing and Promotionnl Expenses 31.00 (1,570,768,490)  (1,245,241,755)
Operating Profit/(Loss) (3,483,231,331)  (2,190,722,160)
Non-Operating Income 32.00 24,858,533 8,614,586
Profit/(Loss) before Financial Expenses (3,458,372,798)  (2,182,107,574)
Financial Expenses 33.00 (283222,111) (337,394,393)
Profit/(Loss) before Tax (3,741,594,909)  (2,519,501,967)
Income Tax (Expenses)Income 34.00 1,120,619,264 646,877,107
Profit for the year (2,620,975,645)  (1,872,624,860)
Other Comprehensive Income - -
Total Comprechensive Income (2,620,975,645)  (1,872,624,860)

The accompanying notes from 01 to 34 and Annexure 'A’, and 'B' an integral past of these Financial Statements.

P

Managing Director

Signed in terms of our scparate report of even date

Date: December 27, 2022

g

Tanvir Ahamad Mishuk
Managing Director
Nagad Lid.

Q/

-

Chief Financial Oflcer

Nagad Ltd.

. At HeQuo

Director

+ Shiraz Khan Nasak & Co.

Chartered Accountanls
DVC: 2212270461AS573121
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NAGAD LTD.
Statement of Changes in Equity
For the year ended June 30, 2022
Share Premium-
Qrdinary Shares Share Premium- | Share Maney Retalned Total
Particulars Caplital Ordinary Shares | Preference Shares PiretesencaBhiies Deposit Barnlags Equity
Capiial
Balance as at June 30, 2021 35,254,710 47,708,440 8,784,820 623,987,263 3,084,250 (3.636,934,233) (2,918,114,750)
Share issued during the year 671,695,700 - 24,200 - (24,200) - 671,695,200
Share Premium - (47,708,440) - (620,927,213) (3,060,050) (671,695,703)
Net Profiv(loss) during the year - - - - - {2,620,975,645) (2.620,975,645)
Dalance as at June 30, 2022 706,950,410 - 8,809,020 3,060,050 - (6,257,909,878) (5,539,090,398)|
For the ycar ended June 30, 2021
Share Premium-

Particulars 0""2.:";"::“” Ordinary Shares | Preference Shares ?2::;.::::::1::!:'- Share :::ltncr :.‘:::I':“ E:‘::In

P Capital ke Dep ¥ il ty
Balance as at June 30, 2020 35,254,710 47,708,440 5,711,310 328,290,713 44,535,500 (1,764,309,373) (1,302,808,700)
Share issued during the year - - 3,073,510 295,696,550 (44,535,500) - 254,234,560
Addition during the year - . - - 1,084,250 - 3,084.250
Net Profiv(Loss) during the year - - - - - (1,872,624,860) (1,872,624,860)
Balance as at June 30, 2021 35,254,710 47,708,440 8,784,820 623,987,263 3,084,250 (3,636,934,233) (2,218,114,750)

’ Ad. A Hegq |
Managing Director Director

Date: December 27, 2022
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NAGAD LTD.

Stutement of Cash Flows
For the year ended June 30, 2022

Amount in Th
Particulars July 01,2021 July 01, 2020
o o
Jume 30, 2022 June 30, 2021

A. Cash Flows from Operating Activities

Cush Recelpts from Customers and Channel artners 6,175,018,378 18.596.047.382

(8.099,829.303) (5.439,198,660)

Paymems 1o Supplicrs, Employees and Others
(1,924,810,925) 13,156,848,722

Cash generated from Operating Activities

Interest Recelved 610,078,206 549,67947
Interest Paid (241,088,216) (384,469,595)
Income Tax paid (65.195,298) (41,207,795)

et Cash Flows from Operating Actlvitles {1,621,016,253) 13,280,850,806

B. Cash Flows from Investing Activitles

Purchusc of Property, Mlant and Iquipment (407,575,852) (62,145,242)
Receipts from Sale of Equipment . 2,296
Net Cash Used In Investing Activities (407,575,852) (62,142,946)
C. Cash Flows from Financiag Activities
Receipts from Receivuble uguinst Issue of Share Capital - 1,702,790
Receipts from Issue of Preference Shares . 254,234,560
3,084,250

Shure Moncy Deposits -
Net Receipts/Payments against Short Term Loan 2,501.979.080 (1.291,679,080)
(1,531,347.222) 1.531.347,222

Net Receipts/Payments against Overdmlls

Net cash Flow from Financing Activities 970,631,858 498,689,742
D. Nel lncrease/{Decrease) lo Trust Cum Setthement Accouni & Cash sad Cash Equivalents (1,057,960,247) 13,717397,602
E.  Trust Cum Sctilement Account & Cash and Cash Equivalents st beginning of the year 20.452.213,862 6,734,816,260
F.  Trust Cum Settlement Account & Cash snd Caib Cquivakents st end of the year 19,394,253,615 10,452,213,862
Less: Trust Cum Senlement Account 19.343.816.944 19,313.461,755
C. Cwmihasd Cush Equivalents sf the end of ihe yenr Sﬂlﬁﬁﬂ |I|u|7£lﬂ7
! - Fd. A Hela
Director

Mannging Director

Date: December 27, 2022
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NAGAD LTD.
Notes to the Financlal Statements
For the year ended June 30, 2022

1.00 Corporate Information, Objcctive and Scope of Business
1.01 Corporate Information

NAGAD LTD. ("Company”) was formed as "Third Wave Technologies Limited (TWTL)" by the
sponsor of T-Asia Group & Sigma Group and other prominent investors of the country. Later, it was
changed from Third Wave Technologies Limited 1o "NAGAD LTD." on August 06, 2020.
NAGAD LTD. is a private company registered on November 08, 2016 (Registered No. C-134027)
under the company act 1994 having its registered office at 36, Delta Dahlia Tower, Level 14,
Banani, Dhaka-1213. Bangladesh Post Office awarded NAGAD LTD. as a master agent for
countrywide expansion, marketing, modification and development of postal cash and cand service.

1.02 Objective and Scope of Business

NAGAD LTD. is the most potential corporate in the country’s digital business arena. The Company
has been awarded by Bangladesh Post Office (BPO) to provide digital financial service, Postal Cash
Card and other services 1o the public at largs with new branding, There are very good possibilities
that the venture will be providing service for disbursement of different Gowt. allowances. There will
be opportunities to disburse Govi. Employee salary, some other allowances, stipend and many more
through our distribution channel. The Company has a very good prospect of exploring and growing
the socio economy through daily financial transaction needs like cash in, cash out, send moncy
(P2P), mobile recharge ete. The Company aims 1o spearhead the Digital Financial Service revolution
in Bangladesh.

2.00 Basis of Preparation of Financial Statements

2.01 Statements of Compliance
‘The financial statements have been prepared in accordance with Intemational Accounting Standards
(1ASs) and International Financial Reporting Standards (IFRSs) and as per requirements of the
Companies Act 1994, the Securitics and Exchange Rules 1987, and other applicable laws and

2.02 Basis of Measurement
The financial statements of this company have been prepared assuming going concern basis based on
the accrual hasis of accounting following under the historical cost convention.

2.03 Functional and Presentation Currency
The financial statements are prepared in Bangladeshi Taka which is the Functional Currency.

2.04 Date of Authorization
These financial statements have been authorized for issue by the Board of Directors of the Company

on December 08, 2022.

3.00 Reporting Period
The period of the financial statements covers from July 01, 2021 to June 30, 2022,

4.00 Significant Accounting Policies
The Company selects and applies ils accounting policies consistently for similar transactions, other

events and conditions, unlcss an IFRS specifically requires or permits categorization of ilems for
which different policies may be appropriatc. The accounting policies set out below have been
applied consistently in all material respects to all period presented in the financial statements.

v .

W

Tanvir Ahamad Mishuk Mohgmmad Amin Salman Sadiq Khan
Managing Director Chie Company Secretary
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Changes in Accounting Policies

The Company changes its accounting policy only If the change is required by an IFRS or
results in the finuncial statements providing relinble and more relevant information about the
oflcets of transactions, other events or conditions on the Company's financial position,
financial performance or cash flows. Changes in accounting policies is to be made through
retrospective application by adjusting opening balance of each affected components of equity

i.c. ns if new policy has nlways been applicd.

Changes in Accounting Estimates
Lstimates arise beeause of uncertainties inherent within them, judgment is required but this

does not undermine reliability. Effect of changes of accounting estimates is included in profit
or luss account.

Correction of Error in Prior Period Financial Statements

The Company corrects material prior period errors retrospectively by restating the
comparative amounts for the prior period(s) presented in which the emor occurred; or if the
error occurred before the earliest prior period presenicd, restating the opening balances of
assets, liabilitics and equity for the earliest prior period presented.

4.01 Revenue
Under IFRS 15, revenue is measured based on the consideration specified in a contract with a

customer and excludes amounts collected on behalf of third partics. The Company recognises
revenue when it transfers control over a good or service 1o a customer.

Nature of Products and Services
The following is a description of the principal activitics from which the Company generales its revenue,

(n) Cash-out and Others: Revenue from cash out and others include service charge eamed from
cash out/ e--moncy sctilement, Person 1o Person (P2P) balance transfer via Unstructured
Supplementary Service Data (USSD) and bill payment by customer.

The Company charges its customers a fixed rate of cash out/settlement fee at the time the customer
redeems cash al agent point by surrendering e-money from hissher wallet. Revenue from cash
out/seitlement is recognised at the time electronic money is surrendered against cash.

The Company also charges fixed amount. of fees to customer at the time of e-money transfer from
one personal wallet to another wallet or payment of utility bills and various fees using Nagad wallet.
The Company also earns fixed fec from partner banks for each inward remittance. Revenue from
these transactions is rccognised at the time customers perform such transactions.

(b) Airtime Commission: The Company receives upfront commission against airtime purchased
from Mobile Network Operators (MNOs). Commission on airlime is recognised as revenue when a
customer purchases mobile airtime using Nagad wallet. Commission received against unsold airtime

balance is recognised as uncarned revenue.

4.02 Property, Plant and Equipment (PPE)
Recognition and Measurement
‘The cost of an item of property, plant and cquipment is recognized as an asset if, and only
il it is probable that future economic benefits will flow 1o the Company and the cost of the item
can be measured reliably. An item of propenty, plant and equipment that qualifies for recognition as

an asset is measured at its cost.

W S

Managing Director
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4.03 Depreciation of Property, Plant and Equipment (PPE)
Depreciation has been charged on assets, the quantum of annual depreciation charge is calculated
over their estimated useful life lives using the Straight-line method of depreciation. All the assets
acquired or disposed of during the period have been depreciated for the period of its uses. The rate at
which the assets are depreciated per annum depended on the nature and estimated useful life of each
assels arc consistenily applied since inception of the company which arc given below.

Categories of assels Rate of Depreciation
Fumilture and fixtures 10.00%
Office equipment 10.00%
Office Renovation 10.00%
Network and hardware 10.00%
Computer and accessories 20.00%
Computer and laptop 30.00%
Vehicle 10.00%

Depreciation on additions to property, plant and equipment’s is charged from the month following
the month of acquisition while no depreciation is charged in the moenth of retirement/disposal.

