If you have any queries about this document, you may consult your bank manager, lawyer,
professional accountant or other relevant professional advisers

ABRIDGED PROSPECTUS

VIPB NLI 15T UNIT FUND
AN OPEN-ENDED MUTUAL FUND SCHEME

Initial size of issue

Tk. 80,00,00,000.00 (taka eighty crore)

Initial number of units

8,00,00,000 units (eight crore units)

Initial offer price

Tk. 10.00 (taka ten per unit)

Existing unitholders contribution

lac eighty-six thousand and eighty only)

Tk. 75,24,86,080.00 (taka seventy-five crore twenty-four

Initial public offering

made

As existing unitholders’ contribution meet the minimum
subscription requirement, no initial public offer is being

Sponsor:
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National Life Insurance
Company Limited
Registered Office:
NLI Tower, 54-55, Kazi Nazrul Islam Avenue, Karwan Bazar
Dhaka - 1212, Bangladesh

Asset Manager:

@
VIPB Asset Management

YourTrusted Investment Manager

VIPB Asset Management
Company Limited
Registered Office:
Suite 11(H), Police Plaza Concord Tower 1, Plot 2,
Level 11, Road 144, Gulshan 1, Dhaka 1212

Trustee & Custodian:

Investment Corporation of Bangladesh (ICB)
Registered Office:
8, Rajuk Avenue, BDBL Bhaban, (Level 14 -17), Dhaka 1000

This Offer Document sets forth concisely the information about the fund that a prospective
investor ought to know before investing. This Offer Document should be read before making an
application for the units and should be retained for future reference.

Investing in the VIPB NLI 1% Unit Fund (hereinafter ‘the Fund’) bears certain risks that investors
should carefully consider before investing in the Fund. Investment in the capital market and in
the fund bears certain risks that are normally associated with making investments in securities
including loss of principal amount invested. There can be no assurance that the Fund will achieve
its investment objectives. The Fund value can be volatile and no assurance can be given that
investors will receive the amount originally invested. When investing in the Fund, investors
should carefully consider the risk factors outlined in the document.

The Sponsor, Asset Management Company or the Fund is not guaranteeing any returns.

The particulars of the Fund have been prepared in accordance with IrR=ICwr=l FifsSRGe ¢ ames
=== ((WSprareT 1) fRAfE==1r, 2005 as amended till date and filed with Bangladesh Securities and
Exchange Commission. The investors are advised, in their own interest, to carefully read the
contents of the Prospectus, in particular the risk factors before making any investment decision
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EXECUTIVE SUMMARY

VIPB Asset Management Company Limited (VIPB AMCL) has successfully managed NLI First Mutual Fund
(Ticker: NLIISTMF), a closed-end mutual fund for the full tenure since its listing on February 06, 2012.
Investment Corporation of Bangladesh (ICB), the Trustee of the Fund has approved the modality for
conversion of the Fund as per BSEC Directive dated July 08, 2015 on conversion of a closed-end mutual fund
into and open-ended one. In a Trustee Committee meeting held on September 02, 2021, the Trustee decided
on the following dates:

Date of trade suspension:
Effective date:
Date of unitholder’s meeting:

February 06, 2022
February 07, 2022
February 16, 2022

Upon getting approval from BSEC on April 26, 2021, the Trustee held a unit holders’ meeting on February
16, 2022 on an online platform where 69.29% holders of the units of the Fund cast their vote, and 99.93% of
them voted in favor of conversion of the Fund into an open-ended Fund named VIPB NLI 1% Unit Fund.

National Life Insurance Company Limited is the Sponsor and VIPB AMCL is the Asset Manager of this
Fund, whereas Investment Corporation of Bangladesh (ICB) is both the Trustee and the Custodian of the
Fund. This is a i ¥ 3 i i
at their will. The Fund is going to offer clectronic (online) purchases and repurchase processes considering
the convenience of the investors.

Currently, VIPB AMCL manages one closed-end mutual fund and four open-ended mutual funds. Both
Southeast Bank First Mutual Fund and NLI First Mutual Fund, the two closed-end mutual funds that VIPB
AMCL have managed, have consistently outperformed the market and have been among the best performing
mutual funds in last 10 years. NLIISTMF had an initial size of Tk. 45.76 crore. The Fund has disbursed Tk.
52.10 crore in total in the form of cash dividends during its tenure. On the day of trade suspension at maturity
of the Fund, the Fund’s size in terms of total NAV at market value was Tk. 75.24 crore.

VIPB Accelerated Income Unit Fund, the first open-ended mutual fund managed by VIPB, has showcased
good performance since its inception on July 2016. VIPB has subsequently launched 2 (two) more open-
ended mutual funds named VIPB Growth Fund and VIPB Balanced Fund in 2017 and 2020 respectively. In
2021, the company has successfully converted Southeast Bank 1% Mutual Fund, the first closed-end mutual
fund managed by the company, into an open-ended fund named VIPB SEBL 1* Unit Fund. VIPB AMCL is
hopeful of continuing its successful track record in managing the proposed VIPB NLI 1" Unit Fund. The
funds under VIPB AMCL generally invest in well-governed companies which are market leaders in their
respective industries when the intrinsic value of their stocks are significantly higher than their market prices.

FUND HIGHLIGHTS

VIPB NLI 1 Unit Fund

Open-ended mutual fund

Perpetual life and unlimited size

National Life Insurance Company Limited

VIPB Asset Management Company Limited

Investment Corporation of Bangladesh (ICB)

Investment Corporation of Bangladesh (ICB)

Tk. 80,00.00,000 (taka cighty crore) divided into 8,00,00,000
(cight crore) units of Tk. 10 (taka ten) each

TK. 10 (taka ten) per Unit

The objective of the Fund is to provide attractive risk adjusted return
to the unit holders by investing the proceeds in the capital market
and money market.

Tk. 20,000.00/- per application (2,000 units) for individuals

Tk. 50.000.00/- per application (5.000 units) for institutions
Individuals, institutions, Non-Resident Bangladeshi (NBR), mutuall
funds and collective investment schemes are eligible to invest in this|

Name
Nature
Life and Size of the Fund

Asset Manager
Trustee

Custodian

Initial Size of the Fund

Face Value
Objective

ion Amount
Prospective investors,

Fund.
Sale/ Surrender / Transfer of | Over the Counter (OTC) of the Asset Manager and designated Selling]|
Units Agents
Transparency NAV will be calculated on a weekly basis and shall be published on

the website of the Fund
prescribed in the Rule
Individuals — both resident and non-resident, institutions — both
local and foreign, mutual funds and collective investment schemes
are cligible to subscribe the units of the Fund.

Minimum 70% (seventy percent) of realized profit of the Fund will
be distributed as dividend in Bangladeshi Taka or CIP (if requested
by the investor) in each accounting year as per &f& vu of T e
agICEE *1%) fAfzsr=r, 2008

The dividend warrant will be distributed within 45 (forty five)
days from the date of declaration.

ty The units of the Fund are transferable by way of inheritance/ gift
and/or by spe. operation of the law.

The unit holders can surrender and encash their units to the Asset|
Manager and through the authorized selling agents appointed by the]
Asset Manager. The Asset Manager or selling agents shall be liable to|
repurchase the units on behalf of the Fund.

Income shall be tax free up to certain level, which is permitted as|
per Finance Act. Investment in the Fund would qualify for|
investment tax credit under section 44(2) of the Income Tax|
Ordinance 1984. Income from the Fund is also exempted up to Tk,
25,000 (taka twenty-five thousand only) under section 22A of Sixth|
Schedule of the Income Tax Ordinance 1984.

The income of the Fund will also be exempted from Tax.

Every unit holder entitled to receive Annual Report along with the
yearly and half-yearly statements of accounts as and when published
from the website (www.vipbamc.com) of the Asset Manager.

manager (www.vipbamc.com) and as

Target Group

Dividend Policy

Dividend Distribution

Transferab

Encashment

Tax benefit

Reports and Accounts

CHAPTER 1: PRELIMINARY
1.1 Publication of Prospectus for Public Offering

VIPB Asset Management Company Limited has received registration certificate from the Bangladesh
Securities & Exchange Commission under Securities & Exchange Commission Act, 1993 and

@ GHECEG T Fw) f&f{==m, 200> made thereunder and also received consent for
issuing prospectus for public offering. A complete copy of the prospectus is available for public
inspection at Suite 11(H), Police Plaza Concord, Tower 1, Plot 2, Level 11, Road 144, Gulshan 1, Dhaka
1212, the corporate office of VIPB Asset Management Company ted, the asset manager of VIPB NLI
1* Unit Fund, hereinafter referred to as “the Fund”.

