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THIS TRUST DEED is made on the day of , 2023.

BETWEEN:

(1) ONE BANK LIMITED, a public limited company incorporated under the
Companies Act 1994 and schedule bank in Bangladesh carrying on its commercial
banking business subject to the license issued by the Bangladesh Bank under the
Bank Companies Act 1991 having its registered & Head Office at HRC Bhaban, 46,
Kawran Bazar C/A Dhaka- 1215,, Bangladesh (hereinafter referred to as the "Issner &
Settlor" which expression shall, unless it is repugnant to the context or meaning
thereof, its successors , legal representatives, administrators and assigns); and

(2) GREEN DELTA CAPITAL LIMITED,-a"company incorporated as a limited
liability company under the Companies, ‘Act 1994, Beénng Incorporation no.
__ and an investment bank in Bangladeqhuhcen‘;ed and regulated by the
Bangladesh Securities and Exchange Commission,-and | 1avmg, ey cglstered office at
Green Delta Aims Tower, 51-52, ’Vlohaklgah CrA Dhakﬁ%l?lz Bangladesh
(hereinafter referred to as the "Trustee”, which expression mcludeﬂz z:ihere the

context admits, all persons for the tune bemg the trutee oy trustees “of this Trust

Deed). £ ", A

i f& S A
WHEREAS s ¢
- ‘;33*’? 4 &* ¥ ™
(A)  The issuer, witha hcensufrom the Bangldd%h Bank undcr -the Bank Companies Act
1991 (Act-No. 14 of 1 9)1) to Qpc,rdtc, as a'schieduled bank in Bangladesh, is engaged

in the,g buSLnes&Qf commercigl Bapking undér. thq Jaws of Bangladesh.

Kﬁ x
B . lhcyf’ssuu has pulsuam o thc rcbolutxons of the Board of Directors of the lssuer
111?5‘:919 in the i mcétmg held oi, authorised the creation

and issue of BDT 4,000 ,000, 1000 (BDT four thousand million) only in aggregate
pr1nc1pa} -amount of unsecured, nop-convertible, fully-redeemable, floating rate,
subordmatz.d%bonds (the "Bonds") to be constituted in relation to this Trust Deed.

&

(C)  The proceeds=of the Bends shall be utilised by the Issuer in its commercial banking
business and sha]l “be considered as supplementary capital and to meet the
requirements of T ier2 Capxtal (as defined in the Conditions).

(D)  Issuer has decided that Bonds i.e. BDT 4,000,000,000 (BDT four thousand million)
only will be subscribed by the Investors through private placement.

(E)  For the purpose of private placement of Bonds, the Issuer has entered into an
agreement with the Investors (the “Subscription Agreement”) for private placement
of Bonds subject to the terms and conditions of the Bond Documents and
Subscription Agreement.

—
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(F)  The lssuer has appointed UCB Investment Limited having its address at Bulus
Center, Plot-CWS-(A) -1, Road No.34, Gulshan Avenue, Dhaka-1212, Bangladesh,
as the Arranger to the Issue vide the Mandate Letter dated setting
out the terms and conditions of the appointment as stated therein for the purpose of
the private issue of the Bonds under the Information Memorandum (as defined
below) as approved by the Bangladesh Securities and Exchange Commission of
Bangladesh ("BSEC").

(G)  The BSEC has duly consented to the issuing of the Bonds, through a consent letter
under Ref. dated i

N '\
(H)  The Bangladesh Bank has duly approved tgf thq,lssumg ofille*Bonds through a letter
dated 21/08/2023 (Ref: BRPD(BS)661/ 14@&?)/202}/673&2

(1) The Issuer as Settlor has decided to create ja Lru(t for thé, sﬁ\d Bonds and the
Bondholders shall be beneficiary of the said {msr"ana%the said ?Y\;st shall-he known
as ONE BANK SUBORDINATED BOND -V IRU§ 1‘2 7

6)) The Issuer has decided to appomt (rREE\f %)\E%LI‘ A (APIKAL LIMITED, as
Trustee in respect of the Bonds and sh'xll provide cvxde,glccs fonprgpex utilization and
repayment/redemption of the: 1<suui0eth<, lrusice The Irustcc shall be entitled to get
fees for their services as provided for here”m ¥