4.04 Intangible Assets
Computer software acquired by the campany which have linite useful life are measured at cost less

accumulated depreciation. Our local made computer software (Nagad platform) are amortized al
10% and Domain charges vre amortized at 10% per period on a straight line method over their
estimated uscful lives.

Amortization on additions to inlangible assets is charged from the month following the month of
acquisition while no depreciation is charged in the month of retirement/disposal.

4.05 Conlract Assels
Contract costs are costs that are incremental to obtaining a contract with a customer or costs that are

Contract costs are capitalized as assets and recognized in profit or loss in a way that is consistent
with the transfer of the related goods and services. Customer acquisition costs for the Company
include commissions and other directly attributable costs related to acquisition of customer.

Management expects thal customer acquisition costs are recoverable over average epacts lifclime of
the customer i.c. four years.

4.06, Disclosure of "KORNA"

“KONA Soflware Lab Lid" has started its business in 1998 in Korea by acquiring EMV
certification with self-developed Chip Operating System (COS) and launching “KONA™ as KONA
Money, the world's first open-type mobile payment platform. Globally, KONA serves 500 customers
in 90 countries (ranks among top 4 banking card manufacturers). In Bangladesh, KONA serves more
than 30 banks and owns 50% card market share,

NAGAD LTD. has introduced "NAGAD" which is a Digital Financial Service platform of
Bangladesh Post Office (BPO). NAGAD LTD. has entered into agreement with KONA on |1th
April 2018 to receive DFS service which is a tailor-made solution catered to the needs of NAGAD
LTD. to implement and serve the unbanked people in its market that has significant amount of cash
movement, wide availability of mobile phones nnd low penetration of smartphones. NAGAD LTD.
and KONA together is focused 1o security along with flexibility and comfon of end-users.
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NAGAD LTD. and KONA agreed with lollowing Financial Terms & Condition
NAGAD LTD. shall pny KONA a total of 360,000,000 BDT (BDT Thirty-Six crore or BDT
360 Million) only.

NAGAD LTD. shall pay 10,000,000 BDT (BDT One Crore, or BDT 10 Million Only) per
year as yearly fixed price on equal monthly basis for 10 years.

NAGAD LTD. shall also pay 10 KONA 3% (Three percent) of its gross transaction revenue
(which will be at Icast 10%) until the Total Amount is fully paid. Bul the sum of Yearly Fixed
Price and Receivables of KONA paid shall not exceed the Total Amount.

If NAGAD LTD. requires additional features during the duration of this Agreement, KONA
shall provide such additional Products and services on mutually agreed terms and price

between the Parties.

Going Concern
The company has adequate resources to continue in operation for the foresceable future. For this

reasons the directors continue to adopt going concern basis in preparing the Financial Statements.
The current credit facilitics and resources of the company provides sufficient fund to meet the
present requirements of existing business.

Financial Instruments
A financial instrument is any contract that gives rise to a financial asset of onc entity and a financial

liability or equity instrument of another entity. The company is recognizing financial instrument in
its financial statement when it becomes a pany under the instrument.

4.09(i) Financial Asset

Financial assct of the company include cash and cash equivalents and other reccivable. The company
initially recognizes receivable on the date they arc organized. All others financial assets are
recognized initially on the date at which the company becomes a pariy to the contractual provisions
of the transaclion. The company derecognizes a financial asset when and only when the contractual
rights or probabilities of receiving the cash [lows from the expire or it transfer the rights to receive
the contractual cash flows on the financial asset in a transaction in which substantially all the risk
and rewards of ownership of the financial assct are transferred.

4.09(Ii') Cash and'Cash Eqﬁivnlcnls

Cash and cash equivalents includes cash in hand, cash at banks, which arc held and available for use
by the unit without any restriction and having maturily dales of thrze months or less from the
respective date of deposit. There is insignificant risk of change in value of same.

4.09(iii) Financial Liability

to the contractual provision of the liability. The company derecognizes a financial liability when its
| contractual obligation are discharged or cancelled or expire. Financial liability include payable for
J} expenses, liability for capital expenditure and other current liability.
4.10 Liabilities for Expenses
i While the provision for certain standing charges and know liabilities is made at the Statement of
| Financial Position date based on estimate, the difference arising there from on reccipts of
bills/demands and/or actual payments is adjusted in the subsequent period when such liabilities are
settled. Faiar
10
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4.11 Componcents of the Financinl Statements
Acconding to the IAS = | “Presentation of Firancial Statements™ the complete set of the Financial
Statements includes the following components
i) The Statement of Financial Position as on June 30, 2022;
ii) The Statement of Profit or Loss & Other Comprehensive [ncome for the year ended June 30,

2022;
iii} The Statement of Cash Flows for the year ended June 30, 2022;

iv) Statement of Changes in Equity for the ycar ended June 30, 2022; and
v) Accounting Policies and explanatory notes the Financial Statements as at and for the year ended
on June 30, 2022.

4.12 Provisions
A provision is recognized on the financial position date if, as a result of past events, the company
has a present legal or constructive obligation that can be estimated reliably, and it is probable that an
outflow of economic benefits will be required to settle the obligation.

4.13 Income Tax Expenses

The tax expense for the period comprises current lax and deferred tax. Tax is recognised in the
income statement, excepl in the case it relates 10 items recogniscd in other comprehensive income
or directly in equity. In this case, the tax is also recognised in other comprehensive income or
directly in equity.
i) Current Tax
The current income tax charge is calculated based on tax laws enacted or substantively
enacted at the Finanzcil Position date. Management periodically evaluates positions taken in
tax retums with respect to situations in which applicable tax regulation is subject to
interpretation. [t establishes provisions where appropriate on the basis of amounts expected 10
be paid to the tax authorities.

ii)  Deferred tax
Deferred tax is recognized on difference between the camrying amount of assels and a liability
in the financial statements and the comesponding 1ax base used in the computation of taxable
profit and is accounted for using balance sheet liability method. Deferred tax liability are
generally recognized for all taxable temporary difference and deferred tax assets are
recognized to the extent that it is probable that the profit will be available against which
deductible temporary difference, Unused tax loses or unused tax credits can be utilities. Such
assdts and liabilities are not recognized if the temporary differcnce arises from Goodwill or
] from the initial recognized (other than in business combination) of other assets and liabilities
| in a transaction that affects neither the taxable profit nor accounting profit. Considering the
practices generally followed in Bangladesh the company deferred tax assels or deferred tax
liabilities are recognized in accordance with 1ISA-12 “Income Taxes™.

3 | 4.14 Related Party Disclosures
i Parties are considered to be related if one party has the ability to control the other party or exercise
significant influence over the other party in making financial and operating decision.

4.15 Events after the Reporting Period

Events after the reporting period are those events, favorable and unfavorable, that occur between the
end of the reporting period and the date when the financial statement are authorized for issue.

The company adjust the amount recognized in its financial statement to reflect adjusting events after
the reporting period and don't adjust the amounts recognized in its financial stat reflect non-
¥ adjusting events afler the reporting period.
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4.16 Employee Benefits
As per company ISA-19 “Employee Benefils” The company provide short term employee benefits

and post employment or long term benefit to employees as follows :

Short Term Employees' Benefits
i. Wages, salarics and social security contributions
ii. Paid annual leave and sick leave

4.17 Statement of Cash Flow
Statement of cash flows has been prepared in accordance with the [nternational Accounting Standard

1AS-7, ‘Statement of Cash Flows' under direct method.

5.00 Other Disclosures

a) General
i) Previous year of the financial statements covers from July 01, 2020 to June, 2021 and these

financial statements have been prepared for the year ended June 30, 2022

| i) The expenses, imespective of capital or revenue nature, accrued/due but not paid have been
provided for in the financial statements of the company.

iii) Figures of previous year have been re-amanged whencver necessary to conform to current
year's presentation.
b)  Number of Employces Engaged
The number of employces engaged for the whole period or part thereof who received a total
remunecration of Tk. 36,000 and above were 638.
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Notes ||Particulars

Amounl in Tk

June 30,2022 [ June 30,2021

6.00 Property, Plant and Equipment

Cost
Opening Balance | 190,582,330 " 129,995,062
Addition during the year 407,575,852 60,590,168
598,158,182 190,585,230
Adjustment during the year - 2,900
Total Cost 598,158,182 190,582330
Accumulated Depreciation
Opening Balance | 43,404.93) " 21,907,385
Depreciotion charged during the year 16,308,761 21 498,150
79,713,692 43A05,533
Adjustment during the year - 604
Tolal Depreciation 79,713,692 43,404,931
Carrying Amount 518,444,490 147,177,399
Details of Tangible Assets and Depvecialion as at 30 June are shown in the Annexwre-A
/ 7.00  Intangible Assets
| Cost
i Opening Balance l 384,837,978 | 183,282,904
} Addition during the year - 1,555,074
i Total Cost 384,837978 384,437,978
] Accumulated Amortization
§ Opening Balence r 114,900,386 Il 16,534.919[
i Amortization charged during the year 38,483.800 38365,467
i Closing Balance 153,384,186 114,500,386
.: Carrying Amount .‘Llldﬂ.m 1692]1591
Details of Intangible Asscts and Ammartization as ar 30 June are shown in the Annexure-8
iJ 8.00 Deferred Tax Assets/(Liabilities)
¥ Balance as at July 01 1,477425,753 809,649,160
1 Deferred Tax Income/{Expense) for the year 1,151,799,227 667,776,593
j Closing Balance 2,629,224.980 1,477,425,753
] Carrying Tausble! (Deductible)
H As at June 30, 2022 Amount s use Tesmpany M thessces
i Property, Plant and Equipment 518,444,490 424,671,479 93,773,011
Intangible Assets 23,453,792 24,840,002 206,613,791
i Contruct Assels 827,125,728 ; 827.125,728
§ Unabsorbed Tax Loss - 9352914719 (9,357.914,719)
Unabsorbed Depreciation Allowance - 533,681,077 (533.681,077),
; Taxable/(Deductible) Temporary difTerences 1,577,024,010 10,341,107.276 (8,764,083.265)
§ Applicable Tax Rate 30.00%
| Deferred Tax Liabilities/(Assets) as at June 30, 2022 (2,629,224,980)
1 Less: Opening Deferred Tax Liabilines(Assets) as at June 30, 2021 (1,477,425,753)
| Deferred Tax Expense/(Income) the year ended June 30, 2022 (1,151,799.227)
{ Deferred Tax Expense/(Income) related (0 the Ongination and Reversal of Temporary dilTerences (1,151,799,227)
| Adjustment to Opening Delermed Tux Asset resulling from changes in Tax Rate -
( ll.l.“iﬁ"ﬂég'll
b
:! Carrylog Tax Base Tausbie/ (Deductible)
f As at June 30, 2021 Amount Temparary differences
(\ I'ropenty, Plant end Equipment 147,177,399 118,250,519 28,926,880
i Intangible Assets 269,937,592 49,277,951 220,659,641

| Contract Asscls 1.191.444.703 -
i Unabsorbed Tax Loss - 5957695499

1,191,444,701
(5,957,695,499)

Unabsorbed Depreciation Allowance - 408,088,235 {d08.,088.235)
Taxable/(Deductible) Temporary differences 1,608,559.695 6,533.312,204 (4,924,752 ,510)
i Applicable Tax Rate o 30.00%
i Delerred Tux Assets as al June 30, 2021 (1,477,425,753)
i
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Particulars

Amount in Th

June 30,2022 ||  Juae 30,2021
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Advance, Deposhts and Prepayments
Advances

Advance Income Tax

VAT Rebate Account

Advance Ofee Renmt

Advance to ilker Merchant

Advanee to Supplicrs

Salary Advances

Other Advanoes

Depasit
Security I Xeposit

Prepayments
Prepuid Commission for Uddokta and Distributor
Prepaid Insurance Expenses

Advance Income Tax

Opening Nalance

Add: Tax paid during the Year

Less: Adjsutment during the Year against Assessment

Advance Income Tax Addition

Advance Corporate Tax

Advance Income Tax on Airtime Purchese
Tax on Rubi Settlement Charge

Advance Income Tax on Interest

Contract Assets

Cost

Opening Balance
Addition during the Year
Total cost

Accumulated amortization
Opening balanice
Amortization during the Year
Closing balance

Carrying amount

Airtime & SMS balance
Aintime - Robi

Alrtime - Teletalk
Airtime - GP

Airtime - BL

SMS

This aitime balance represent airtime balance with mobite network aperators for Customers.