1.2 Consent of the Securities and Exchange Commission

“APPROVAL OF BANGLADESH SECURITIES AND EXCHANGE COMMISSION HAS BEEN
OBTAINED TO THE ISSUE/OFFER OF THE FUND UNDER THE SECURITIES AND
EXCHANGE ORDINANCE, 1969 AND THE fFfSefafte ¢ aswre sfim (Nepa= =) &fiwer, 00s . IT
MUST BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS APPROVAL THE
COMMISSION DOES NOT TAKE ANY RESPONSIBILITY FOR THE FINANCIAL SOUNDNESS
OF THE FUND, ANY OF ITS SCHEMES OR THE ISSUE PRICE OF ITS UNITS OR FOR THE
CORRECTNESS OF ANY OF THE STATEMENTS MADE OR OPINION EXPRESSED WITH
REGARD TO THEM. SUCH RESPONSIBILITY LIES WITH THE ASSET MANAGER, TRUSTEE,
SPONSOR AND/OR CUSTODIAN.”

1.3 Listing of Fund

The Fund, being an open-ended one, will not be listed with any stock exchanges of the country; hence
the units of the Fund will not be traded in the stock exchanges unless otherwise BSEC and stock
exchanges make arrangement in future. In that case, public communication will be made upon BSEC’s
approval.

The securities will be kept in the dematerialized form in Central Depository Bangladesh Limited (CDBL)
to facilitate the holding and transfer of the units of the Fund. Units of the Fund will always be available
for sale and surrender/repurchase, except on the last working day of every week and during book closure
period/record date of the Fund, at the corporate office of the VIPB Asset Management and the offices
of authorized selling agents. The Asset Manager shall disclose selling price and surrender/repurchase
price of units at the beginning of business operation on the first working day of every week as per the
Fafersrre.

The unit holders may surrender their unit certificates during the business hour as specified by the Asset
Management Company. The Asset Management Company shall be liable to repurchase the units on behalf
of the Fund. The redemption will be made on first come first serve basis.

1.4 Av:

abil

ty of Documents for Inspection

1. Copy of this prospectus will be available at the registered office of the Asset Manager and
offices of the authorized selling agents of the Fund. This prospectus will also be available for
viewing and downloading from the website of Bangladesh Securities and Exchange
Commission (www.secbd.gov.bd) and the website of the Asset Manager (www.vipbame.com).

2. Copy of the trust deed will be available for public inspection during business hours at the office
of the asset manager of the Fund. One will be able to purchase a copy of the trust deed by
paying the price as determined by the Asset Manager.

1.5 Conditions under the FiFSRtw ¢ awre === (WEpaET T1=) R/AETET, o> and Section 2CC of the
Securities and Exchange Ordinance, 1969

1. The Fund shall not account for any upward revaluation of its assets creating reserve without
clearance from the Bangladesh Securities and Exchange Commission;

2. The Fund shall not be involved in option trading, short selling or carry forward transactions;

3 A confirmation of unit allocation, i.e., letter of entitlement shall be issued at the cost of the
Fund at par value of Tk. 10.00 (taka ten only) cach preferably within 10 (ten) days prospectus
approval and issue unit certificate to the unit holders within 90 (ninety) days from the date of
commencement of the converted fund;

4. Money receipt/acknowledgement slip issued at the time of sale of units will be treated as
allotment, which shall not be redeemable/transferable;

5. The annual report of the Fund/or its abridged version will be published within 45 (forty-five)
days of the closure of each accounting year of the Fund as per f&f& vs of 8 GICEH
(Sepra= =) &fa==r, 200>

6. An annual report and details of investment and savings of the Fund shall be submitted to the
Commission, Trustee and Custodian within 90 (ninety) days from the closure of the accounts as
per f&f% @o(2)(F) of & S 8 GICES BT repraeT T w) [AfEsE, 200>

7. Half-yearly accounts/financial results of the Fund will be published in at least one English and
another Bangla National daily newspaper within 30 (thirty) days from the end of the period as per
& ao of Ffef 8 QHCEE BRI e ) f&fas=r, 2005

PROSPECTUS PUBLICATION DATE: .........., 2022

8. Dividend shall be paid within 45 (forty-five) days of its declaration, and a report shall be
submitted to BSEC, Trustee and Custodian within 7 (seven) days of dividend distribution as per
f&afg vy of BifFsRfGe ¢ e = (NS w=) f&faw=r, 2005

9. Net Asset Value (NAV) of the Fund shall be calculated and disclosed publicly at least once a
week as per f&@ff vo(2-9) of 5 @ GICES egraet ) Ffas=r, 2005;

10. The script wise detail portfolio statement consisting of capital market and other than capital
market holdings of the fund shall be disclosed in the website of the AMC on quarterly basis
within 30 (thirty) days of each quarter end as per BSEC Directive No. BSEC/CMRRCD/2009-
193/09 dated September 06, 20203

11. After conversion of the scheme, the sale and repurchase/surrender price of units will be
determined by the Asset Management Company as per the Rule. NAV calculated on a date shall
form the repurchase price of units by rounding up the amount and shall be effective up to next
calculation of NAV of the Fund. The difference between sales price and surrender value shall
primarily be Tk. 0.1, the maximum difference between sale price and surrender value can be up to 1%
(one percent) of the sale price per unit. The sale price per unit shall not be over the NAV @ market
price per unit;

12. BSEC may appoint auditors for special audit/investigation on the affairs of the Fund, if it so

13. The Fund shall maintain separate bank account(s) to keep the sale proceeds of units and meet
up day-to-day transactions including payment against repurchase of units. All transactions of the
account shall be made through banking channel and shall be properly documented;

14. The prospectus/abridged version of the prospectus shall be published in one of the widely
circulated Bengali national daily newspaper. Provided that information relating to publication of
the prospectus be published in two national daily newspapers (one Bengali and one English) and
one online newspaper:

15. If abridged version of the prospectus is published in the newspaper. complete prospectus shall be
made available to the applicants;

16. The approved prospectus shall be made available at the head offices of AMC, Custodian and
Trustee of the Fund and the sales offices of the Fund;

17. Approved prospectus shall be made available to the applicants through the website of AMC:

18. Immediate to transfer of the Trust Property the AMC is allowed to commence investment
activities of the Fund with permission of the Trustee;

19. Sell/repurchase of the unit of the Fund shall commence after disclosure of the first NAV of the
fund as per the f&fa==;

20. The size of the Fund will be increased from time to time by the Asset Manager subject to approval

of the Trustee and with intimation to the Commission;

. Under the conversion, the legal requirement of minimum subscription of the Sponsor of the

scheme is exempted under clause 19 of BSEC Directive dated July 08, 2015 on conversion of a

2

closed-end mutual fund into an open-ended one. However, the existing unit holders shall be
treated as initial subscribers. In this case, National Life Insurance Company Limited, early
promoter and initiator of this fund may also play the role of Sponsor without having any
subscription:

22. Existing unit holders will get 1.495 units of face value of Tk.
against the NAV @ Tk. 14.95 per unit of the previous fund;

. Annual fee of the fund shall be submitted to the Commission on the fund size i.e., year-end Net
Asset Value at market price of the fund on advanced basis as per rules; and may adjust the fee in
the next year if necessary;

24. Initial target size of the new Fund is Tk. 80,00,00,000.00 (taka eighty crore only) which is
optional for subscription. As existing unitholders’ contribution meet the minimum subscription
requirement, no initial public offer is being made:

25. The paper cutting of the published prospectus and all other published documents/notices
regarding the Unit Fund shall be submitted to the Commission within 24 hours of the publication
thereof;

26. The Asset Management Company shall submit
Commission for official record;

27. The Asset Management Company shall ensure in writing to the Commission that the prospectus is
published correctly and is a verbatim copy of the prospectus vetted by the Commission

28. The Securities under “NLI First Mutual Fund’ kept in the custodian account shall be kept under
“VIPB NLI 1* Unit Fund’;

29. The AMC shall apply the spot buying rate (TT clean) of Sonali Bank prevalent on the date of
opening of subscription for conversion of foreign currencies;

30. The AMC shall submit to the Commission a diskette containing the vetted prospectus and its
abridged version;

31. All conditions imposed under section 2CC of the Securities and Exchange Ordinance, 1969 must
be complied with and be incorporated in the body of the prospectus.

32. Detail statements of quarterly status of portfolio and other assets shall be published in Fund
manager website one month of the end of the quarter as per Directive No. BSEC/CMRRCD/2009-
193/09 dated 06 September 2020;

33. After due approval by the Trustee regarding issue and conversion expenses, the AMC shall
submit in details along with supporting documents to the Commission regarding issue and
formation expenses within 15 (fifteen) days of the operation of the Fund. The Auditor of the fund
shall also put opinion about the above expenses in the initial financial statements of the fund:

34. The investment policy and guideline and information on constituents of Investment Committee of
the fund approved by the Board shall be submitted to the Commission within 30 (thirty) days
from the receipt of the Consent Letter. The investment policy and guideline shall include among
other issues, the investment delegation power of Chief Executive Officer and the Committee
separately and also the meeting resolution presentation process;

35. After due approval of the Trustee, the Asset Manager shall submit the Systemic Investment Plan
(SIP) brochure to the Commission complying the Rules within 30 (thirty) days of issuance of
Consent Letter.