(K)  Pursuant: 0 ‘thisslrust Deed, the Bondholdcxs duthonzes the Trustee to act in the
cipaclt«x of hustu m.grder to c)?erusc their rights and remedies of the Bondholders
ifi ageordance with' thﬁ “Frust Déed and hereby empowered the Trustee to do such

i3 5
..aets and sign documents as"are requ;’redmto carry out its duties in such capacity and
ﬁs*detailed in the Bond Docuri’lents

(L) GREENDEL1 A CAPITAL LlMl TED has, at the request of the lssuer, consented
to act as‘TrgS‘tee on the Lefins and conditions appearing hereinafter, and the BSEC
has accorded-Sofisent to the "Trustee to act as trustee of the Bonds in its letter under

A
Ref. el « datéd , along with the certificate of registration as Trustee
(no. dated ). The Trustee has agreed to act as

trustee of this Trust Deed on the following terms and conditions.
NOW THIS DEED WITNESSES AND IT IS HEREBY DECLARED as follows:

L. DEFINITIONS AND INTERPRETATION

1.t Definitions
In this Trust Deed the following expressions have the following meanings:

2 Drafting Note: name of the Trust to be confirmed.
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"Appointee" means any delegate, agent, nominee or custodian appointed pursuant to
the provisions of this Trust Deed;

"Arranger" means UCB Investment Limited, having its address at Bulus Center, Plot-
CWS-(A) -1, Road No.34, Gulshan Avenue, Dhaka-1212, Bangladesh;

"Authorised Signatory" means, the persons authorised by the Board of Directors of
the Issuer and notified to the Trustee pursuant to Clause 12.4.10 (duthorised
Signatories);

"Beneficiary Owners Account" or "BO Account” means the account(s) opened in
the name of the respective lnvestor(s) under the respective Subscription Agreement(s)
with CDBL, establishing the legal ownership:of Bonds, subscribed and maintained
with the CDBL Register in dematerialized ﬁgigni h ‘m
"Beneficial Owner" or "Bondhelder means“a;?er;so;};iﬁ?whosé name a Bond (or, as
the case may be, such Bond) is registered in thgf“c;é%org&f)f CDBk.or tlg, person for the
time being appearing in the Register of Beneficial Ownéss as the Nelder.of the Bonds
in the CDBL records from time to time; . i
. »

"Bond Documents" means the B0ngs%(iiiﬁudﬁig;?vit};out hnftz;\tlog, the Conditions),
the Trust Deed, the Subscription Aqgré;ementﬁgd“@ythg‘A&{eeme it entered into by the
Issuer with Central Depositdryfm}?»an"g;ﬂ:éaesm{,ﬁmted (CDBL) to provide facilities for
dematerialization of the Bonds*(each a ‘B&)d Documént")y”

nditions;

Y

2

"Busipess"Day" lias the meaping given to iiiigé‘ilm Co
"BS&[;Q" means the Bangladesh Securities and Exchange Commission.

"Q,BBL" means the Central Depdsitoty Bangladesh Limited registered as a
l)ép‘ogj?oyy by the BSEC under i’s?ection 4 of The Depositories Act 1999 and regulation
5 of The:Depositories Regulations 2000.

"CDBL Bye E‘z‘uys" means e CDBL Bye Laws issued by Central Depository
Bangladesh L?mcjitéd,,,ﬁiri exercise of the powers conferred by section 18 of the
Depositories Acti%ifﬁ?? that defines the acts and responsibilities of the CDBL,
Depository Participarits, and lssuers.

"Compliance Certificate" means the compliance certificate substantially in the form
as set out in Schedule 3 (/'orm of Compliance Certificate);

"Conditions" means the terms and conditions in the form or substantially in the form
set out in Schedule | (7erms and Conditions of the Bonds) and any reference in this
Trust Deed to a particular numbered Condition shall be construed in relation to the
Bonds accordingly;

3
4
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"Escrow Account” means a designated bank account opened by the Issuer under the
name of * » with ONE Bank Limited (the lssuer), being
number ;

"Event of Defaunlt” means any one of the circumstances described in Condition 10;

"Extraordinary Resolution" has the meaning set out in Schedule 2 (Provisions for
Meetings of Bondholders);