9.01.01

9.01

$5.38),484 41,090473
7.119012 9,602,740
2,208,326 1,640,000
101,101,362 .
66,381,082 63,632 KRS
- ﬂx]Jm
15,368,011 78,786,886
277,761,338 197,351,983
6,459,080 4 81R,080
6,459,080 4,318,080
82,889,416 51,861,020
162,582 -
83,051,998 51,861.020

367172416 254,032,083

41,090,473 8,076,612
65,195,298 41,207,795
(20,902,2 (8.193,934)

s im0

- 117322

14,833 582 6.336,285
1,158,694 2,947,875
49,203.022 31.806.312
65,195,298 41,207,795
1,755,267,638 1,457,986 555
85,798,239 207,281,083
1,841,065,877 1,755,267,638
563,822,935 155,968,363
450,117,215 407,854,572
1,013,940,149 563,811,935

827,125,718 1,191,444,703

The contract assels represent unamortized customer scquisition custs in the form of commission and other directly
anributzble costs e.g. National 1D verification, Know Your Customer (KYC) data entry and Facial Recognition etc,

58,500,796 60,217,824
16,810,956 12,440,399
93,602,214 80,509,508
30,798,705 10,659,528
1,654,049 <
201,366,720 183,827,659
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Notes ||Particulars Amount la Th
June 30,2022 || Jume 30,2021
1200 Recelvable
Interest (FDR) Receivahle - 132973,552
Interest (Float) Receivable 43,788,685 7312,693
Interest (Operational) Receivable 2,178,574 -
Reccivable against disbursement 352,573,130 415,537,846
Receivable from Bank 50,661,434 12,794,633
Receivable from Card 85,534,511 57,805,942
Other Receivables 28,178,923 2,412,613
—__sasisas _ ewayam
1300 Trust Cum Settlement Account
Cash at Bank 16,168,816,944 14,208,463,755
Fixed Deposils 3,175,000,000 5,105,000,000
19,343,816,944 19,313,463,755

14.00

15.00

16.00

Trust cum settlement account includes balance with customer deposits, chennel partner deposits and merchants etc. which
is kept with different banks in the form of cash and fixed deposit receipts (FDR). At any point of time, the physical cash
balance of NAGAD LTD. accounts held in different banks must not be less to the balance in the system of NAGAD digital

wallet platform,

EXIM Bank has encashed the whole amount against the Short Term Loan on 28 March, 2022. The management of Nagad
Ltd. has filed a Writ Petition to the Honorable Iligh Court (Wril Petition # 4940 of 2022), which is still under process as
on financial position date. Thus the managemente has shown the amount of FDR in the financial stalements.

Cash and Cash Equivalents

Cash in Hand
Cash at Bank
Deposits in Transit
Fixed Deposits

Ordinary Share
Authorized Capital:

90,000,000 Ordinary Shares of Tk. 10 cach

Issued, Subscribed and Paid up :

70,695.041 Share of Tk. 10 each as noted below

310,000 115,069
50,126,671 1,004,805,462

- 88,641,615

- 45,185,961
50,436,671 1,138,750,107
900,000,000 100,000,000
706,950,410 35254710

June 30,2022 | June 30,2021 June 30,2022 | Jume 30,2021
Name of the Sharcholders No. of Shares Face value (Taka)
Slalwan Lid 19,965,716 1,228,500 199,657,160 12,285,000
Finclusion Ventures Ple. Lud, 15,603,520 960,092 156,035,200 9.600.920
ITASIA Holdings Ll 4,080,397 | 40,803,970 0
Choudhury Frontier A LLC 16 | 160 0
Funiech Holdmgs Lid 5.443,140 334919 54,431,400 3,349,190
Bluc Walcr |Holdings Lid 9,995,047 615,000 99.950,470 6,150,000
Telekom Asia Holdings Limited - 386,958 - 3,869,580
Finclusion Ventures Holdings Pre. Lid 6,288,883 - 62,888,830 -
Sigma Engineers [1d 5,750,930 - 57,509300 -
Micres Holdings Limited 3,034,316 - 30,343,160 -
Century Online Limited 201,816 - 2,018,160 -
Choudhury Frontier Holdings LLC 174,133 - 1,741,330 -
|Choudhury Bengal Fintech LLC 157,127 - 1.571.270 -
Total 70,695,041 3.525471 706,950,410 35,254,710
Share Premium-Ordinary Share - 47,708,440

During the year 2021-2022, the Company issued 4,770,844 Ordinary Share o face value against Share Premium of BDT
47,708,440 as per Section 57 of Company Act 1994,

)e(o\w W
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Amount in Tk
June 30,2022 || June 30,2021

Particulars
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Preference Shares
Authorized Capital:

10,000,000 Preference Shares of TK. 10 each 100,000,000 900,000,000
Issued, Subscribed and Pald up :
880,902 Share of Tk 10 ¢ach as noted below 8,809,020 8,784.820

June30,202 | June30.2021 || June30,2022 | June 30,2021

Name of the Sharcholders No. of Shares Value of Preference Share
Sigma Engineers Lid 377,058 377,058 3,770,580 3,770,580
[TASIA Holdings Lul 267.529 267,529 2,675290 2675290
Micres Holdings Limild 198.944 198,944 1,989.440 1,989,440
Century Online Limited 13.212 13232 132,320 132320
Choudhury Frontic Holdings LLC 11,417 1417 114,170 114,170
Choudhury Bengal Finech LLC 12,722 10302 127.220 103,020

Total 880,902 878,482 8,809,020 8,784,820

The above prefcrence shares are convertible in ondinary shares (on a 1:1 basis) at the option of the holders, subject lo
compliance with the shareholders agreements and relevant laws and regulations.

Share Premium-Prefercnce Shares 3.02,_050

623,987,263

During the year 2021-2022,

L The Company issued 2,420 convertible preference shares for BDT 3,084,250,

Il. During the year 2021-2022, the Company issued 62,398,726 Ondinary Share at face valuc ogninst Share Premium of
BDT 623,987,260 as per Scction 57 of Company Act 1994,

ill, Cost related to issuance of preference shares was adjusted against sharc premium as per IAS 32 Financial Instruments:
Presentation.

Share Money Deposit = 3,084,250
Retained Earninps

Opening Balance (3,636,934,233) (1,764,309.373)
Add: Profiv(Loss) for the Year (2,620,975 645) (1,872,624,860)

(6,257,909.878) (3,636.934,233)
G!I‘T&DOU!ODO Jgu!ozagzo

EXIM Bank has adjusted Shont Tenm Loan of BDT 3,176,000,000 of the above amount on 28 March, 2022 encashing,
DR made with Exim Bnak. The management of Nuged L. has filed a Writ Petition to the |Honorable High Court (Writ
Petition # 4940 of 2022), which is still under process as on financial pasition date. Thus the management has shown the
amount of Short Term Loan in the finuncial statements,

Overdraft - 1,531

Short Term Loan

7,222

".
Liability for Digital Money

Customer = 13,920,354 409 12,102,674,706
Channel and Others 4,584,165,667 5,117,951.217
— 18304520076 17220625903
Distributor Deposit
Distributer Security Deposit 47,300,000 29,800,000
0300000 25,800,000
Trade and Other Payables
Trade and Other Payables 4.801,133,670 4,675,180,274
4,801,133,670 4.675,180,274
Accrued Expenses
Accrued Expenses 711,014,288 371,137,171
L0488 371137,
Current Tax Liabilities
Opening Balance 20,899,570 8,194,018
Add: Current Year Tax 31,179,963 20,899,570
Less: Adjsutment during the Year against Assessment (8.194,018)
Closing Balance 20,899,570
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Amount In Tk
S Farilidata July nl: 2021 July ntlu 2020
i June 30,2022 June 30,2021
28.00 Net Revenue
] Net Service Fees 4,416,337,924 2,399,401,193
¥ Airtime Revenue 145,083,243 55,145,117
i Income from Third Panty optf'ﬂ“ﬂll 7,745,827 16439
Interest Income from FDR 156,210,979 362,608,197
Interest Income from Float 446,423,956 157,476,131
; 5.171,801.929 _ 3,474,647,077
i 29.00 Cost of Service
j BPO Commission 45,046,647 33,194,878
1 Distributor Commission 399,849,774 259,328,016
MNO Service Charge 117,548,664 80,663,529
Uddokta Commission 3,479,287,997 2,064,343,700
Add Money and Bank Transfer 114,006,501 80,513,679
415,739,557 __ 2518043801
30.00 Operating and Adminlistrative Expenses
Personnel Expenses 1,526,700,403 1,121,878,518
Technological Expenses 102,003,491 46,183,294
Legal & Professional Fees 5,580,205 5217,725
Customer Acquisition 450,117,215 407,854,572
Corporate Relationship Cost 35,202 549,465
! Administrative Expenses 844,088,672 320,400,108
1 zlm!szsil 88 1 l‘!Eﬂﬂ Iﬁﬂl ¢
31.00  Marketing and Promotional Expenses 1,570,768,490 1,245,241,755 f
3200 Non-Operating Income
Interest Income from Book Bank 22,724,054 7,424,000
Interest from General Fixed Deposit 1,706,101 810,648
Nagad Sheba 405,203 371,926
Other Income 23,175 8,012
LBSES 8614586
33.00  Financial Expenses
Bank Service and Other Charges 5,743,647 1,913,718
Interest Expenses 277,478,463 335,480,675
méll!l 11 ”Te?igﬂ
s 34.00 Income Tax Expenses
L Current Tax for the Year 34.01 31,179,963 20,899,486
Deferred Tax Expenses/(Income) 34.02 (1.151,799,.227) (667,776.593)
il!IIO!ﬂ 9&64! ’642!871!1072
34.01  Current Tax Expense
Current Tax Charge for the Year ended 31,179,963 20,899,570
Adjusiment in Respect of Current Income Tax of prior Years - (84)
# 3 l'l 79!963 10&99.436
E 3402 Deferred Tax Expenses/(Income)
Dﬂginntion and Reversal of Temporury differences 8.00 (1,151,799,227) (688.017.822)
i Adjustment for Changes in Tax Rate = 20,241,229
S {7
Deferred Tax Income Recognized in Profit or Loss N (1,151,799,227 I661I116!59J!