10 (taka ten) for the new fund

N
w

10 (ten) copies of printed prospectus to the

1.6 General Information

1. This prospectus has been prepared by VIPB Asset Management Company Limited based on the
Trust Deed executed between the Trustee and the Sponsor of the Fund, which is approved by
the Commission and available publicly. The inforr ion contained herein is true and correct in all
material aspects and there are no other material facts, the Commission of which would make
any statement herein misleading.

2. No person is authorized to give any information to make any representation not contained in
this prospectus and if so given or made, such information or representation must not be relied
upon as having been authorized by VIPB Asset Management Company Limited.

3. The issue as contemplated in this document is made in Bangladesh is subject to the
exclusive jurisdiction of the court of Bangladesh. Forwarding this prospectus to any person

residing outside Bangladesh in no way implies that the issue is made in accordance with the
laws of that country or is subject to the jurisdiction of the laws of that country.

1.7 Sale and Repurchase of Units

Sale and repurchase of units of VIPB NLI 1% Unit Fund will commence at the office of VIPB Asset
Management Company Limited, Suite 11(H), Police Plaza Concord, Tower 1, Plot 2, Floor 11, Road 144,
Gulshan 1, Dhaka 1212 and the designated Selling Agent(s) and/or Branch Offices at the opening of
banking business hours on September 04, 2022 and continue until winding up of the Fund except book
closure period as per Rules.

VIPB AMCL will maintain BO accounts with Investment Corporation of Bangladesh (ICB), the
Custodian of VIPB NLI 1* Unit Fund for creation and redemption of units of VIPB NLI 1* Unit Fund. In
case of sale/ purchase of units of the Funds by the investors, units will be transferred to the unit holders
BO accounts as per instruction of VIPB AMCL after the acceptance of demat setup by the Custodian.

In case of redemption/repurchase of units by the Asset Manager. units will be taken out from the Central
Depository System after setting up remat request by the Custodian and acceptance of remat request by the
Asset Manager.

1.8 Declarations:

Declarations about the Resp v of the Sp

The Sponsor, National Life Insurance Company Limited, accepts full responsibility for the authenticity
and accuracy of the information contained in this prospectus and other documents regarding VIPB NLI
1** Unit Fund. To the best of the knowledge and belief of the Sponsor, who has taken all reasonable care
to ensure that all the conditions, requirements and the information contained in this document, drawn up
by virtue of the Trust Deed of the Fund by the entrusted Asset Management Company have been met and
there is no other information or document, the omission of which may make any information or
statements therein misleading.

The Sponsor also confirms that full and fair disclosures have been made in this prospectus to enable the
investors to make a decision for investment.

Sd/-

Mr. Md. Kazim Uddin

CEO

National Life Insurance Company Limited

Declarations about the Responsibility of the Custodian
We, as Custodian of the VIPB NLI 1* Unit Fund, accept the responsibility and confirm that we shall:
i. keep all the securities in safe c
Fund; and

ii. preserve necessary documents and record so as to ascertain movement of assets of the Fund as per
@ GICEH ST =) &=, 200>,

tody and shall provide the highest security for the assets of the

Sd/-

Mr. Md. Golam Mostofa

Deputy General Manager (Trustee Division)
Investment Corporation of Bangladesh (ICB)

Declarations about the Responsibility of the Trustee

We. as Trustee of the VIPB NLI 1* Unit Fund. accept the responsibility and confirm that we shall:
i. be the guardian of the Fund, held in trust for the benefit of the unit holders in accordance with the

Rules and the Trust Deed;

ii. always act in the interest of the unit holders:

iii. take all reasonable care to ensure that the Fund is floated and managed by the Asset Management
Company are in accordance with the Trust Deed and the Rules:

iv. make such disclosures by the Asset Management Company to the investors as are essential in order to
keep them informed about any information, which may have any bearing on their investments; and

v. take such remedial
the conduct of busin

teps as are ne
s of the Fund

ry to rectify the situation where we have reason to believe that
s not in conformity with relevant Rules.

Sd/-

Mr. Md. Golam Mostofa

Deputy General Manager (Trustee Division)
Investment Corporation of Bangladesh (ICB)

Declarations about the Responsibility of the Asset Manager

This Prospectus has been prepared by us based on the Trust Deed. the Investment Management
Agreement, the BTl © e =i = =1s) fAfEser. 20o0s and other related agreements and
examination of other documents as relevant for adequate
investment strategies to the investors. We also confirm that:

disclosure of the Fund’s objectives and

i. the prospectus is in conformity with the documents, materials and papers related to the issue;
ii. all the legal requirements of the issue have been duly fulfilled; and
iii. the disclosures made are true, fair and adequate for making investment decision.

Investors should be aware that the value of investments in the Fund could be volatile and such no
guarantee can be made about the returns from the investments that the Fund will make. Like any other
equity investments, only investors who are willing to accept a moderate degree of risk. should invest in
the Fund. Investors are requested to pay careful attention to the risk factors as detailed in the ‘Risk Factor’
section and to take proper cognizance of the risks associated with any investment in the Fund.

Sd/-

Shahidul Islam, CFA

Chief Executive Officer

VIPB Asset Management Company Limited

1.9 Due Diligence Certificates:
Due Diligence Certificate by Sponsor
Todl ST - (3) @ (o) [[fE 80 (9) BBay]

The Chairman
Bangladesh Securities and Exchange Commission
Securities Commission Bhaban

E-6/C, Agargaon

Sher-c-Bangla Nagar Administrative Arca
Dhaka-1207, Bangladesh

Subject: VIPB NLI 1*' Unit Fund
We, the Sponsor of the above-mentioned forthcoming Mutual Fund, state as follows:

1. We, as the Sponsor to the above-mentioned Fund, have examined the draft prospectus and other
documents and materials as relevant to our decision; and

2. We warrant that we shall comply with the PSSt ¢ awmwea siE=m ( Frw) fafaser, 2003,
Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015, Trust Deed of the
Fund and the rules, orders, guidelines, directives, notifications and circulars that may be issued by
the Commission from time to time in this respect.

WE CONFIRM THAT:
a) All information in the draft prospectus forwarded to the Commission are authentic and accurate;
b) We as Sponsor of the Fund as mentioned above will act as per clause of the trust deed executed

with the Trustee and shall assume the duties and responsibilities as described in the trust deed and
other constitutive documents;

c) We shall also abide by the FiSfTes ¢ agwre St (NS <) &&=, 200> and conditions
imposed by the Commission as regards of the Fund; and

d) We shall act to our best for the benefit and interests of the unit holders of the Fund.

For Sponsor,

Sd/-
Mr. Md. Kazim Uddin

CEO

National Life Insurance Company Limited

Due Diligence Certificate by Trustee
vod SEHET - (5) = (@) [[f" 8w (9) BB=y]

The Chairman

Bangladesh Securities and Exchange Commission
Securities Commission Bhaban

E-6/C, Agargaon

Sher-e-Bangla Nagar Administrative Area
Dhaka-1207, Bangladesh

Subject: VIPB NLI 1* Unit Fund
We, the under-noted Trustee to the above-mentioned forthcoming Mutual Fund, state as follows:

1. we, while act as Trustee to the above-mentioned Fund on behalf of the investors, have examined
the draft prospectus and other documents and materials as relevant to our decision; and

2. we warrant that we shall comply with the BiSSfTe ¢ amwe s (RSpm= T ) &fas=m, 200,
Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015, Trust Deed of the
Fund and the Rules, guidelines, circulars, orders and directions that may be issued by the
Bangladesh Securities and Exchange Commission from time to time in this respect.

WE CONFIRM THAT:

a) all information and documents as are relevant to the issue have been received and examined by us
and the draft prospectus forwarded to the Commission have been approved by

b) we have also collected and examined all other documents relating to the Fund;

c¢) while examining the above documents, we find that all the requirements of the FifsSRGe ¢ auwcrs
s (RSpret =) &fe==1r, 2005, have been complied with;

d) we shall act as Trustee of the Fund as mentioned above as per provisions of the Trust Deed
executed with the Sponsor and shall assume the duties and responsibilities as described in the
Trust Deed and other constitutive documents;

e) we shall also abide by the FifsSfe ¢ aHwe i (WepreT ®1w) &&=, 20035, and conditions
imposed by the Commission as regards of the Fund; and

f) we shall act to our best for the benefit and sole interests of the unit holders of the Fund;
For Trustee,
Sd/-
Mr. Md. Golam Mostofa
Deputy General Manager (Trustee Division)

Investment Corporation of Bangladesh (ICB)

Due I

ence Certificate by Custodian
Tod SEHET - (5) = (@) [[f" 8w (9) BB=y]

To

The Honorable Chairman

Bangladesh Securities and Exchange Commission
Securities Commission Bhaban

E-6/C, Agargaon

Sher-e-Bangla Nagar Administrative Area
Dhaka-1207, Bangladesh.