"Fee Letter" means the fee letter under Ref. dated

executed between the Issuer and the Trustee;
\

"Holder" has the meaning given to it in the Condltf@ns
“

s »w*" ?‘& NQ%
“Information Memorandum” means *the mtorsmatlgl&émemmcmdum dated
, which is circulatéd by the*ﬁ xang xkto the prospective

investor on the instructions of the Issuer;

L §"

"Issue Date" means the date of issuance of the Bon,dq%m favour‘*of the, rg;pecnve
Investors as per the individual Subscrjptlon Am gement; oy s

N
e o gﬁ

"Legal Counsel” means Lex luris gegrescnted by xt%g\/lanagmg Pqnner Md. Mydul
H. Khan, Barrister-at-Law, having its office addressatFlat # 601 & 602 House # 108,
Road # 10/2, Niketan, Gulshan —1, Dhaka, stht:éleﬂal coum‘ekto the Issuer;

v

"Liabilities;' .means any loss damage, cost ch'xrg,g, claim, demand, expense,
Judgrpent acnon proceedmg or other habxhty whatsoever (including, without
limitation, in respcc of taxes, duglcs;hlcvws, imposts and other charges) and including
any,af’fiue added tax or su’mlar tax" chai‘ged or chargeable in respect thereof and legal

’?ees agd expenses on a full mdemmty inSIS,
"w

"Ot:Eéstand;“ng meauns, in relation to the Bonds, all the Bonds other than:

%,
LN ™
S

() those \ilhich have been redeemed in accordance with this Trust Deed;

(b) those in ;cspcct of which the date for redemption in accordance with the
provisions’ of the Conditions has occurred and for which the redemption
moneys (mdudmg all coupon accrued thereon to the date for such
redemption) have been duly paid by the Issuer (and, where appropriate, notice
to that effect has been given to the Bondholders in accordance with Condition
14(Notices)) and remain available for payment in accordance with the
Conditions;

(c) those which have been purchased and surrendered for cancellation as
provided in Condition 7(Payments) and notice of the cancellation of which
has been given to the Trustee;

provided that for each of the following purposes, namely:

—
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Md.

afiqul Isiam
Managing Director & CEO
Green Delta Capital Limited

) the right to attend and vote at any meeting of Bondholders;

(ii) the determination of how many and which Bonds are for the time being
outstanding for the purposes of Clauses 19.1 (Waiver) and 20.1 (Legal
Proceedings), and Conditions 5 (Covenants), 10 (Events of Default), 12
(Meetings of Bondholders, Modification, Waiver and Substitution) and 14
(Notices) Schedule 2 (Provisions for Meetings of Bondholders); and

(i) any discretion, power or authority, whether contained in this Trust Deed or
provided by law, which the Trustee is required to exercise in or by reference
to the interests of the Bondholders or any of them;

those Bonds (if any) which are for the time peing held by any person (including but

not limited to the Issuer or any Subsidiary) for the beneﬁt of the Issuer or any

Subsidiary shall (unless and until ceasing to be, sof{kel,d)ybe deemed not to remain

outstanding; “ﬂa ¥
= % + N

"Person" means any individual, corporation, pﬁrtnershxp, limited’ llabrhty company,

joint venture, association, joint stock com}i‘any:, trust goveminent or any=agency orany

-

other entity; ot AN

) "%
Jr?“

"Register" means the register of the: Bpndho dex }?as pémhe CDBB Bye Laws.

"Repay" shall include ledeem and vxce versa  and: %’v’rep'ud" “repayable”,
"repayment”, redeemed“““‘l edeemable” %md 1edemptxon shall be construed
accordingly; .

"Risk Premium" means the pnemlum to be paid by the Issuer in addition to the

WA

‘stipulated Coupon Rate of the Bonds in order to compensate the increased level of

risk caused due to downgra ade of credit. tating of the Issuer, as set out under clause
12.4¢ 12 (RLsL Premium) hercundel

"Rules" "rhkeanb the Bang,tade% Securities and Exchange Commission (Debt
Securities) R’ill\es 2021 issued by BSEC;

"this Trust Deed" iifn&eans this Trust Deed and the Schedules (as from time to time
modified in accordance with the provisions contained herein) and (unless the context
requires otherwise) includes any deed or other document executed in accordance with
the provisions hereof (as from time to time modified as aforesaid) and expressed to
be supplemental hereto;

"Written Resolution" has the meaning set out in the Conditions.