)(\mm( Ww—"

Tanvir Ahamad Mishuk
Managing Director
Nagad Ltd.
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5 - NAGAD LTD.
Zz 35 Schedule of Tangible Assets
Qo & As at June 30, 2022
g = g ~ - Annexun:-A
~o8 Cost Depreciation Carrying
= = -
E 2 = ; Particulars gt Ad.d'uon Adjustment/| Balanceas at | Rate Balance Ad_dm“ Adjustment/| Balance as on Amoeats
5B &2 as aft July 01 | during the N 30.06.2022 as at July 01 | during the Disposal 30.06.2022 as at
= — 2021 year o e 2021 year g ) 30.06.2022
> Furmniture and Fixtures 15,839,251 10,306,224 - 26,145,475 | 10% 1,084,982 1,851,146 - 2,936,128 23,209,348
Office Equipment 10,391,371 11,211,851 - 21,603,222 | 10% 1,108,270 1,419,954 - 2,528,225 19,074,997
Office Renovation - 39,069,127 - 39,069,127 | 10% - 1,014,654 - 1,014,654 38,054,473
Network and Hardware 110,541,745 | 327,258,211 - 437,799,956 | 10%| 23,577,682 16,524,482 40,102,163 397,697,793
Computer and Accessories 859,549 1,840,383 - 2,699,932 | 20% 352,668 368,236 - 720,905 1,979,027
Computer and Laptop 46,087,256 17,890,055 - 63,977,311 | 30% 17,263,829 | 14,443,972 - 31,707,801 32.269.511
Vehicle 6,863,158 - - 6,863,158 | 10% 17,500 686,316 - 703,816 6,159,342
As at June IDI 2022 190, 30 4WIS75!852 - 598,158,182 43,404,931 Jﬁéﬂﬂ.‘lﬁl - 79,713,692 518,440,490
—J
E (;-} = [As at June 30, 2021 | 129,995,062 | 60590168 | 2900 190582330 | 21907385 | 21,498,150 [ 603 43404931 147.1773% |
0 o T
233 Schedule of Intangible Assets
- S5 3 As at June 30, 2022
a g 8. Annexure-B
¥ g_, > Cost Amortization P
: - arrying
- Particulars i Adjustment/| Balanceas at te : Adjustment/ nceasat | Amounts as at
O S nsgt‘!l.xn;cm dAu:T:‘::c " Pal Bs lsl::t‘;:.l;eﬂl dt:::: :ll:c i o
- Disposal 30.06.2022 Disposal 30.06.2022 30.06.2022
= = 2021 year 2021 year
8 & Nagad domain 1,308,764 - - 1,308,764 | 10% 378,387 130,877 - 509,265 799,499
=l -g DFS platform hardware 360,000,000 - - 360,000,000 | 10%| 108,000,000 | 36,000,000 - 144,000,000 216,000,000
@ ORACLE database 21,305,667 - - 21,305,667 | 10% 6,391,700 2,130,568 - 8,522,267 12,785,400
Software 2,223,548 - - 2,223,548 | 10% 130,300 222,355 - 352,654 1,870,894
As at June 30| 2022 384,837,979 - - 384,837,979 114,90()&81 w&oﬂ - 153, 186 231,453,792
g AsatJune30,2021 | 383282904 | 1,555,074 | - | 384837979 | 76534920 38365467 | - | 11490038633 |  269.937.592 |
=
285
o< 18
QW
ro g‘
- 0O O
oo
8N
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b= |
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11 Comparative Financial Statements of Nagad Ltd. for the last 05 (Five) Years

11.1 Balance Sheet of Nagad Ltd. in BDT Crore (Last 05 years)

Tabn'e 10: Balance Sheet of Nagad Ltd. in BDT Crore (Last 05 years}

Assets

FY2021

RIVER
STONE

FY2022

Average

Share Premium-Ordinary Shares -

Property, Plant and Equipment 0.35 7.40 10.81 14.72 51.85 17.03
Intangible Assets 0.03 34.44 30.67 26.99 23.15 23.05
Work-in-progress 38.31 0.00 0.00 0.00 0.00 7.66
Deferred Tax Assets 1.56 24.54 80.96 147.74 262.92 103.55
Non-Current Assets 40.25 66.37 122.45 189.45 337.91 151.29
Advance, Deposit and Prepayments 0.64 2.05 5.20 25.40 36.73 14.00
Contract Assets - - 130.20 119.15 82.71 66.41
Airtime Balance - 0.66 2.58 18.38 20.14 8.35
Receivables - 0.61 16.33 62.88 56.29 27.22
Restricted Cash and Cash Equivalents/
Toust Eirm Sattlerment - 51.40 670.00 1,931.35 1,934.38 917.43
Cash and Cash Equivalents 0.20 5.78 3.48 113.88 5.04 25.68
Current Assets 0.83 60.49 827.81 2,271.04 2,135.29  1,059.09
Total Assets 41.09 126.87 950.25 2,460.49 2,473.20 1,210.38
Equity & Liabilities Equity
Ordinary Shares 0.09 3.00 3.53 3.53 70.70 16.17
Preference Shares - - 0.57 0.88 0.88 0.47

- 4.77 4.77 0.00 191
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Share Premium-Preference Shares - - 32.83 62.40 0.31 19.11
= Share Money Deposit - 5.01 4.45 0.31 - 1.95
z £2 Retained Earnings (2.95) (46.67) (176.43) (363.69) (625.79) (243.11)
D 3
‘§§ gg T-otaj -E-quitv (2.86) (38.66) (130.28) (291.81) (553.91) (203.50)
r:g_ 2 = Liabilities
.o'g g - Loans from Director's 5.07 32.40 - - = 7.50
= Short Term Loan - 25.90 496.57 520.54 617.60 332.12
Liability for Digital Money - 45.00 474.79 1,722.06 1,850.45 818.46
Distributor Deposit - 1.68 1.85 2.98 4.73 2.25
Trade and Other Payables 38.54 46.55 86.60 467.52 480.11 223.86
E g. og Accrued Expenses 0.33 13.93 19.91 37.11 71.10 28.48
B 2 ; Current Tax Liabilities ; 0.07 0.82 2.09 3.12 1.22
= g Total Current Liabilities 43.94 165.53 1,080.53 2,752.30 3,027.12 1,413.89
235 Total Equity and Liabilities 41.09 126.87 950.25 2,460.49 2,473.21 1,210.38
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= 11.2 Income Statement of Nagad Ltd. in BDT Crore (Last 05 years)
= =2 -
% o s Table 11: Income Statement of Nagad Ltd. in BDT Crore (Last 05 years)
28 = Net Revenue - 7.89 118.95 34746 51718  198.3
sz = Cost of Services “ (6.93) (103.55) (251.80)  (415.57) (155.57)
- =
= Gross Profit/(Loss) - 0.96 15.40 95.66 101.61 42.73
Operating and Administrative Expenses (4.39) (47.50) (162.84) (190.21) (292.85) (139.56)
Marketing and Promotional Expenses (0.11) (20.56) (40.54) (124.52) (157.08) (68.56)
Operating Profit/(Loss) (4.50) (67.10) (187.98) (219.07) (348.32) (165.40)
Non-Operating Income - 0.93 17.51 0.86 2.49 4.36
o= Profit/(Loss) before Financial Expenses (4.50) (66.17) (170.47) (218.21) (345.84) (161.04) .
g- §- Financial Expenses - (0.46) (14.90) (33.74) (28.32) (15.48)
=3 Profit/(Loss) before Tax (4.50) (66.62) (185.38) (251.95)  (374.16) (176.52)
& Income Tax (Expenses)/Income 1.56 22.91 55.61 64.69 112.06 51.37
g. Current Tax - (0.07) (0.81) (2.09) (3.12) (1.22)
6 Deferred Tax 1.56 22.98 56.43 66.78 115.18 52.58
::;“. Profit for the Year (2.94) (43.72) (129.76) (187.26) (262.10) (125.16)
@ a Other Comprehensive Income - - - - - -
s Total Comprehensive Income (2.94) (43.72) (129.76) (187.26) (262.10) (125.16)
3
]
=
%)
)
=
0
Py
=
o
=
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= 11.3 Cash Flow Statement of Nagda Ltd. in BDT Crore (Last 05 years)
=
nZJ ég’ i Table 12: Cash Flow Statement of Nagda Ltd. in BDT Crore (Last 05 years)
= =44 = Cash flow from Operating Activities
o §- g f: Profit before Taxation (4.50) (66.62) (185.38) (251.95) (374.16) (176.52)
# = Adjustments for:
Depreciation & Amortization 0.02 13.72 20.72 46.77 52.49 26.74
i Working Capital Changes:
gncrease)/Decrease in Advance, Deposit and (0.64) (1.41) (3.15) (20.20) (11.32) (7.35)
repayments
0= (Increase)/Decrease in Contract Assets 0.00 (9.01) (145.80) (29.73) (8.58) (38.62)
8 g 2 (Increase)/Decrease in Airtime Balance 0.00 (0.66) (1.92) (15.80) (1.75) (4.03)
8_ e = (Increase)/Decrease in Receivables 0.00 (0.61) (15.73) (46.55) 6.59 (11.26)
g 3 Increase/(Decrease) in Liability for digital money 0.00 45.00 429.79 1,247.27 128.39 370.09
8 3 g Increase/(Decrease) in Distributor Deposit 0.00 1.68 0.17 1.13 1.75 0.95
% g Increase/(Decrease) in Trade and other payables 38.53 8.01 40.05 380.92 12.60 96.02
=c Increase/(Decrease) in Accrued Expenses 0.32 13.60 5.97 17.21 33.99 14.22
g = Increase/(Decrease) in Current Tax Liabilities 0.00 0.07 0.75 127 1.03 0.62
; 2 Income Tax for the Year 0.00 (0.07) (0.81) (2.09) (3.12) (1.22)
Net Cash from Operating Activities 33.74 3.69 144.66 1,328.26 (162.10) 269.65
Cash flow from Investing Activities
Purchase of Property, Plant and Equipment (0.37) (7.93) (4.70) (6.06) (40.76) (11.96)
9 g Purchase of Intangible Assets (0.03) (38.23) (0.07) (0.16) 0.00 (7.70)
%‘3 B % Work-in-progress (38.31) 38.31 0.00 0.00 0.00 0.00
- = Net Cash used in Investing Activities (38.72) (7.85) (4.77) (6.21) (40.76) (19.66)
QW
EeE . —
Q a2 Cash Flows from Financing Activities
8 5
<3
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Iy
=2
nZ,f‘;’. % Proceeds from issue of Ordinary shares 0.09 2.91 0.53 0.00 67.17 14.14
SE= Preference Shares 0.00 0.00 0.57 0.31 0.00 0.18
CoE = Share Premium - Ordinary Shares 0.00 0.00 4.77 0.00 (4.77) 0.00
5- 8= 2 Share Premium - Preference Shares 0.00 0.00 32.83 29.57 (62.09) 0.06
85 = Increase/(Decrease) in Share Money Deposit 0.00 5.01 (0.56) (4.15) (0.31) 0.00
= Increase/(Decrease) in Loan from Directors 5.07 27.33 (32.40) 0.00 0.00 0.00
Increase/(Decrease) in Short term loan 0.00 25.90 470.67 23.97 97.06 123.52
Net Cash used in Financing Activities 5.17 61.14 476.41 49.70 97.06 137.90