Subject: VIPB NLI 1*' Unit Fund
We, the under-noted Custodian to the above-mentioned forthcoming Mutual Fund, state as follows:

We, while act as Custodian to the above-mentioned Fund on behalf of the investors, shall comply with the
SRty  aumre F©) [, 2005, Depository Act, 1999, Depository Regulation, 2000,
Depository (User) Regulation, 2003, Trust Deed of the Fund and the Rules, guidelines, circulars, order
and directions that may be issued by the Bangladesh Securities and Exchange Commission from time to
time in this respect.

WE CONFIRM THAT:

a) we will keep all securities (both) listed and unlisted and assets of the “VIPB NLI 1* Unit Fund”
including FDR receipts in safe and separate custody as per 3 ¢ GUECEE BRI ( AT 2FS)
fafaseT, 2005 and will provide highest security for the assets of the Fund;

b) we shall act as Custodian of the Fund as mentioned above as per provisions of the Custodian
Agreement executed with the Asset Management Company and shall assume the duties and
responsibilities as described in the Trust Deed of the mentioned Fund and other constitutive
documents;

c) we shall also abide by the BifSSfTes ¢ awwres wfm= (MemwET Fw) &fE=E=m, 2005, and conditions
imposed by the Commission as regards of the Fund; and

d) we shall act to our best for the benefit and sole interests of the unit holders of the Fund;
For Custodian,
Sd/-
Mr. Md. Golam Mostofa

Deputy General Manager (Trustee Division)
Investment Corporation of Bangladesh (ICB)

Due ence Certificate by Asset Manager
ol SHEE - (>) W= (%) [[Ffa 89 (9) HBay]
The Chairman

Bangladesh Sccurities and Exchange Commission
Securities Commission Bhaban

E-6/C, Agargaon

Sher-e-Bangla Nagar Administrative Area
Dhaka-1207, Bangladesh

Subject: VIPB NLI 1* Unit Fund
We, the under-noted Asset Manager to the above-mentioned forthcoming Mutual Fund, state as follows:

1. we, while act as asset manager to the above-mentioned Mutual Fund, declare and certify that the
information provided in the prospectus, is complete and true in all respects;

2. we further certify that we shall inform the Bangladesh Securities and Exchange Commission
immediately of any change in the information of the Fund; and

3. we warrant that we shall comply with the Securities and Exchange Ordinance, 1969, the FifeRGe
e ayeew = (epraer ww) R&fawer, 2005, Bangladesh Securities and Exchange Commission
(Public Issue) Rules, 2015, Trust Deed of the Fund and the Rules, guidelin circulars, orders and
directions that may be issued by the Bangladesh Securities and Exchange Commission from time
to time in this respect.

WE CONFIRM THAT
a) the draft prospectus forwarded to the Commission is in conformity with the documents,
materials and papers relevant to the Fund;
b) all the legal requirements connected with the said Fund have been duly complied with; and

c) the disclosures made in the draft prospectus are true, fair and adequate to enable the investors
to make a well-informed decision for investment in the proposed Fund.

For the Asset Manager,

Sd/-

Shahidul Islam, CFA

Chief Executive Officer

VIPB Asset Management Company Limited



CHAPTER 2: BACKGROUND

2.1 Background of conversion into open-ended Fund

NLI First Mutual Fund (NLI1STMF) was the second closed-end mutual fund managed by VIPB Asset
Management Company Limited, which was launched in 2010-11 and listed with the stock exchanges on
February 06, 2012. Trading of the fund in both the bourses were suspended from February 06, 2022 upon
completion of its 10-year tenure as a closed-end mutual fund. The size of the Fund was Tk.
503,338,000.00 (taka fifty crore thirty-three lac and thirty-cight thousand only) divided into 50,333,800
units of Tk. 10 (ten) each at the end of its 10-year tenure. The Trustee held a unit holders’ meeting on
February 16, 2022 on an online platform where 69.29% (3,48,74,509 units) of all the unit holders
(5.03,33,800 units) gave their consent. In the meeting, 99.93% of the present unit holders of the Fund
passed a resolution in favor of the conversion.

BSEC has approved the conversion of NLI First Mutual Fund from a closed-end fund into an open-ended
fund on March 29, 2022, after completion of its maturity following f&f& @o() of f&fa==ir, 2005, Existing
unit holders of the said Fund shall be entitled to unit certificates through conversion at NAV per unit of
Tk. 14.95 as decided by the appointed Auditor and approved by the Commission in the Consent Letter.
Hoda Vasi Chowdhury & Co., Chartered Accountants has been appointed for the Statutory Audit and
Malek Siddiqui Wali & Co., Chartered Accountants has been appointed as the Valuation Auditor, to

perform asset valuation and determine Net Asset Value (NAV) based on online voting of the unitholders.
Below is the summary of historical performance of NLI First Mutual Fund:
Particulars 2011- 2012-13 | 2013-14 | 2014-15 | 2015-16 | 2016-17 | 2017-18 | 2018-19 | 2019-20 | 201920 | Total
12
NAV/ U 10.79 1212 12.65 13.03 14.26 16.23 16.24 15.18 1122 1532
at year-end
(Gin Tk.)
EPU (in Tk.) 0.71 .29 Tat 1.50 .69 181 1.63 1.03 0.76) 314
Dividend (%) - 10% 2% 3% 4% 15% T4% 13% 5% 17.50%
(RIU)
Dividend - 5.66 6.04 6.54 7.05 755 7.05 6.54 252 881 57.76
(in Tk.-Crore)
Payout ratio (%) | N/A 96% 85% 87% 83% 83% 86% 126% N/M 94%

The above table illustrates that the Fund has declared 17.50% cash dividend at its highest and 5% cash
dividend at its lowest during the previous 10 (ten) years of its operation. During this time, the Fund has
disbursed Tk. 57.76 crore in the form of dividend in total (including Tk. 52.10 crore cash dividend),
amongst its investors against the collection of Tk. 45.76 crore in the initial public offering.

Open-ended Mutual Fund is widely popular throughout the world among all kinds of investors. It is highly
accepted and one of the most sought investment vehicles offering a lot more flexibilities. Globally, at
present, most of the mutual funds are open-ended ones. The scenario in Bangladesh has changed a lot over
the last couple of years as a good number of open-ended funds were launched. At present there are 79
open-ended mutual funds (as of June 19, 2022) approved by BSEC. More funds are in the pipeline waiting
to get the approval from the regulator.

VIPB Asset Management Company launched its first open-ended fund naming, VIPB Accelerated Income
Unit Fund in 2016. The Fund got tremendous response from both individual and institutional investors.
The Fund was the best performer in 2017 among all mutual funds operational in Bangladesh. This sort of
performance record isn’t new for VIPB Asset Management. Even when the market went through a critical
time since the market crash of 2010-11, the company continued to show robust performance in managing
its previous two closed-end mutual funds, i.e. — Southeast Bank First Mutual Fund and NLI First Mutual
Fund.

That successful track record inspired the company to launch its first open-ended mutual fund, VIPB
Accelerated Income Unit Fund in 2016 and eventually the Fund carried the success story further. VIPB
Asset Management lunched its second and third open-ended mutual funds naming, VIPB Growth Fund in
2018 and VIPB Balanced Fund in 2020. Recently, the company has successfully converted Southeast

Bank First Mutual Fund, its first closed-end mutual fund into an open-ended mutual fund namely, VIPB
SEBL 1* Unit Fund. VIPB Asset Management Company Limited believes that it will continue to maintain
its performance track record in case of the proposed VIPB NLI 1* Unit Fund as well.

The parties to the Fund are: National Life Insurance Company Limited as the Sponsor, VIPB Asset
Management Company Limited as the Asset Manager and Investment Corporation of Bangladesh (ICB)
as the Trustee & Custodian of the Fund.

2.2 Advantages of Investing in VIPB NLI 1* Unit Fund

Generally, investment in mutual funds provide certain incremental advantages when compared to
investment made directly in the capital market. Highlighted below are some of the advantages the
investors may benefit from when investing in VIPB NLI 1* Unit Fund:

<* Mutual funds generally lower investment risks for small and retail investors through
diversification into multiple sectors, companies, securitics, and via investing in various asset
classes. The Fund manager will attempt to maximize return for a given level of risk and always
conduct a balance in its risk-return tradeoff.

< Mutual funds through its diversified pool of investments will provide small investors access to

returns of the wider market, which will be very costly for retail investors to achieve individually.

Greater participation of mutual funds will add to enhanced liquidity to the overall market and,

since most mutual funds are long-term investment vehicles, this will create price stability, better

price discovery and reduce short-term volatility in the market.

< The Fund's performance will benefit from the VIPB Asset Management Company Limited

proprietary investment process and research tools for both fundamental and technical analysis.

VIPB AMC has a highly skilled in-house research team who are experienced investment

professionals dedicated to research the stock market, its scripts and the impact of the broader

macro-economic factors that impact the market.

In Bangladesh, mutual funds enjoy a reserved quota under Eligible Investor (EI) category for all

Initial Public Offerings (IPOs). IPOs in Bangladesh have historically performed very well relative

to the market index and have positively contributed to mutual fund performance.