Principles of interpretation
In this Trust Deed references to:

wn
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121 Statutory modification: a provision of any statute shall be deemed also to refer
to any statutory modification or re-enactment thereof or any statutory
instrument, order or regulation made thereunder or under such modification
or re-enactment;

122 Additional amounts: principal and/or coupon in respect of the Bonds shall be
deemed also to include references to any additional amounts which may be
payable under Condition 9 (Zaxation);

123 Tax: costs, charges or expenses shall include any value added tax or similar
tax charged or chargeable in respect thereof;

124 Enforcement of rights: an action, 1e9a§?1x or piethod, of judicial proceedings
for the enforcement of rights of credltorq shall mtlude in respect of any
jurisdiction, references to such actxon, ren%;dy@ on method of judicial
proceedings for the enforcement of r1ght§s*of crédltorsnva“ﬁablc or appropriate
in such jurisdictions as shall most nearly: appxoxmate thercto

125 Clauses and Schedules: a Schedulé or-a C]ause or,sub-clau@e, &Raragraph or
sub-paragraph is, unless otherwise stated, o a schedulc,%pexcto or a clause or
sub-clause. paragraph or sub- p;aragrala}}th&oéf;respcctwcfy,\}

126  Principal: pl’ixlcipal%hqil; when apg]ig@ble. ingidéihpremium;

nr

127 Currency: all references to "BDT! or "Taka" 'are to the lawful currency of
“the Bﬁople‘é&chubhc ot\Bangladecrh“ ( ‘*B‘lxwladesh") at all times;

Wy

Sontrngg p

L2385 I’; incipal: pmpmpal shall, whcn applicable, include premium;

Y

129 . Gender: words denotmg, themwasculme gender shall include the feminine

S, *‘E’ggnder also, words- denoting individvals shall include companies,

E corporanons and partnerships and words importing the singular number only
shaJI mcludc the plural‘and, in each case. vice versa;

1.2.10 (,'rmtl'nuiﬂg: .a.Default is "continuing” if it has not been remedied or waived,

1211 Persons: a person includes a reference to that person's legal personal
representative, successors and permitted assigns and transferees; and

1212 Agreemen!: an agreement or a document includes any agreement or
document executed i accordance with the provisions thereof and expressed
to be supplemental thereto.

1.3 The Conditions
In this Trust Deed, unless the context requires or the same are otherwise defined,
words and expressions defined in the Conditions and not otherwise defined herein
shall have the same meaning in this Trust Deed.

6
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14 Headings
The headings and sub-headings are for ease of reference only and shall not affect the
construction of this Trust Deed.

1.5 The Schedules
The schedules are part of this Trust Deed and shall have effect accordingly.

2

RELATION BETWEEN THE PARTIES
ONE Bank Limited as the Issuer & Settlor has agreed to appoint Green Delta Capital
Limited as Trustee for the ONE BANK SUBORDINATED BOND - V TRUST? and

the Trustee shall act as trustee for the benefi ;(o‘f the Be}egcxalles subject to this Trust

3. GOVERNING LAW AND ARBITRATION.” v A%% k’%%
3.1 Law 4 a . ® N
This Trust Deed and the Conditions and all non contractuQ oblwatxons arising from

or connected with them are govcmed by, a d shall be coxgmued n accordance with,

the relevant laws of Bangladesh. ,~ R ",

kS
32 Arbitration AT
Any dispute arising from or in, conncctlou with this' lust\Dced or the Conditions
(including a dispute relating to non-contr, z}ctual opllgatlor1s arising from or in
connection Withthis Trust Dccd and/or thes& Condifions, or a dispute regarding the
existencg M/alldity or gcxmmatxon* of the Conditions and/or this Trust Deed or the
consedquences of their-nullity) (the “Dispute”) between the Issuer and the Trustee or
ibetween Issuer and the Bondholders of- Between Trustee and the Bondholders shall be
settled amicably between the parties within 30 days . If the amicable settlement fails
or that 30; days period expires without any settlement than that dispute shall be referred
to by afbma“hon in accordance with the provisions of the Arbitration Act 2001. Each
party shall* appomt its arbitrator and the arbitrators shall appomt chairman of the
arbitral tribunal., Vcnuc of arbitration shall be at Dhaka. Unless otherwise decided by
the arbitral nlbunal each party to an arbitration proceeding shall bear their respective
costs of arbitration.