|
I
Z0= Net increase in Restricted Cash and Cash l*
© 5 :3' Equivalents / Trust Cum Settlement Account and 0.20 56.98 616.30 1,371.74 (105.80) 387.89 |
a 3 Cash and Cash Equivalents ,‘
CRa ‘
as i Restricted Cash and Cash equivalents/ Trust Cum E
% g Settlement Account and Cash and Cash 0.00 0.20 57.18 673.48 2,045.22 §55.22 |
e Equivalents at the beginning of the year ]
S |
Restricted Cash and Cash equivalents/ Trust Cum |
Settlement Account and Cash and Cash 0.20 57.18 673.48 2,045.22 1,939.43 943.10 |
Equivalents of the year f
|
Trust Cum Settlement Account - - (665.46) (1,931.35) (1,934.38) {1,510.40) |
g § Cash and Cash Equivalents at the End of the year 0.20 57.18 8.02 113.88 5.04 36.86 |
=
285
4
cg2
ag®
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=
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" Iy 12 Financial Ratios of the last 05 (Five) Years
Zo :_f
g é > Table 13: Financial Ratios of the last 05 (Five) Years
235 R o OO e T B o]
28 <
ag: 2 ,
i 7 —
82 Current ratio . | O SHITH AcseTE 002 | 037 | 077 | 083 | o7
o Total current liabilities
Quick ratio . | CTERLRESEE DB | e | pay 077 | 083 | 071
Current liabilities
Accounts receivable turnover ratio (Times) = Nes Sale‘s - 26.08 14.04 8.77 8.68
Average receivable
N |
— Assets turnover ratio - Bl s 000 | 009 | 022 | 020 | 021
T o Average total assets
Cn . Cost of goods sold
L3 Inventory turnover ratio = , N/A N/A N/A N/A N/A
g Average inventory
o 0
S a Net Fixed Cost
Break-even Point (Including Financial costs = N/A N/A N/A N/A N/A
g‘ 5 ( B ) Selling Price - Variable Cost / / / / /
o - L Gross profit
=E Gross margin ratio (%) = - 12% 13% 28% 20%
o T Net Sales
2 a y Operating profit
= Operating income ratio (%) = - -850% -158% | -63% | -67%
o Net Sales
) ) Net profit after tax
Net income ratio after tax (%) = - -554% -109% -54% | -51%
Net Sales
) Net profit (after tax)
Return on assets ratio (%) = -14% -78% -46% -26% | -26%
Average total assets
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Net profit (after tax)

i t = N/A N/A N/A N/A N/A
Return on equity (after tax) (%) e o /
Earnings Before Interest, Taxes, Depreciation | _ EBITDA i 676% | -141% | -so% | -57%
& Amortization (EBITDA) Margin (%) Net Sales
T
Earnings per share (EPS)- Basic . S REE IS T (309.79) | (145.72) | (368.07) | (531.17) | (37.07)
Number of Shares
Profit after Tax
Earnings per share (EPS)- fully Diluted = (309.79) | (145.72) | (368.07) | (531.17) | (37.07)
Number of Shares
Total Assets - Total
Net Asset Value (NAV) per share = Liabilities (300.95) | (128.87) | (369.54) | (827.72) | (78.35)
Number of Shares
Debt to Total Asset Ratio = Totd Dt 012 | 046 | 052 | 021 | 0.2s
Total Asset
) . Profit before interest
Times interest earned = N/A (144.58) | (11.44) | (6.47) | (12.21)
Interest expenses
Non-current liability
Debt- i tio (Prior to Issuing Bond = - - - - -
ebt-equity ratio (Prior to Issuing Bonds) Sharehiolder eduity
Non-current liability
Debt-equity ratio (after is of Bond = - = g & 4
mht-equlty rata (after imue ) Shareholder equity
Debt Service C Ratio SRITRA N/A | (115.61) | (11.05
ra = ; . i -
ebt Service Coverage Ratio Debt Service Cost ( )1 ) (6.08) | (11.36)
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13 Rating summary with rating rationale of the issue and the issuer or originator

Credit Rating Information and Services Limited (CRISL), the Premier Rating Agency of
Bangladesh, has been operating since 1995. It is a closely held public limited company
operating under the license from the Bangladesh Securities and Exchange Commission as a
rating agency with the equity participation and technical assistance of Rating Agency Malaysia
Berhad, VIS Credit Rating Company Ltd. of Pakistan, Faysal Bank Limited of Pakistan, Investment
Corporation of Bangladesh and host of celebrated professionals of the country.

CRISL was granted license by the Securities & Exchange Commission (SEC) of Bangladesh for
operating as a credit rating company in April 2002. The Company was incorporated as a public
limited company under the Registrar of Joint Stock Companies in July 1995 and it received
certificate for commencement of business also in July 1995. CRISL has been accredited as an
External Credit Assessment Institution (ECAI) by Bangladesh Bank in 2009, which status gives it
the eligibility to provide rating of bank credit exposures for risk weighted capital adequacy

calculation.

CRISL has established itself as the most prestigious rating agency of the country having the
largest database of corporate and financial sector. During the last 24 years since inception,
CRISL has become the most admired and respected rating agency in Bangladesh. Its credibility
and success stem from its relentless pursuit of analytical rigor, and commitment to serve the

market place with independence, integrity and innovation.

Table 14: Rating Summary

- —_—— e

= b e e e

Nagad Ltd.
Bond Rating A (Indicative)
Rating Agency Credit Rating Information & Services Limited (CRISL)

13.1 Rating Rationale for the Issuer

CRISL has reaffirmed the Long-Term rating to ‘A’ (pronounced as single A) and the Short-Term
rating to ‘ST-3’ of Nagad Ltd. on the basis of its relevant qualitative and quantitative information
up-to the date of rating. The above ratings have been assigned in consideration of regular
investment repayment status, good brand image with increasing trend of market share, good
IT infrastructure, etc. However, the above factors are constrained to some extent, by equity,
profitability and licensing status, etc. Nagad is in the process to issue a zero-coupon bond which
will be utilized to finance capital expenditure and working capital. CRISL anticipates that the

0 &7
WA
Tanvir Ahamad Mishuk MoXammad Aminul
Py IR Hald Al aque ;
qu"aglﬂg Director ChieXFinancial Officerq SANIEH Saolq S
agad Ltd. Nagad Ltd. Company Secretary
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company will become profitable in the near future and establish a robust legal standing as soon
as possible. At the time of assigning rating, CRISL factors all the aforementioned areas.

Entity rated in this category is adjudged to offer adequate safety for timely repayment of
financial obligations. This level of rating indicates a corporate entity with an adequate credit
profile. Risk factors are more variable and greater in periods of economic stress than those
rated in the higher categories. The short-term rating indicates good certainty of timely
repayment. Liquidity factors and company fundamentals are sound. Although ongoing funding
needs may enlarge total financing requirements, access to financial markets is good with small
risk factors.

CRISL also viewed the company with “Stable Outlook” considering the market growth and
branding image.

13.2 Rating Rationale for the Issue

CRISL has reaffirmed ‘A’ (Indicative) rating (pronounced as single “A” indicative) of “Nagad Zero
Coupon Bond”. The above rating has been assigned on the basis of quantitative (audited
accounts of June 30, 2022) and qualitative factors including the prospective market share of
the issue. However, the above factors are constrained, to some extent, by the feature of the
bond which includes unsecured and non-convertible debt instrument, etc.

Securities rated in this category are adjudged to be of good credit quality and offer adequate
safety for timely repayment of financial obligations. Protection factors are considered variable

and more susceptible to changes in circumstances than securities in higher-rated categories.

88
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14 Latest Default Matrix and Transition statistics of CRC
14.1 Default Matrix

The global slogan, after the default of a good number of global giants having high investment
grade from rating agencies raised was “Who Rates the Raters?”- a million-dollar question in
front of both the regulators and the investment community. The simple answer to the above
lies in the review of the performance of a rating agency over the years in terms of its Default
history at its various rating grades in the rating scale.

More specifically, for example, what is the percentage of default in its rating scale of Double A
(AA) and at what time interval? The above statistics over a period of time indicates the
efficiency of a rating agency, which works as the indicator of rating agency’s performance and
seriousness in its work. These default statistics represent the benchmark of rating accuracy and
in most of the cases are considered by the regulators in taking various decisions to control and
measure the risk being undertaken by the banks and issuers, thereby directing the rating

agencies to take various actions in the rating process.
Default Rate and Transition Rate

Default rate is the percentage of default to total rated entities in a particular time period in a
specific scale. It is calculated for each rating scale for a multiple time period. On the other hand,
Transition rate is the percentage of rating changes to total rated entities for a particular time
period. The transition of ratings may be upwards or downwards in the scale. For example, an A
rated Bond, over a period of time, might be downgraded to next lower scale BBB or upgraded
to AA in view of change in forecasted fundamentals and other prevailing market factors. Both
default rate and transition rate are helpful for managing credit risks, structuring and pricing of
debt. These rates also indicate the accuracy (or inaccuracy) of rating agencies in forecasting the

probability of default.
CRISL Cumulative Default Rate (CDR)

CDR is the measure of movement of a rating category into 'Default Rating Category ' in a time
horizon. This rating is applicable for those counterparties who are in default. The Default is
considered to have occurred with regard to a particular obligor when either or both of the two
following events have taken place.

a. The bank considers that the obligor is unlikely to pay its credit obligations to the banking
company or syndicate banking group, without recourse by the bank to actions such as realizing

security (if held)
89
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b. The obligor is past due for more than 90 days or more as defined by BB

Regulator evaluates the consistency of an ECAl's rating category (Notch/Notation) through
analysis of Cumulative Default Rate (CDR).

While recognizing rating agencies as External Credit Assessment Institute (ECAI) the Bangladesh
Bank has approved separate rating scales for SMEs side by side with the rating scales for
Corporate and other category of ratings. Based on the above CRISL has developed CDR against
both Corporate and SME scales

CRISL CDR on SME rating

CRISL three years CDR for SME under investment grade (Se/Me-1 to Se/Me-4) stood at 3.09%
with no default at Se/Me- 1 and Se/Me-2 rating notch. The CDR at Se/Me-3 notch stood at
1.22% which signifies that CRISL investment grade default is quite low against the backdrop of
about 9.3% overall reported classified loan in the industry.