** The investors will be able to save significantly in transaction costs as he/she will have access
large number of securities by purchasing a single unit of the mutual fund.

s Income from the Fund is exempted up to Tk. 25,000 (taka twenty-five thousand only) under
section 22A of Sixth Schedule of the Income Tax Ordinance 1984.

3+ Investment in the Fund will qualify for investment tax credit under section 44(2) of the Income
Tax Ordinance 1984.

to a

3

»» Management and operations of mutual funds are subject to strict regulations from the BSEC and
the Sponsor appointed Trustee, both of whom closely monitor the performance of the Fund. The
laws governing mutual funds require extensive disclosure to the regulator and general public.

«* VIPB NLI 1* Unit Fund offers the investors to choose between receiving cash dividends and
Cumulative Investment Plan (CIP). The latter allows the fund manager to reinvest the dividend in
the market.

«* Price of the units of the Fund won’t be determined by demand and supply, rather by Net Asset

Value (NAV) of the Fund.
CHAPTER 3: THE FUND
3.1 Formation of the Fund

1908.
TS)

The Trust Deed of the Fund was registered on June 15, 2022 under the Trust Act,
The Fund was registered by the BSEC on June 26, 2022 under the
fafasteTr, 2008,

1882 and Registration Act,
' QI BT (

3.2 Life of the Fund

The Fund will be an open-ended mutual fund with a perpetual life. Institutional, local & foreign individual, resident
& non-resident investors are cligible to invest in this Fund. The size of the Fund will be Tk. 80,00,00,000 (taka
cighty crore) only divided into 8,00,00,000 (eight crore) units of Tk. 10 (ten) each. Size of the Fund will be
increased from time to time by the Asset Manager subject to approval of the Trustee and with due intimation to the
BSEC.

3.3 Face Value and Denomination

Face value of each unit will be Tk. 10 (ten) only. Initially, unit holders of the Fund shall be issued with a
Confirmation of Unit Allocation letter by the Asset Manager at the cost of the Fund.

3.4 Investment Objective

The objective of the Fund is to generate healthy returns for the valued unit holders maintaining efficient risk
management and making prudent investment decisions.

3.5 Investment Policies

i. Subject to other provisions of the Rules, a mutual fund may invest moneys collected under the Fund, or any of
its schemes, only in:

a) Securities listed with a stock exchange;

b) Money market instruments including government securities;

¢) Privately placed bonds, debentures and pre-IPO capital of entities with explicit plan to be listed
with a stock exchange within two years from the date of the investments;

d) Securitized debt instruments, which are either asset backed or mortgage-backed securities;

e) Open-end mutual funds approved by the Commission;
And, any other instruments approved by the BSEC from time to time.

ii. Not more than 70% (seventy percent) of total assets of the Fund shall be invested in capital market instruments.
Of this, at least 50% (fifty percent) shall be invested in listed securities that are actively trading in stock
exchanges. Investments in Government Securities shall not be considered as an exposure to capital market
instruments.

iii. Not less than 30% (thirty percent) of the total asset of the Fund shall be invested in fixed income securities
including Government Securities.

iv. Non-listed securities that enjoy “investment grade” credit rating by a recognized credit rating agency are
cligible for investments by a mutual fund. The fund can invest in unlisted corporate securities only after a prior
approval of the Commission.

v. All money collected under the Fund shall be invested only in encashable / transferable instruments, securities
whether in money market or capital market or privately placed pre-IPO equity, preference shares, debentures or
securitized debts.

vi. The Fund shall get the securities purchased or transferred in the name of the Fund.

vii. Only the Asset Management Company will make the investment decisions and place orders for securities to be
purchased or sold for the Scheme's portfolio.
viii. The Asset Management Company shall choose broker(s) for the purpose of purchase and sale of securities for

the Fund’s portfolio.
ix. Settlement of transaction shall take place as per the customs and practice of the relevant laws.

3.6 Investment Restrictions
In making investment decision the following restrictions should be taken into due consideration:

i. A mutual fund shall not, under any circumstance, trade in units of mutual funds, schemes of mutual funds, under
the control of the same Asset Management Company.

ii. Not more than 10% (ten percent) of the total assets of the fund shall be invested in non-listed securities at any
particular date. In case of investment in non-listed corporate bonds or pre-IPO placement shares, the asset
manager shall obtain approval of the Commission.

iii. The fund shall not invest more than 10% (ten percent) of paid-up capital (or other securities such as bond or
debenture) issued by any company.

iv. The Fund shall not invest more than 10% (ten percent) of its total assets in shares, debentures or other securities

single company or a group of companies under the control of a parent company. This condition shall not be

e of investments in Government Securiti

v. The Fund shall not invest more than 25% (twenty-five percent) of its total assets in shares, debentures or other

securities in any one industry.

The Fund shall not invest in, or lend to, another Scheme under the same Asset Management Company.

The Fund shall not acquire any asset out of the trust property, which involves the assumption of any liability that

is unlimited or shall result in encumbrance of the trust property in any way.

The Fund or the Asset Manager on behalf of the Fund shall not give or guarantee term loans for any purpose or

take up any activity in contravention of the fafa==.

ix. The Fund shall buy and sell securities on the basis of deliveries and shall, in all cases of purchases, take
delivery of securities and in all cases of sale, deliver the securities on the respective settlement dates as per the
custom and practice of and shall in no case put itself in a position whereby it has to make short sale or carry
forward transaction.

X. The Fund shall not involve in option trading or short selling or carry forward transaction.

xi. The Fund shall not buy its own unit(s).

3.7 Valuation Policy

The Fund intends to determine its NAV per unit on the last business day of each week by dividing the value of the
net asset of the Fund (the value of total assets less total liabilities divided by the total number of units outstanding) as
per A& vo of the RFEMET. As per RESET @b of the &A=, the valuation policy of investment of the Fund needs to
be approved earlier by the BSEC. Valuation criteria so far approved by the Commission in the Trust Deed is as
follows:

i. For listed securities, the closing price on the Dhaka Stock Exchange (DSE) on the date of valuation shall
form the b of any calculation of Net Asset Value of such securities in the portfolio of the Fund.

ii. At initial recognition, an Asset Management Company shall measure a financial asset at its fair value plus
transaction costs that are directly attributable to the acquisition of the financial asset. Likewise, an AMC shall
recognize a sale of a financial asset at net realized value, that is, the selling price net of transaction costs.

iii. The Asset Management Company shall recognize a financial asset or a financial liability in its statement of
financial position when, and only when, the company becomes a party to the contractual provisions of the

strument. At initial recognition,

financial asset or financial liability.
iv. After initial recognition of a financial asset,

an Asset Management Company shall classify, subject to the
approval of the Commission, the financial asset as subsequently measured at fair value through profit or loss, fair

value through other comprehensive income, or amortized cost on the basis of both:
a) the company’s business model for managing financial assets; and
b) the contractual cash flow characteristics of the financial assets
v. An AMC shall have the option, at initial recognition, to irrevocably designate a financial asset and a financ
bility to be measured at fair value through profit or lo

vi. After initial recognition, that is, at subsequent balance sheet dates, an AMC shall measure a financial asset at fair
value through profit or loss, fair value through other comprehensive income or amortized costs and in compliance
with provisions of IFRSs.

After initial recognition of a financial liability, an AMC shall classify and measure, subject to the

approval of the Commission, all financial liabilities at fair value through profit or loss, or amortized

costs and comply with provisions of IFRSs. An AMC shall have the option, at initial recognition, to
irrevocably designate a financial liability to be measured at fair value through profit or loss.

A gain or loss on a financial asset or financial liability that is measured at fair value shall be recognized in profit

or loss unless:

a) it is an investment in an equity instrument and the AMC has clected to present gains and
los s on that investment in other comprehensive income;

b) itis a financial asset measured at fair value through other comprehensive income

c) it is a financial liability designated as at fair value through profit or loss but the entity is
required to present the effects of changes in the liability’s credit risk in other comprehensive
income. In that se, the remainder amount of change in the fair value shall be presented in
profit or loss.

ix. At initial recognition, an AMC may elect to present in other comprehensive income subsequent changes in the
fair value of an investment in an equity instrument which is not held for trading. The AMC shall however
recognize in profit or loss any dividends from investments in equity instruments that are not held for trading.

X. A gain or loss on a financial asset measured at fair value through other comprehensive income shall be
recognized in other comprehensive income, except for impairment gains or losses and foreign exchange gains or
losses.

xi. Adequate disclosure shall be made on the valuation of investment in securities and other financial instruments in

both the interim and annual financial statements. Trustee shall not approve any financial statements without

adequate disclosure of accounting policies as to the fair valuation of investments in securities.

Independent external auditor shall give opinion as to the fair value of investments in securities and/or financial

instruments of the Fund. The external auditor shall specifically comment on assumptions and inputs used for the

valuation of investments in unlisted securities of the Fund.