4. DESCRIPTION OF THE TRUST

4.1  Creation of the Trust
The Issuer, acting as settlor, hereby declares and confirms that it has simultaneously
with the execution of this Trust Deed settled and kept apart an amount of BDT 100,000
only (the "Trust Assets") TO HAVE AND HOLD the same together with all

additions or accretions thereto UPON the Trust and confirms that it will transfer said
amount, together with all additions or accretions thereto, and the investments

3 Drafting Note: name of the Trust to be confirmed.

<
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representing the same would be applied and governed by the provisions of this Trust
Deed and the Trustee has consented to act on the provisions set out herein.

42 Acceptance of the Trust
The Trustee hereby declares and confirms that it shall hold and stand possessed of the
Trust Assets UPON trust and subject to the powers, provisions, agreements and
declarations herein contained.

43  Beneficiaries of the Trust Assets and Charged Assets
The Trust Assets shall be held for the benefit of the:Bondholders from time to time
(the "Beneficiaries") for distribution in accgrdaﬁce wi »»ap‘iﬁhcable law.

i ‘*\.,
44  Name of the Trust ¥

The Trust hereby created shall be called the "ONF BANK SUBORD!NA I'ED BOND
-V TRUST*’. There shall be a seal of the 'I1U§t unde%&ihe name«,;md\gtyle of "ONE
BANK SUBORDINATED BOND -V 'IRUS'I "3 and-all acts shall be: dono and all
books of account of the Trust shall be mamtamed kcpt”qnd opcrated’*under the
foregoing name. The purpose of tha Trustsis: the protéction, preservation and
representation of rights, interest and Jiabilities of the Beneficiaties under the Bonds

45  Registered Address of the Trust 4 % .
Unless otherwise decided by-the Issuer and the T ruste;e the xegmtemd address of the
I‘ rust shall b@ at Qmen Qelta% A1m§ Fowex 51 -52, Mohakhah C/A Dhaka 1212,

thé: l.ssuer and pnor no;x f%atxon to thé Bencﬁcmms
& S “‘& N

4.6 %\’D‘ate of Commencement f the Trust\%
lh"éa,l rust hereby created shall- bg establiShed from the date of this Trust Deed.

“' %?f;
47 Objects andUnder takmgs,of the Trust
The Trust Kis:been created with the following objects and the Trustee covenants as
follows:

471 tohold the bénefit of the covenants made by the Issuer in this Trust Deed and

the Conditions on trust for the interest of the Bondholders;

472  to open such accounts as the Trustee deems necessary for discharging the
functions of Trustee;

473  to keep the money and assets representing the Trust Assets (including
enforcement proceeds) and to deposit and withdraw such moneys and assets

4 Drafting Note: name of the Trust to be confirned.

5 Drafting Note: name of the Trust to be confirmed.
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as may be required from time to time and in accordance with the terms of this
Trust Deed;

474  to undertake all such actions for the recoveries of any outstanding payments
in accordance with the provisions of this Trust Deed and to execute all such
documents, deeds and papers and to do all acts in relation thereto;

475  tomanage and administer the Bonds in accordance with the terms of this Trust
Deed and to execute, acknowledge, confirm or endorse any agreements,
documents, deeds, instruments and papers in connection therewith;

476  to convene any meeting of the Bondholders in accordance with the provisions
of the Trust Deed and the Condmon%:ahd to{gc"i litate the proceedings of such
meeting as it deems appropriate m, accorddnce wi h the terms of this Trust

427  to implement, give effect to and f'xuhtate the Conditi on,x and such other
documents, deeds and agreements in contemplang\n there fox 1nf6bnnectlon

A , : ﬁ

therewith; M, S
;“" PR €
478  upon receipt of the mstwcuphc; of such’ u;qmslte I'ﬂd_j()llfy «of the Bondholders
in accordance with the terms- of this "Emgt ‘Deed, to qell*‘o;»otherwmc dispose
of the Trust Assets and close any bguﬂg account@ that . may have been opened
in pursuance of this*Trust Deed aﬁcr ‘the dlbtl’lbufl()n of amounts standing to
thur crcdlt and :

to’ do all such othcx acts dé“edq and thmgq*as may be necessary and incidental
<+ to the above provisions ’UI’IICSb such acts require the prior consent of the
*  Bondholders in accordance with the terms of this Trust Deed.