CRISL, being the first internationally recognized domestic rating agency in the country and also
as a sponsor member of Association of Credit Rating Agencies in Asia (ACRAA) complies the
regulation of calculating CDR in line with local regulatory requirement as well as compliance

requirement of Basel Committee on Banking Supervision.

rage MDR (WMDR) for 2015, 2016, 2017

wMDR for year 1 w?(ﬂezs ;or theI:I: ;or
Se/ Mel 0.00% 0.00% 0.00%
Se/ Me2 0.00% 0.00% 0.00%
Se/ Me3 1.22% 0.00% 0.00%
Se/ Med 3.39% 0.14% 0.18%
Investment Grade (Se/ME1-Se/Med) 2.85% 0.11% 0.14%
Se/Me-5 59.49% 2.39% 2.48%
Se/Me-6 76.92% 0.00% 0.00%
Se/Me-7 100.00% 0.00% 0.00%
Se/Me-8 0.00% 0.00% 0.00%
Se/Me 9 0.00% 0.00% 0.00%

90
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Se/ Mel 0.00%
Se/ Me2 0.00%
Se/ Me3 1.22%
Se/ Me4 3.71%
Investment Grade (Se/ME1-Se/Me4) 3.090%
Se/Me-5 61.44%
Se/Me-6 76.92%
Se/Me-7 100.00%
Se/Me-8 0.00%
Se/Me 9 0.00%

CRISL CDR on Corporate Rating

CRISL three years CDR for corporate under investment grade (AAA to BBB) stood at 2.28% with
no default at AAA and AA rating notch.

The CDR at single A and BBB notch stood at 1.53% and 3.39% respectively which signifies that

CRISL investment grade default is quite low against the backdrop of increasing default loan in
the industry.

Calculation of Weight

wMDR for | wMDR for

wMDR for year 1 — Vi
AAA 0.00% 0.00% 0.00%
AA 0.00% 0.00% 0.00%
A 0.30% 0.77% 0.47%
BBB 0.91% 1.58% 0.94%
Investment Grade (AAA-BBB) 0.57% 1.08% 0.65%
BB 0.00% 0.00% 5.71%
B 0.00% 10.00% 0.00%
CCC 0.00% 0.00% 0.00%
CcC 0.00% 0.00% 0.00%
C 50.00% 50.00% 0.00%
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ars Cumulative Default Rat:  (CDR3) for 2011, 2012, 2

|
|

AAA 0.00%
AA 0.00%
A 1.53%
BBB 3.39%
Investment Grade (AAA-BBB) 2.283%
BB 5.71%
B 10.00%
CCC 0.00%
CC 0.00%
C 75.00%

14.2 Transition Statistics

Transition Metric shows the percentage of rating changes to total rated entities for a particular
time period. The transition of ratings may be upwards or downwards in the scale. For example,
an A rated Bond, over a period of time, might be downgraded to next lower scale BBB or
upgraded to AA in view of change in forecasted fundamentals and other prevailing market
factors. Transition Metrics are helpful for managing credit risks, structuring and pricing of debt.
These rates also indicate the accuracy (or inaccuracy) of rating agencies in forecasting the

probability of default.

CRISL Corporate Rating Transition Matrix (2016-2021)

0.00% | 91.86% | 6.98% 1.16% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

AAA 100.00% | 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
AA
A

0 11.38% | 82.63% | 5.09% 0.90% 0.00% 0.00% 0.00% 0.00% 0.00%

BBB 0 0.00% | 15.78% | 81.75% | 2.28% 0.19% 0.00% 0.00% 0.00% 0.00%
BB 0.00% 0.00% 0.00% | 19.05% | 76.19% | 0.00% 4.76% 0.00% 0.00% 0.00%
B 0.00% 0.00% 0.00% 0.00% 0.00% | 80.00% | 20.00% | 0.00% 0.00% 0.00%

ccc 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%

cc 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
C 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
D 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% | 100.00%
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15 Description of the Trustee

15.1 Overview of the Trustee

Green Delta Capital Limited (GDCL) was incorporated on 24th February 2010. GDCL is licensed
and regulated by the Bangladesh Securities and Exchange Commission (BSEC). GDCL is a
subsidiary of Green Delta Insurance Company Limited (GDIC) and an investment bank that
offers one stop global standard Investment Banking solution to its clients.

15.2 Financial Highlights of Trustee

The following table provides a snapshot of the financial highlights of the company.

Table 15: Financial Highlights of Trustee for the year 2021

Total Assets 353
Paid-up Capital ; 260
Authorized Capital 1,000
Revenue . 91
Net Profit 27
Total Shareholder’s Equity E 294

15.3 Shareholding Structure of Trustee
The table below illustrates the shareholders structure of Green Delta Capital Limited.

Table 16: Shareholding Structure of Trustee

Shareholders

Green Delta Insurance Company Limited 25,999,990 259,999,900
' 2 | Nasir A. Choudhury 10 100
! Total 26,000,000 260,000,000
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16 Modus Operandi

16.1 Application Procedure

The Arranger shall procure that the prospective investors shall have been provided with a copy
of this Information Memorandum and an invitation letter to subscribe. Based on this
Information Memorandum and subsequent clarification of queries (if any), the prospective
investors shall submit a letter of commitment to the Arranger with the amount of intended

subscription specified.
16.2 Allotment

a) Subject to Clause 12.3. (Conditions Precedent) of the Trust Deed, the issuance and
subscription of the Bonds shall take place on the Issue Date.

b) On or before Issue Date, the investor shall execute and deliver a letter addressed to the
Issuer in the form and manner to be stipulated under the Subscription Agreement.

c) On the Issue Date, the investor shall pay the purchase price of the Bonds as set forth in
Annexure A of Schedule 1 of the Trust Deed as well as in the Subscription Agreement in
Taka to the prescribed account of the Issuer.

d) On the Issue Date, the Register shall be completed by the Issuer by registering the name
of the investors as Bondholders in the Register.

16.2.1 Issue of Bonds

Subject to the Consent and the completion of the condition precedent as set forth in each
Subscription Agreement and receipt of Issue Price under each Subscription Agreement, the
Issuer shall issue the Bonds in 4 (four) Series on the Issue Date in the name of the Bondholders
in such number the respective Bondholder is entitled. Bonds shall be subject to the terms and
conditions of the Bond Documents. On the Issue Date, the Register shall be completed by the
Issuer by registering the name of the Bondholders in the Register.

16.2.2 Status

The Bonds shall be zero coupon, transferable, redeemable, non-convertible in nature. The
Bonds shall constitute direct, unconditional and unsecured obligations of the Issuer and shall
at all times rank pari passu with all other all other present and future unsecured obligations of
the Issuer, save for such obligations as may be preferred by provisions of law that are both

mandatory and of general application.

For the avoidance of doubt, nothing shall require the exercise or enforcement of any other right
or remedy prior to the exercise of any right or remedy to recover any amount under or in

s $
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respect of the Bonds from the Issuer. Nothing herein shall impair the obligation of the Issuer,
which is absolute and unconditional, to pay the Redemption Amount and any Default Interest
on the Bonds according to the Conditions.

Each Bondholder unconditionally and irrevocably waives any right of set-off, counterclaim,
abatement or other similar remedy which it might otherwise have, under the laws of any
jurisdiction, in respect of such Bond. No collateral is or will be given for the payment obligations
under the Bonds and any collateral that may have been or may in future be given in connection
with other indebtedness of the Issuer shall not secure the payment obligation of the Bonds.

16.2.3 Form and Denomination

The Bonds are issued in registered and dematerialised form in the denomination of BDT at a
price stipulated within Annexure A of Schedule 1 of the Trust Deed without coupons attached.
Each Bond will be numbered serially with an identifying number which will be recorded in the

records of CDBL (the “Register”) a copy of which will be maintained by the Issuer.

16.2.4 Title

Title to the Bonds passes only by transfer and registration in the records of CDBL as described
in Condition IV of the Trust Deed. The holder of any Bond will (except as otherwise required by
law) be treated as its absolute owner for all purposes (whether or not it is overdue and
regardless of any notice of ownership, trust or any interest in it) and no person will be liable for
so treating the holder. In these Conditions “Bondholder” and (in relation to a Bond) “holder”
means the person in whose name a Bond is registered in the records of CDBL as owner of the

Bond.

16.2.5 Register

The Issuer will cause a duplicate of the records of CDBL to be kept at its registered office on
which shall be entered the names and addresses of the holders of the Bonds and the particulars
of the Bonds held by them and of all transfers of the Bonds. Each Bondholder shall receive a
notification in respect of its entire holding of Bonds issued by the Issuer to such Bondholder.
Bondholders and the Trustee shall be entitled to inspect the Register and take copies therefrom

upon payment of fees as may be prescribed by the Issuer from time to time.

16.3 Refund

The Bond is not refundable.
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16.4 Transfer of the Bond

16.4.1 Transfer

Subject to Condition Error! Reference source not found.(D) of the Trust Deed, a Bond may be
transferred subject to the detailed regulation concerning transfer of Bonds stipulated by the
CDBL from time to time. No transfer of a Bond will be valid unless and until entered in the

records of CDBL.
16.4.2 Formalities Free of Charge

Registration of a transfer of Bonds will be affected without charge by or on behalf of the Issuer,
but upon payment (or the giving of such indemnity as the Issuer or the CDBL may require) in
respect of any tax or other governmental charges which may be imposed in relation to such

transfer.

16.4.3 Closed Periods

Unless the Bonds are listed in a Qualified Stock Exchange, Bondholder may not require transfers
of a Bond to be registered (a) within 10 (ten) Business Days of the Redemption Date in respect
of the Bonds, save in the case of a payment which falls due as a result of an Event of Default;
or (b) in the case of a payment of principal or interest as a result of an Event of Default, during
the period from the later of (i) ten Business Days prior to the due date of such payment and (ii)
the date on which the Trustee provides a notice pursuant to Condition X (Events of Default) of
the Trust Deed to and including the due date for such payment of principal or interest; or (c)
on the due date for any payment of principal or interest in respect of such Bond, each such
period is a “Closed Period”. In case the Bonds are listed, the Closed Period shall be replaced

with the periods determined under the applicable laws.

16.4.4 Regulations
All transfers of Bonds and entries on the Register will be made subject to the detailed
regulations concerning transfer of Bonds stipulated by the CDBL from time to time.

16.5 Trading or Listing with the Stock Exchange

The bond will be traded in Qualified Stock Exchange, i.e. any national or regional stock or
securities exchange on which the Bonds are to be listed or quoted for trading, including without
limitation, the Dhaka Stock Exchange, Chittagong Stock Exchange or any other recognized stock

exchanges in the world.
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16.6 Repayment and Coupon payment
16.6.1 Payments in respect of Bonds

Payment in respect of Bonds (including but not limited to “Redemption Amount”) will be made
by the Paying Agent through transfer to the registered accounts of the Bondholders or by a BDT
cheque drawn on a bank that processes payments in BDT, or BB cheque, or payment order and
mailed to the registered address of the Bondholder if it does not have a registered account. For
the purposes of this Condition, a Bondholder’s “registered account” means the BDT account
maintained by or on behalf of it with a schedule bank that processes payments in BDT, details
of which appear on the Register at the close of business, and a Bondholder's “registered

address” means its address appearing on the Register at that time.
16.6.2 Payments subject to applicable law

All payments in respect of the Bonds are subject in all cases to any applicable laws and
regulations of Bangladesh. No commissions or expenses shall be charged to the Bondholders in

respect of such payments.
16.6.3 Payments on Business Days

Payments will be made by the Issuer on the later time of the day of the due date for payment
(or, if that is not a Business Day, the first following day which is a Business Day). A holder of a
Bond shall not be entitled to any interest or other payment in respect of any delay in payment

resulting from the due date for a payment not being a Business Day.