An Asset Management Company shall calculate Net Asset Value (NAV) per unit of a mutual fund at fair value

on a weekly basis and be disclosed in the manner specified by the Commission.

The Net Asset Value of a Fund shall be equal to the fair value of identifiable assets minus the fair value of

liabilities of the Fund. Net asset Value per unit shall be calculated by dividing the Net Asset Value by units

outstanding of the Fund at the measurement date.

An asset is identifiable if it either:

a) is separable, i.e., capable of being separated or divided from the entity, or sold, transferred,
licensed, rented, or exchanged, either individually or together with a related contract,
identifiable asset or liability, regardless of whether the entity intends to do so:

b) a from contractual or other rights, regardless of whether those rights are transferable or
separable from the entity or from other rights and obligations.

Identifiable assets may include intangibles including monetary assets without physical substance but shall

exclude fictitious assets such as unamortized issue costs, preliminary costs, and/or advances, deposits and

prepayments which embody no future economic benefits and cash flows to the company.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction

between market participants at the measurement date. A fair value measurement shall be done for a particular

asset or liability. A fair value measurement assumes that the transaction to sell the asset or transfer the liability
takes place either in the principal market for the asset or in the absence of the principal market, in the most
advantageous market for the asset or liability.

In order to do fair valuation of assets and liabilities of a Fund, the Asset Management Company shall strictly

comply with accounting recognition and measurement principles and disclosure provisions of International

Financial Reporting Standards (IFRSs) particularly including that of IFRS 13 (Fair Value Measurement).

viii.

xiii.

xv.

xXvii.

xXviii.

3.8 Limitation of Expenses
Limitation of expenses so far approved by the Commission in the Trust Deed is as follows:

The initial issue expenses in respect of the Fund shall not exceed 1% (one percent) of the collected

amount of the fund raised under the Scheme or any ceiling as determined by the AMC which is

approved by the Commission and the Trustee. The Asset Management Company shall furnish a detailed
breakdown of such expenses in the prospectus/offer document of the Fund.

ii. Total operating expense, excluding amortization of initial issue costs and provision for diminution in the
fair value of investments, of a mutual fund, a scheme of a fund, shall not exceed 4 (four) percent of net
asset value (NAV) at fair value of the Fund.

iii. Every mutual fund, or a scheme of the Fund, registered under this Rules shall pay annual fees, by a pay

order or bank draft, at the rate of 0.10 percent of the net asset value (NAV) at fair value of the Fund, or

the scheme of the Fund, or Tk. 100,000, whichever is higher, to the Commission within 90 days from
the end of the financial year.
Provided that in case of a failure to pay the annual fees within the aforesaid deadline, the Asset
Management Company, not the mutual fund, shall be liable to pay a fine equivalent to the half of
the annual fees for a delay of every month or a part thercof.

iv.  All expenses should be clearly identified and appropriated to the Fund.
v. The Asset Management Company may charge Fund for Investment Management.
vi. An Asset Management Company shall amortize the initial issue costs of the Fund within a maximum

period of five (05) years. In case of availability of profits, an AMC can amortize the initial issue
expense over a shorteér period than five years.

vii. The Trustee shall be paid an annual Trusteeship fee @ 0.10% of the Net Asset value (NAV) at Fair
Value of the Fund on semi-annual in advance basis, during the life of the Fund.
viii.  The fees for Custodian services will be 0.10% per annum of the fair value of securities (both listed and
ted) held by the Fund, to be calculated and paid on a semi-annual basis
ix. ot Management Company shall also be cligible to charge the following additional expenses
against a mutual fund in addition to the asset management fees as defined in Rule 65(2) of the ffisr=r:
a. Marketing and selling expenses including commissions of the agents. if any;
b. Brokerage and Transaction costs;
c. Cost of registrar services for transfer of securities sold or redeemed;
d.  Annual fees payable to the Commission as per the Rule (11) of the fafasr=;
e. Trusteeship fees;
f.  Custodian fees;
g. CDBL fees:;
h. Listing fees;
i.  Audit Fees;
j. Bank charges;
k. Dematerialization fees and others;
1. Re-registration fees, if any;
m. Costs for publication of reports and periodicals specifically related to the Fund;
n. Relevant expenditure for calling meeting by the trustee committee; and;
o. Distribution and publicity costs;
p. Valid expense for organizing a unit holders” meeting in compliance with the fafasr=T.
x. Legal expenses of an Asset Management Company shall not be a charge against income of a Mutual
Fund.
xi. An Asset Management Company shall not charge transaction costs (including brokerage commission)
as an expense in the statement of profit or loss and other comprehensive income.
xii. For an open-end mutual fund, no selling/marketing expense shall be applicable for the issue of new

units to investors.

3.9 Price Fixation Policy and Sale & Repurchase Procedure

After completion of the conversion process, the Fund will be opened to the investors for regular buy/sale of
units. The date of re-opening shall be declared by the Asset Manager upon approval from the Trustee and with due
intimation to the BSEC. The Asset Manager shall calculate the Net Asset Value (NAV) per unit on the last
working day of every week as per formula prescribed in the &=l and shall disclose sales price and
repurchase/surrender price per unit determined on the basis of NAV before commencement of business operation

of the first working day of the following week to the Commission and to the investors through at least one national

daily, the website of the Asset Management Company and the authorized selling agents of the Fund.

The sale and repurchase/surrender price of units will be determined by the Asset Management Company based on
NAYV at fair value. The difference between sale price and repurchase/surrender price shall not exceed 1% (one
percent) of the NAV per unit at fair value of the mutual fun.

The redemption shall be made on first come first serve basis. In the event the redemption request on a particular day
exceeds 1% (one percent) of the total unit outstanding, the Asset Management Company may defer, if required, the
redemption request over 1% (one percent) for a maximum period of 3 (three) working days.

The unit holders may surrender their units during the business hour as specified by the Asset Management Company.
The Fund shall be liable to repurchase the units at the surrender value determined by the Asset Management Company.
Sale and repurchase of units of the Fund by Asset Management Company shall remain closed during first 04 (four)
weeks of July unless the Commission decides otherwise.

Sale and repurchase procedure is given below:

i. The units of VIPB NLI 1¥ Unit Fund may be bought /surrendered through VIPB Asset M

5.2 Trustee and Custodian of the Fund

In order to ensure ma. um trust and confidence of the investors, supervisory bodies and the persons concerned
towards the Fund., the Tnvestment Corporation of Banzladesh (10T will act as the Trustee & Custodian of the Fund.
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a) Top-Down Approach
> Economic Analysis

=  Analyze domestic and global macroeconomic indicators.

=  Forecast economic outlook of domestic and global economy.
Review monetary & fiscal policies and analyze their implica

on on macroeconomic condition .

Company Limited and authorized selling agents appointed by the Asset Manager from time to time and any
other procedure as prescribed by the Asset Manager. Surrender of units is allowed only through VIPB
AMCL or the selling agent from which the units are originally purchased.

ii. Application for purchase of units should be accompanied by an account payee cheque/pay order/bank draft
in favor of *VIPB NLI 1* Unit Fund’ for the total value of Units.

iii. After clear nt of aft/pay order, the applicant will be issued with a Confirmation
of Unit Allocation against every purchase of Units he/she/the institutional investor applies for. If BO A/C
is provided during the registration. the units will also be delivered to the unit holder’s BO A/C

iv. Partial surrender (fraction of total units held under a Unit Allocation Confirmation) is allowed without any
additional cost subject to minimum surrender quantity is 2,000 (two thousand) units for individuals and
5.000 (five thousand) units for institutions. Upon partial surrender, the unit holder will be issued with a
new Confirmation of Unit Allocation representing the balance of his unit holding.

v. All payments/receipts in connection with or arising out of transactions in the units shall be in
Bangladeshi Taka.
3.10 Winding up Policy
3.10.1 Procedure of Winding Up
i If the total number of outstanding units held by the unit holders after repurchase at any point of time fall
below 25% (twenty-five percent) of the actual units issued, the Fund will be subject to wound up.
ii. If 75% (seventy-five percent) of the total unit holders accepts a proposal to wind up the Fund, the Fund will
be subject to wound up.
iii. The Fund may be wound up on the happening of any event, which, in the opinion of the Trustee with
approval from the Commission, requires the Scheme to be wound up.
iv. The Scheme may also be wound up if the Commission so directs in the interest of the unit holders.
v Where a Scheme is to be wound up in pursuance to the above, the Trustee and the Asset Management

Company shall give simultancously separate notice of the circumstances leading to the winding up of the
Scheme to the Commission and if winding up is permitted by the Commission, shall publish in two national
daily newspapers including a Bangla newspaper having circulation all over Bangladesh.

3.10.2 Manner of Winding Up

i.  The Trustee shall call a meeting within 30 (thirty) days from the notice date of the unit holders of a
Scheme to consider and pass necessary resolutions by three-fourth majority of the unit holders present and
voting at the meeting for authorizing the Trustee to take steps for winding up of the Scheme. If it fails t
have three-fourth majority mandate, the Commission shall have the power to supersede the mandate i
situation demands as such.

ii.  The Trustee shall dispose of the assets of the Scheme of the Fund in the best interest of the unit holders:
provided that the proceeds of sale made in pursuance to the fAf¥=eTl shall in the first instance be utilized

towards discharge of such liabilitics as are properly due under the Scheme and after making appropriate
provision for meeting the expenses connected with such winding up. the balance shall be paid to the
unit holders in proportion to their respective interest in the assets of the Scheme as on the date when the
decision for winding up was taken.

iii. Within 30 (thirty) days from the completion of the winding up, the Trustee shall forward to the
Commission and the unit holders a report on the winding up containing particulars, such as circumstances
leading to the winding up. the steps taken for disposal of asscts of the Scheme before winding up,
expenses of the Fund for winding up. net assets available for distribution to the unit holders and a
certificate from the auditors of the Scheme of the Fund.

3.10.3 Effect of Winding Up

On and from the date of the notice of the winding up of the Fund, the Trustee or

Company, as the case may be, shall:

the Asset Management

i cease to carry on any business activities of the open-ended Fund;
cease to create and cancel units of the open-ended Fund;
cease to issue and redeem units of the open-ended Fund.

3.11 Fund Management

VIPB Asset Management Company Limited shall conduct the day-to-day management of the Fund’s portfolio
as the Asset Manager subject to the provisions laid down in the f&f&=I#l and Trust Deed or any general directions
given by the Trustee and/or the Commission. However, VIPB AMCL shall have discretionary authority over the
Fund's portfolio about investment decis

3.12 Dividend Policy

i The accounting year of the Fund shall be from 1% July to 30" June;

ii. As per the rule, the Fund shall distribute minimum 70% (seventy percent) or as may be determined by the
A== from time to time, of the annual net income of the Fund as dividend at the end of the accounting
period after making provision for bad and doubtful investments.

The dividend will be in the form of cash. The Fund shall create a dividend equalization reserve by
appropriation from the income of the Scheme;

Net income for a financial period of a mutual fund shall be measured following IFRSs and after
incorporating all expenses as well as provisions for diminution in the value of investments and other assets.

iv. The Fund shall not issue reinvestment unit (RIU) under any circumstance.
v. Dividend shall never be paid out of other comprehensive income and/or unrealized capital gains.

vi Surpluses arising simply from the valuation of investments shall not be available for dividen:

vii. Without violating provisions of this Directive, a mutual fund may create a dividend equalization reserve in

order to stabi

e payments of dividends in future;

viii. Before registration for transfer of ownership, a transferee shall not possess the right to any dividend
declared;
ix.  There will be a Cumulative Investment Plan (CIP) Scheme in this Unit Fund. Under this Scheme, a unit

holder instead of receiving dividend may reinvest such dividend income accrued for purchasing units at a
rate determined by VIPB AMCL. The unit holders may change their dividend preference in future as per
their need.

x. Dividend warrants will be dispatched within 45 (forty-five) days from the declaration of dividend
shall submit a statement within next 7 (seven) days to the commission.

and

CHAPTER 4: RISK FACTORS

Investing in the VIPB NLI 1* Unit Fund (hereinafter “the Fund™) involves certain risks normally associated with
making investments in securities. There can be no assurance that the Fund will achieve its investment objectives.
The value of the Fund can fluctuate to increased or decreased level. On redemption, there is no assurance that the
investors will receive the amount originally invested. The Fund is suitable for vestment by investors who
understand the risks involved and who are willing and able to survive the loss of their investments. In particular,
prospective investors should consider the following risks.

General Risk

There is no assurance that the Fund will be able to meet its investment objectives and investors could potentially
incur losses, including loss of principal when investing in the Fund. Investment in the Fund is not guaranteed by any
Government Agency, the Sponsor or the AMC. Mutual funds and securities investments are subject to market risks
and there can be no assurance or guarantee that the Fund's objectives will be achieved. As with any investment in
securities, the Net Asset Value of the Fund may go up or down depending on the various factors and forces affecting
the capital markets. Past performance of the Sponsors and their affiliates and the AMC do not indicate the future
performance of the Fund. Investors should study this offer document carefully in its entirety before investing.

External Risk Factor

Performance of the Fund is substantially dependent on the macroeconomic situation and the capital market of
Bangladesh. Political and social instability may have an adverse effect on the value of the Fund's assets. Adverse
natural climatic condition and epidemic may impact the performance of the Fund.

Market Risk

Bangladesh capital market is highly volatile and prices of other sccurities can fluctuate significantly. The Fund may
lose its value or incur a sizable loss on its investments due to such market volatility. Stock market trends indicate
that prices of majority of all the listed securities move in unpredictable direction which may affect the value of the
Fund. Furthermore, there is no guarantee that the market prices of the units of the Fund will fully reflect their
underlying Net Asset Values.

Concentration Risk

Due to the limited number of listed securities in both the stock exchanges i.e., DSE and CSE, it may be difficult to
invest the Fund's assets in a widely diversified portfolio as and when required to do so. Due to a very thin secondary
fixed income/debt market in Bangladesh, it would be difficult for the Fund Manager to swap between asset classes,
and when required. Limited options in the money market instruments will narrow the opportunity of short term or
temporary investments of the Fund which may adversely impact the returns.

Dividend Risk

Despite careful investment selection of companies in the Fund, if the companies fail to provide the expected
dividend or fail to disburse dividends declared in a timely manner, that will impact the income and the overall return
of the Fund. Regulators may impose limit/ cap on the ability of the investee companies to declare dividends, which
in turn may impact the income and the overall return of the Fund.

Underlying Liquidity Risk
For investing in Pre-Public Offer Placement securities (i.e. — in the unlisted equity securities), may involve liquidity
risk. In addition, market conditions and investment allocation may have an impact on the ability to sell securitics
during periods of market volatility. Debt securities, while somewhat less liquid, lack a well-developed secondary
market, which may restrict the selling ability of the Fund, and may lead to the Fund incurring losses till the security
is finally sold. While securities listed on the stock exchange carry lower liquidity risk, the ability to sell these
investments is limited by the overall trading volume on the stock exchanges and may lead to the Fund incurring
losses till the security is finally sold.

Investment Strategy Risk

Since the Fund will be an actively managed portfolio, the Fund is subject to management strategy risk. Although the
AMC will apply its investment process and risk minimization techniques, when making investment decisions for the
Fund. there can be no guarantee that such process and techniques will produce the desired outcome.

Credit Risk

Since the Fund will seek to invest as per the PifsSfafte ¢ awwrse sfimm (Feprwer w1w) &fa=E=r, 200> in both equity
and fixed income securities, the credit risk of the fixed income issuers is also associated with the Fund.
Investment in fixed income securities is subject to the risk of an issuer's inability to meet interest and principal
payments on its obligations and market perception of the creditworthiness of the issuer.

Interest Rate Risk

The Net Asset Value (NAV) of the Fund is expected to increase upon a fall in interest rate while it is supposed to fall
with a rise in the interest rate to the extent it is invested in Debt and Money Market securities. Also, zero coupon
securities do not provide periodic interest payments to the holders and hence these are more sensitive to changes in
interest rates. So, if the Fund Manager opts for investing in zero coupon securities offering attractive yields that
would increase the risk of the portfolio also.

Issuer Risk

In addition to market and price risk, value of an individual security can, in addition, be subject to factors unique or
specific to the issuer, including but not limited to management malfeasance, lack of accounting transparency,
management performance, and management decision to take on financial leverage. Such risk can develop in an
unpredictable fashion and can only be partially mitigated, and sometimes not at all, through research or due
diligence. To the degree that the Fund is exposed to a security whose value declines due to issuer risk, the Fund's
value may be impaired.
CHAPTER 5: FORMATION, MANAGEMENT AND ADMINISTRATION

According to Guidelines for conversion of closed-end mutual fund into an open-ended mutual fund, the legal
requirement of minimum subscription of the Sponsor of the Fund as per rules is exempted. However, the existing
unit holders shall be treated as Initial Subscriber to the newly converted open-ended mutual fund. The unit holders in
their meeting didn’t intend to change any of the parties (i.c. — asset manager, Custodian, Sponsor) of the Fund and
thus the parties to the Fund remains the same as it was the case of the earlier closed-end mutual fund.

5.1 Sponsor of the Fund

National Life Insurance Company Limited formally was incorporated on February 12, 1985, under the Companies
Act, 1913 and obtained Certificate of Commencement of business on that date from the Registrar of joint Stock
Companies and Firms of Bangladesh. The Company obtained the Certificate of Commencement of Insurance from
the Chief Controller of Insurance, Government of the Peoples Republic of Bangladesh on April 23, 1985. The
company is listed with Dhaka Stock Exchange Limited and Chittagong Stock Exchange Limited. The registered
office of the company is situated at its own building at NLI Tower, 54-55, Kazi Nazrul Islam Avenue, Karwan
Bazar, Dhaka-1215.