16.6.4 Partial payments

If the Issuer makes a partial payment in respect of any Bond, the Issuer shall procure that the
amount and date of such payment are noted in the Register.

16.6.5 Record date

Each payment in respect of a Bond will be made to the person shown as the holder in the
Register at the close of business on the day that is 10 (ten) Business Days before the due date
for such payment (the “Record Date”).

16.6.6 Delay in Payment

If the Issuer fails to make payment of Redemption Amount on the due date, interest shall
accrue on the Issue Price payable for the Bond at the Default Interest calculated from the date
after the cure period set out in Condition X paragraph (a) of the Trust Deed. For avoidance of

- 9’
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doubt, for the purpose of this Condition VIil (Payments) of Trust Deed due date shall mean any
of the Redemption Date, as applicable.

16.6.7 Regulatory Approval

All payments with respect to the Bonds shall be subject to the regulatory approvals as may be
required to be obtained under the laws of Bangladesh including but not limited to Bangladesh
Bank.

16.7 Redemption or Conversion or Exchange

16.7.1 Redemption of Bonds

Each Bonds shall be redeemed at Face Value (“Redemption Amount”) on the respective
Redemption Date as detailed under Annexure B hereunder (“Scheduled Redemption Date”) of
the Trust Deed calculated from the Issue Date applicable for the said Bond. For avoidance of
doubt, Scheduled Redemption Date of a Bond has been enclosed with Annexure B (Redemption

of Bonds) of the Conditions of the Trust Deed.
16.7.2 Redemption for Taxation Reasons

The Bonds may be redeemed at the option of the Issuer in whole, but not in part, at any time,
on giving not less than 30 or more than 60 days' notice (a “Tax Redemption Notice”) to the
Bondholders in accordance with Condition XlIl (which notice shall be irrevocable) of the Trust
Deed at their Issue Price, if (i) the Issuer satisfies the Trustee immediately prior to the giving of
such notice that the Issuer has or will become obliged to pay Additional Tax Amounts as
provided or referred to in Condition IX (Taxation) of the Trust Deed as a result of any change
in, or amendment to, the laws or regulations of Bangladesh or any political subdivision or any
authority thereof or therein having power to tax, or any change in the general application or
official interpretation of such laws or regulations, which change or amendment becomes
effective on or after [SIGNING DATE], and (ii) such obligation cannot be avoided by the Issuer
taking reasonable measures available to it, provided that no Tax Redemption Notice shall be
given earlier than 90 days prior to the earliest date on which the Issuer would be obliged to pay
such Additional Tax Amounts were a payment in respect of the Bonds then due. Prior to the
publication of any Tax Redemption Notice pursuant to this paragraph, the Issuer shall deliver
to the Trustee (a) certificate signed by two Authorised Signatories of the Issuer stating that the
obligation referred to in (i) above cannot be avoided by the Issuer taking reasonable measures
available to it and (b) an opinion of independent legal or tax advisors of recognised standing to
the effect that such change or amendment has occurred (irrespective of whether such
amendment or change is then effective). The Trustee shall be entitled to accept such certificate
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and opinion as sufficient evidence thereof in which event it shall be conclusive and binding on
the Bondholders. Upon the expiry of the Tax Redemption Notice, the Issuer will be bound to
redeem the Bonds at their principal amount together with interest accrued to the date fixed

for redemption.
16.7.3 Redemption at the Option of the Issuer

I.  The Bonds of may be redeemed at the option of the Issuer in whole or in part at any
time, (each, a “Early Redemption Date”), upon the Issuer’s giving not less than 30 or
more than 60 days’ written notice to the Bondholders, the Trustee and the Payment
Agent (a “Early Redemption Notice”), which notice shall be irrevocable.

IIl.  On an Early Redemption Date, the Issuer shall:
a. Accept for payment on a pro rata basis of Bonds or portions thereof tendered
pursuant to an Early Redemption Notice; and
b. Deposit with the Paying Agent money sufficient to pay the redemption price of

all Bonds or portions thereof so accepted.
16.7.4 Change of Control Offer to Purchase

I.  Not later than 30 days following a Change of Control, the Issuer, at its sole discretion,
shall have the right to make an offer to Purchase all Outstanding Bonds (a “Change of
Control Offer”).

Il.  On an Offer to Purchase Payment Date, the Issuer shall:
a. Accept for payment on a pro rata basis Bonds or portions thereof tendered
pursuant to an Offer to Purchase;
b. Deposit with the Paying Agent money sufficient to pay the purchase price of all
Bonds or portions thereof so accepted.

16.8 Details of conversion or exchange opinion exercise procedures

This is not applicable for Nagad Zero Coupon Bond.
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17 Details of Fees Structure and Expenses

Issuer's costs and expenses

The Issuer is responsible for paying:

17.1 Regulatory Fees

The applicable regulatory fees payable to the BSEC and BIDA in connection with the Issue.

I.  BSEC Application Fee: BDT 10,000
Il.  BSEC Consent Fee: 0.10% of total Face Value

17.2 Legal documentation

The costs incurred in connection with the preparation and execution of this Agreement and the

Bond Documents.
Legal Fees: As per agreement
17.3 Trustee & paying Agent

The fees and expenses of the Trustee and the Paying Agent of the Bond and the other parties
to this Agreement and the Bond Documents;

Trustee Fees: BDT 5,00,000 p.a. approx. excluding VAT & Tax. For Tax deduction at source,

please share the copy of Challan in favor of the Trustee.

17.4 Credit Rating Agency

The cost of obtaining and maintaining any credit rating for the Bonds and the Issuer;

Credit Rating Fee: BDT 100,000 annually

17.5 Other Associated Costs

Other costs and expenses associated with the Issue including the fee payable to the Arranger
17.6 Arranger Fee

Arranger’s fee is as per agreement.
17.7 CDBL

The fees and expenses of Central Depository Bangladesh Limited for maintain the Bonds in its

system in dematerialized form.

CDBL Fees: As per regulations
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18 Financial Projections for Nagad Ltd.

18.1 Projected Income Statement in BDT Crore

Table 17: Projected Income Statement in BDT Crore

ome statement as o D24 | D26 i 174

Net Revenue BDT Cr 1144 1324 1532 1773 2053
Cost of Service BDT Cr 766 889 1031 1196 1387
Gross Profit BDT Cr 378 435 501 578 666
Operating Expense BDT Cr 139 147 155 180 193
Sales & Marketing Expense BDT Cr 154 162 - 172 183 194
AD;‘:ftf;::ﬁ: & BOTCr 34 3 37 23 2
Operating Expenses BDT Cr 327 345 365 385 407
Operating Profit BDT Cr 51 90 137 192 258
EBITDA BDTCr 85 126 174 215 279
Interest Expense BDT Cr 0 0 0 0 0
Interest Expense-ZCB BDT Cr 51 56 54 45 34
Bank Charge & Others BDT Cr 1 1 1 1 1
Non-Operating Income BDTCr 3 3 4 4 4
EBT BDT Cr 2 37 86 151 228
it BDTCr  (7) 9 (1) (37)  (56)
(Expense)/Income
Net Profit BDT Cr (5) 28 64 114 171
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18.2 Projected Balance Sheet in BOT Crore

Table 18: Projected Balance Sheet in BDT Crore

Balance Sheet as at Unit 2024 2025 2026 2027 2028
Assets

Advance, Deposit & Prepayments BDTCr 53 56 59 63 67
Contract Asset BDT Cr 39 21 3 0 0
Airtime Balance BDT Cr 16 18 20 22 24
Receivables BDT Cr 81 78 82 86 79
Restricted Cash & Cash Equivalent BDTCr 1496 1706 1945 2218 2530
Cash and Equivalents BDTCr 269 313 316 326 190
Total Current Assets BDTCr 1955 2192 2426 2715 2889
Property Plant & Equipment BDT Cr 62 60 58 55 51
Intangible Asset BDT Cr 38 48 45 41 35

BDTCr 263 263 263 263 263

BDTCr 363 371 365 359 348
2563 2791 3074 3237

Deferred Tax

Total Long Term Asset
Total Assets BDTCr 2318

Equities and Liabilities
Trade & Other Payables

BDTCr 491 516 526 516 522

Accrued Expense BDT Cr 45 47 50 50 54
Short Term Loan BDT Cr 0 0 0 0 0
Loan from Directors BDT Cr 0 0 0 0
Distributor Deposit BDT Cr 6 6 6 6 7
Tax Liabilities BDT Cr 7 9 54 37 56
Liability for Digital Money BDTCr 1466 1672 1907 2174 2479
Total Current Liabilities BDTCr 2015 2250 2510 2785 3117
Zero Coupon Bond BDFCr 561 542 446 341 0
Total Long Term Liabilities BDTCr 561 542 446 341 0

BDTCr 2576 2793 2957 3125 3117

Total Liabilities
BDT Cr 134 134 134 134 134

Paid-Up Capital

Preference Share BDT Cr 1 1 1 1 1
Share Premium-Ordinary Share BDTCr 437 437 437 437 437
Share Premium-Preference Share BDT Cr 0 0 0 0 0

Retained Earnings BDTCr (830) (802) (738) (624) (453)

Total Common Stockholders' Equity BDTCr (258) (230) (165) (52) 120
Total Liabilities & Equity BDTCr 2318 2563 2791 3074 3237
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18.3 Projected Statement of Cash Flow in BDT Crore
Table 19: Projected Statement of Cash Flow in BDT Crore
€ash Flow Statement as at 2024 2025 2026 2027 2028
A) Cash flow from operating activities |
Net Revenue BDTCr 1144 1324 1532 1773 2052 |
(Increase)/Decrease in Accounts Receivable BDTCr (33) 5 (3) (2) 9
(Increase)/Decrease in Interest Receivables BDTCr (2) (1) (2) (2) (2)
Cash Collected from Sales BDTCr 1109 1328 1528 1769 2060
Cost of Service BDTCr (766) (889) (1031) (1196) (1387)
(Inc)/Decrease in Advance, Deposit & Prepayments  BDTCr  (3) (3) (3) (4) (4)
(Increase)/Decrease in Airtime Balance BDTCr (1) (2) (2) (2) (2)
Operational cash flow adjustment BDTCr (14) 0 0 0 0
Cash Paid to Suppliers BDTCr (785) (894) (1036) (1201) (1393)
Cash Flow before indirect cost BDTCr 324 434 492 568 667 |
Operating Expense BDTCr (139) (147) (155)  (180)  (193) |
Sales & Marketing Expense BDTCr (154) (162) (172)  (183) (194)
Bank Charge & Others BDTCr (1) (1) (1) (1) (1)
Non-Operating Income BDT Cr 3 3 4 4 4
Increase/(Decrease) in Trade & Other Payables BDTCr (31) 25 10 (10) 5
Increase/(Decrease) Accrued Expense BDTCr (46) 2 3 0 3
Increase/(Decrease) Current Income Tax BDTCr (5) (7) (9) (21) (37)
Increase/(Decrease) Liability for Digital Money BDTCr 180 206 235 267 305
Net Cash from Operations BDTCr 132 354 406 446 560
B) Cash flows from Investing Activities:
Acquisition of property, plant and equipment BDTCr (8) (8) (8) (8) (8)
Acquisition of Intangible Assets BDTCr (18) (18) (5) (5) (3)
Net cash used in investing activities BDTCr (26) (26) (13) (13) (11)
Cash Available for Debt Service BDTCr 107 329 393 433 550
C) Cash flows from financing activities:
(Payment)/Received of Zero-Coupon Bond BDTCr 510 (75) (150) (150) (375)
(Payment)/Received from Director BDTCr (300) 0 0 0 0
Net cash flow by financing activities BDTCr 210 {75) (150) (150) (375)
D) l\!et increase/decrease in cash and cash BOTCr 317 254 243 283 175
equivalents
E) Cash and cash equivalents beginning of year BDTCr 136 269 313 316 326
F) Cash equivalents including Restricted Cash &
CLsh Equ?va,en £ and yesr b BDTCr 453 523 556 599 501
Less: Restricted Cash & Cash Equivalent BDTCr (184) (210) (239) (273) (311)
G) Cash and cash equivalents at end of the year BDTCr 269 313 316 326 190
103

Yot

Tanvir Ahamad Mishuk
Managing Director Chief Fii
Nagad Ltd Nagad Ltd.