The company is engaged in the Life Insurance Business. Total number of employees of the company is 4,199 as of
December 31, 2021. National Life Insurance Company Limited has been able to create an image and earn significant
reputation in the country's insurance sector. The company has 648 (six hundred and forty-eight) branches spread all
over Bangladesh at the end of 2021.
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5.6.1 Issue and Formation Expenses
The initial issue expenses in respect of the Fund shall not exceed 1% of the collected amount of the fund raised

under the Sch
The is

me or any ceiling as determined by the AMC which is approved by the Commission and the Truste
sonversion expenses will be amortized over S (1 s on a straight-line method
YAET The estimated ex s e conversion of the presented below with th
ol Thnd Size of Th: 50.00100.000 (takn Cizhty crorey:

ue and

s provided in the
sumption of

SL Type of expenses Percentaze Total Th- Description
of total
target Fund
T T & Compliance 0.02%% 1.50.000 100.000 Trust deed registration fee
related expens
(trust deed registration
i i fees
Auditor 506.000 Auditor s
B Frustee 0.08% 6.06.000
5 Conversion fees 0.80%% 64.00.000
payable to AMC
a Printing & ©6.03%% 3.56.000
public:
50.000 Printing of
1.00.000 Publication of financial statements and
yaluation roport on dail
1.00.000 Prin SFallotment letters and arranging
Total 0.93%% 74.00.000
Note: **BSEC has cxempted the registration fees of the Fund under special consideration,

The above costs are made in best estimates, which may vary in actual.
5.6.2 Management Fee

As per the PIRSRAMber o oicoe Pfer (RS wiw) r«ﬁ:wv—u
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an annual trusteeship fee @ 0.10% of the Net Asset Value (NAV) of the Fund on semi-

annual ng the life of the Fund or may be agreed upon between the parties.

5.6.4 Custodian Fee

alance securities calculated on the
to the Fund operation from tim

The Fund shall pay to the Custodian a safckeeping fee of sccuritic
average month end value per annum. Any
to time.

@ 0.10% of
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5.6.5 CDBL Fee

of CDBL based on face value of total Fund size as follows:

N/A
. 20,000/~
40,000/~

s up to Tk. 20 crore
20 Crove Tk

Annual Central Depository System (CIDS) connection fee will be Tk. 6.000/-

5.6.6 Fund Registration and Annual Fee

The Commission exempted the registration fees of the Fund under spe cration which was payable @
0.20% of the initial target size of the Fund under M 3o of the ==L on. the Fund will have to pay G
0.10% of the Fund value or Tk. 100,000 (taka one lac). whichever is higher. as annual fee in terms of Ff& 33(3) of
the Ffarse.

5.6.7 C issi P

Agent(s)

The Fund sha sion to the authorized sclling agent(s) to be appointed by the Asset Manager @@
0.25% on the transaction amount of sales and redemptions which may change in future with the approval of the
Trustee.

5.6.8 Audit Fee

for the
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CHAPTER 6: SIZE OF THE FUND AND RIGHTS OF UNIT HOLDERS
6.1 Size of the Issue

The

al size of the Fund was planned to be Tk. 80.00.00.000 (taka eighty crore) only divided into 8.00.00.000

Ceight crore) units of Tk. 10 (taka ten) be increased from time to time by the Asset Manager
sub; approval of the Tr th ion till liquidation of the Fund. The initial
distribution of the Fund’s unit holding shall be
Particulars. Face Value No. of Units of | Conversion No. of Units of | Amount (Tk.) Remarks
(per Unioy NLIISTM rate (Thk)* VIPB NLI 1™
(closed-ena) Unit Fund
(open-ended)
Existing unit 10.00 1.a05% 7.52.48.608 75.24.86.080.00%% | Subscribed
holders through
Adad 10.00 - - - - Not applicable
Subscriptions
Total 5.03.33.800 - 7.52.48.608 75.24.86.080.00

on rate is the ratio of the NAV/unit of NLI1STMF and the face value of VIPB NLI 1% Unit Fund
erence of Tk. 4.230.00 represents the sum of the fraction amount which will remain with the Fund.

* The conv:
= The

6.2 Existing Unitholders of NLI First Mutual Fund (Closed-end)

According to the de

unit holders® meeting for conversion, Tk. 75.24.86.,080.00 (taka seventy-five crore
four lac eighty-: or 7
a

and eighty only) f 48,608 (seven crore fifty-two lac forty-cight thousand

.00 (ten) cach is allotted in 1 First
en subscribed through the conver 800 (five crore three lac thirty-
d and eight hundred) units of the said Fund @ NAV o um of the fraction amount of Tk
4.230.00 (taka four thou: o Bumdred and thirty only) will remain with the Fund.

.3 Tax

ntly the following benefits

ors from the Fund will be tax free up to Tk. 2.

cction 22A of Sixth Schedule of the Income Tax Ordinance 19

=  Up to 15% investment tax it benefits ur cction 44(2) of the Income Tax Ordinance 1984
Income of the mutual fund xempted from tax

with country’s Finance Act and government tax

000.00 (taka twenty-five thousand) only.
84

hdle:

6.4 Rights of the Unit holders

a)  Voting Rights
or by proxy in

anit holders shall have usual voting rights. Voting right can be exer person
cteristics of the Fund or

any other agenda of mecting called by the Truste ances mentioned in the Trust Deed or the

st e =t T fAfE==Tr . 2063, In case of show of hands. every unit holder

by proxy s have only one vote and on a eve holder present in

on andior by & proxy aball e one voue Tor very unit of which he/she is the nelder.

b)  Transfer of units: Units of the Fund are transferable by way of inheritance/gift and/or by specific operation

ofl
©) Dividend: All the unit holders have equal but proportionate right in respect of dividend.
@ Periodic Informa All the unit holders of the Fund shall have the right to receive the annual repo

on we basis s he he Asset Manui—.ur the ng Abgnl(\) to be
Chpointed by the Asact Manager from time to time and any other means as the Asset Manaser may decm fit.
o) -counts and Information: The Fund's financial yi will be closed on 30" Ju.u every and the first
2023. Annual Report or major head of income xpenditure account and
chicdule VI of the PIRSRbe @ awtom S CRiSaiaim ) T, seos
will be published within 45 (forty-five) sure of e
NAYV of the Fund, NAYV per unit, any s sion or .t\llg, allon of lhg calculation of NA\/ of the F und Wll]
be published by the Asset Manager as per [RT==r=.
il Beneficial Interest:

1. Th
ba:

unit holders shall preserve only the beneficial interest in the trust properties on pro rata
of their ownership of the Fund

2.  Furthermore. the NAV. NAV per unit.,
V of the Fund will be published/no

UNIT SUBSCRIPTION

nd mny suspension or alteration of the calculation of
ied by the Asset Management Company.

CHAPTER 7:

Terms and C iti of Unit iption
i I'he units of VIPB NLI 1* Unit Fund may be bought and VIPB Ass
Management Company Limited and authorized Selling Agents appointed by VIPB AMCL from time to
time.
ii. Application must be made by an individual (both re and non-resident). a corporation or

company (both local and foreign). a trust or a
firm., minor or persons of unsound mind.

society (reg d in or outside Bangladesh) and not by a

in the
he joint holde:
O dehth o oth e Joine holddrs, the title to the uni

mentioned in
recognized as having

any title to the Units.
bestow upon the nominee mentioned in the application form.

iv Minimum purchase amount for individual investors is 2,000 (two thousand) units and for institutional
investors is 5.000 ( <
v Application for pu by an payee pay order/bank draft
in favor ue of the units.
vi encashment of cheque/drafi/pay order, the applicant will be issucd with a Confirmation of
units he/she/the
1
for individuals and 5,000 (fi Upon partiz
Wil e fasucd with & new Confirmation of Unit Allocation represcmting the balance of
holding.
viii tance/gift and/or by specific operation of the law. In case of
decided by the Asset Manager from time to time except in
the case of transfer by way of inhe:
ix. Dividend may be délivered in ca way of units under Cumulative Investment Plan (CIP) as the
gives in the ion form. The unit holders may change their dividend preference in
future as per their need
x. All payments /receipts in connection with or arising out of transactions of the units applied for shall be in

Bangladeshi Taka.

CHAPTER 8: SALES AGENTS

8.1 Selling agen

Initially only the Asset Management Company will the units of the Fund. The asset manager in fut
appoint other organizations as its agent or cancel any of the agents named above subject to approval of the
and with duc intimation to the BSEC

rustee

Address for sell and repurchase:
VIPB Asset Management Company Limited

Suite 11(H). Police Plaza Concord.

Plot 2. Tower 1. Level 11, Road 144,

Gulshan 1. Dhaka 1212

Forms

Specimen copies of the following forms are given in the following pages:

cation Form to Purchase Units, Individual

ii. ation Form to Purchase Units. Institution
iii Surrender/Repurchase Form

iv. Transfer F

V. Power of attorney form