Msoharkmad Aminul Hagque
rancial Gfficer

Salman Sadiq Khan
Company Secretary
Nagad Ltd.



- NAGAD ‘Draft information Memorandum g‘{’%ﬁ%

B O RascLaa( e POV

18.4 Repayment Schedule of Nagad Zero Coupon flond

Table 20: Repayment Schedule of Nagad Zero Coupon Bond

Repayment Structure Unit 2024 2025 2026 2027 2028
Redemption % 0% 10% 20% 20% 50% .
' Face Value ~ BDT 0 750,000,000 1,500,000,000 1,500,000,000 3,750,000,000
Face Value per lot BOT 0 1,000 2,000 2,000 5,000
Issue Price per Lot BOT 0 826 1,503 1,366 3105
Unitstobeissued  BDT 0 750,000 1,500,000 1,500,000 3,750, 000
Total Face Value BOT 0 750,000,000 1,500,000,000 1,500,000,000 3,750,000, 000
“Cashrepayment  BDT 0 750,000,000 '1'500 000,000 1,500,000,000 3,750,000,000
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19 Conditions imposed by the Commission in the consent letter (Proposed):

For Private Placement of BDT 5,100,000,000 (BDT Five Hundred Ten Crore)

1. The issuer shall ensure the compliance of Securities and Exchange Commission (Debt

Securities) Rules, 2021;
2. The issuer shall not change or modify the submitted draft Information Memorandum,

Trust Deed & Subscription Agreement after consent to issue the debt securities without prior

approval of the Commission in this regard;
3. The issuer shall submit the Commission’s approval of the trustee to act as trustee to the

issue before opening of subscription;
4, The issuer shall execute the deed of trust as approved by the Commission in favor of
the trustee and register the same under the Registration Act, 1908 (XVI of 1908) and shall

submit a copy of the registered trust deed attested by the Chief Executive Officers of the issuer

and the trustee to the Commission;
5 Auditors’ Report along with Audited Financial Statements of the issuer made up to a

date not earlier than 180 (one hundred eighty) days from the date of issue of the IM and shall

be incorporated in IM.
6. All transactions excluding petty cash expenditures shall be affected through the

company's bank accounts;

7. The issuer shall submit a status report, containing the name and address of the
bondholders along with number of bonds purchased, of the issue to the Commission within 30
(thirty) days of issue of the securities or expiry of the period mentioned above, whichever

comes earlier;
8 The issuer shall submit list of subscribers, bank statement and banker’s certificate for

the amount of capital to be issued to the Commission upon completion of the subscription;

Financial statements shall be prepared in accordance with International Accounting

9.
Standards (IAS) and audit thereof shall be conducted in accordance with the International

Standards on Auditing (ISA), as adopted in Bangladesh. The financial statements shall be

audited within 120 days from the date of ending of the financial year;
10 The company shall inform the Commission along with supporting documents and

evidence about any change of its registered address, directors, managing director, business or

any other material change that affects the affairs of the company;
Any further issue of capital shall require Commission's prior consent;

11.
If there is any FDI or external debt, the issuer shall report it to Bangladesh Bank;

12.
The Commission may impose conditions/restrictions from time to time as and when required.

Vg 4"

Tanvir Ahamad Mishuk Mohammad Aminul Hacue Salm .
Chief Financial Officer Com::n?asde'gu}:::yn

Managing Director
Nagad Ltd Nagad Ltd.
’ Nagad Ltd,
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20 Declaration and due diligence certificates

20.1 Declaration about the responsibility of the directors, including the CEO of the issuer

or originator in respect of the information memorandum

This information memorandum has been prepared, seen and approved by us, and we, individually
and collectively, accept full responsibility for the authenticity, accuracy and adequacy of the
statements made, information given in the prospectus, documents, financial statements, exhibits,
annexes, papers submitted to the Commission in support thereof, and confirm, after making all
reasonable enquiries that all conditions concerning this private offer and prospectus have been
met and that there are no other information or documents, the omission of which make any
information or statements therein misleading for which the Commission may take any civil,

criminal or administrative actions against any or all of us as it may deem fit.

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

S/d
Tanvir A. Mishuk

Managing Director

Nagad Ltd.
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TanvirAh_ang_i Mi:’h“k Mohqmmad Aminu Salman Sadiq Khan
Managing Director Chief Financial Officer Company Secretary
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20.2 Due diligence certificate of the trustee

= GREEN DELTA
CAPITAL

Intshgena ot work

Due Diligence Certificate of the Trustee

Craiman
Seawities and Exchange Commission

Subject: Issuance of 75,00,000 Transferable, Redeemable, Non-Convertible Unsecured
Zero Coupon Bond of Face Value TK 750,00,00,000 each of TK 1,000 of Nagad Limited

We, the under-noted trustee to the above-mentioned florthcoming issue, state as followrs:

L. We, whie act as trustee Io the above mentioned issue on behalf of the investors, have examincd
the craft Information Memorandum, legal ond other documents ard materials as reevant 10 ou
dedsion; and

2. On the basis of such examination and Lhe discussicns with the issucr, it's drectors and afficers,
and olher agendes; Independent verification of the statements concerning objects of the issue and
the contents of the documents and other matcrials furnished by the issuer; -

WE CONFIRM THAT:

{a) all information and documents as are relevant to the issue have been recerved and examired
by us and the draft IM, draft Deed of Trust and draft Subscaription Agreement fonwarded 1o te
Commission has beon approved by us;

(b) we have also examired all documents of e assets to be charged witn the Trust and are
satisfied that the assets bear the value, tite and charge status as disdosed in the [M;

(c) while examining the above documents, we nd that ail the requirements of the Seurities and
Exchange Commussion (Private Placement of Debt Securities) Rules, 2021 have been complied
nith;

(d) we shall act as trustee to the issue as menbioned above as per provisions of the Deed of Trust
1o be exccuted with the issuer and shall assume the duties and respons:biflies as desaribed in
the Deed of Trust and in the IM;

(e} ve shall also abide by the Secunves and Exchange Cemmission(Private Placement of Debt
Secunties) Rules, 2021 and cond tions imposed by the Commission as regards of the 1ssue; and

(f) the above dedaratons are unequivocal and Irmevocabie,

For Trustee

Kqul 1slam
ging Director & CEO

Disclaimer by the Trustee:

The exdend lepal (oursel of Trustee Fas yel (O review The a7t Trust Deed and othee iogal coaumants. Once 1ng extormal ngal
cournel wil complste the review of Lhe draft, any change recued Dy (he Trustee shedl De amerded in The COCUmenTs by I
ey before exdnLtng e k03l socumaTs. The iesurr wil alis ratrty HSEC ragarding the changes actomngly

GRrEEN DEeta Carirarn Lismuoren

Creven Deha Aims Toacr (30d | oo

$1-52 Mosakbal: C/A, Diaka. 1212, Hangladedh

Phomc 402 LE2N01 N, <0 60 LIEE Fax «98 02 222095207
Eemul. mfoi groomde maaniadzom

Wb waw groend: Bacapral com
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TanvirAh_amaq Mishuk Mohammad Amindl Hagque Salman Sadiq Khan
Managing Director Chief Financial Officer Company Secretary

Nagad Ltd Nagad Ltd. Nagad Ltd
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20.3 Due Diligence Certificate of the Issue Manager and Underwriter

As this bond will be issued under private placement, no issue manager or underwriter is
appointed. Therefore, the “due diligence certificate to be furnished by issue manager(s) in the
information memorandum” and “due diligence certificate by the underwriter(s)” are not

applicable here.

108

Tanvir Ahamad Mishuk Mot Salm '
Managing Director chief\Financial Officer Co(n;:nflsﬂel:reﬁ;n
Nagad Ltd Nagad Ltd. Nagad Ltd
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21 Credit Rating Report of the Nagad Zero Coupon bond and Nagad Ltd.
21.1 Credit rating report of the Nagad Zero Coupon Bond (The Issue)

See Annexure | for detailed credit rating report of the Bond.

109
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Tanvir Ahamad Mishuk Mohaxgmad Aminul eGue Salman Sadiq Khan
Managing Diractor Chief Financial Officer Company Secreta
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21.2 Credit rating report of Nagad Ltd. (The Issuer)

See Annexure |l for detailed credit rating report of the Issuer.

\I\M L
T"“""Ah.ama‘.’ MiShik Ig]*?l!:l Tf:i:rﬁ; IOl;fic:rq " Salman Sadig Khan
Managing Director Nagad Ltd Company Secretary

Nagad Ltd ’ Nagad Ltd.
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22 Rights option/issue application procedure

This is not applicable to this application.

W
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Ta:nvirAhamad Mishuk Miohe rr:mad Aminul Magque Salman Sadiq Khan
anaging Director Chief Financial Officer Company Secreta
Nagad Ltd Nagad Ltd. I:ag:d Ltd. f}'
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23 Private offer application procedure

Private offer application procedure to be submitted as per conditions in the consent letter.
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Tanvir Ahamad Mishuk Mohammad Aminul Haque Salman Sadiq Khan
Managing Director Chief Financial Officer Company Secretary
Nagad Ltd Nagad Ltd. Nagad Ltd.
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ANNEXURE |

Credit rating report of the Nagad Zero Coupon Bond (The Issue)
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Tanvir Ahamad Mishuk Moﬁammad AmfnulHaque Salman Sadiq Kr.an

Managing Director Chkf Financial Officer Company Secretary
Nagad Ltd Nagad Ltd. Nagad Ltd.
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ANNEXURE Ii

Credit rating report of Nagad Ltd. (The Issuer)

Q\

Tmzifi; Mishuk Mohamig

Managing Director Chiel
Nagad Ltd Najad Ltd.

Salman Sadig Kh.a:
Company Secretary
Nagad Ltd.