4.8 Descuptlon of the Collateral Securities, Guarantee or Credit Enhancement to be
charged.with the Trustee ,
The Bonds to be.issued are‘ungecured in nature, and hence no collateral securities or
guarantees are‘to’be. chargedvith Trustee of this Bond.

5. DESCRIPTION OF THE SECURITLES TO BE ISSUED
The Issuer has authorised the creation and issue of 4,000 (four thousands) number of
unsecured, non-convertible, fully-redeemable, floating rate, subordinated bonds of
BDT 4,000,000,000 (BDT four thousand million) only in aggregate principal amount,

having a minimum denomination of BD'T 1,000,000.00 (Taka one million) only, to be
constituted in relation to this Trust Deed, under private placement.
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6. COSTS AND EXPENSES

6.1  Costs and Expenses of the Issue
6.1.1  Expenses to the Issue: All costs and expenses in connection with the issue of
Bonds is on account of the Issuer. Issuer shall reimburse to the Trustee within
5 (five) Business Days of demand all costs and expenses incurred by the
Trustee at the time of Issue of Bond.

6.1.2 Value added tux: The lssuer shall in addition pay the amount equal to the
amount of any value added tax or similar tax chargeable in respect of
expenses set out in Clause 6.1.1 (kxpenses 1o the Issue).

6.2  Costs and Expenses of the Trustee

621  lxpenses of the Trustee: The Issuet shall also pﬁy or discharge all costs,
charges and expenses incurred by the Llustccﬁthh prior consent from Issuer
in relation to the preparation and exeetmon ot vthe exer&se of its powers and
the performance of its duties under, and in any other manher in relation to,
this Trust Deed, including but not limited to ¢ 'my stamp, 1ssué régistration,
regulatory fees. annual fees, documcntary and- othu taxes or-duties paid or
payable by the Trustee in cofinection. with a0y action’ taken or contemplated
by or on behalf of the ,lthet, foLﬁ enforcmg, of . ,resglvmg any doubt
concerning, or for any oLher gxﬁ pose;m refatan tOdkth]S T uj% Deed. The Issuer
shall in addition pay thc amoiint cgual to the amoux;t of any value added tax
or similar tax chargeable in respe;,t Of exper;ses set out in this Clause 6.2.1
(‘fopcme,s of the Jrustee)

£

622 Indemmry tothe Trusiel: The Issuer shall indemnify the Trustee (a) in respect

of all liabilities and.expenses incurred by it or by any Appointee or other

Ty person appointed by itto whom any trust, power, authority or discretion may

. be delegated by it in the exccution or purported execution of the trusts,

hxpovvcrs authorities or discretions vested in it by this Trust Deed and (b)

agmmt all liabilities, ‘actions, proceedings, costs, claims and demands in

respect -of'any matter or thing done or omitted in any way relating to this Trust

Deed provided that it is expressly stated that Clause 7.1.14 (Trustee Liability)

shall apply inrelation to these provisions and that the Trustee had exercised
reasonable care in the appointiment of such person;

6.3  Stamp duties
The Issuer will pay all stamp duties, registration taxes, capital duties and other similar
duties or taxes (if any) payable on (a) the constitution and issue of the Bonds, (b) the
initial delivery of the Bonds (c) any action taken by the Trustee (or any Bondholder
where permitted or required under this Trust Deed so to do) to enforce the provisions
of the Bonds or this Trust Deed and (d) the execution of this Trust Deed. If the Trustee
(or any Bondholder where permitted under this Trust Deed so to do) shall take any
proceedings against the Issuer in any other jurisdiction and if for the purpose of any
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such proceedings this Trust Deed is taken into any such jurisdiction and any stamp
duties or other duties or taxes become payable thereon in any such jurisdiction, the
Issuer will pay (or reimburse the person making payment of) such stamp duties or
other duties or taxes (including penalties).

64  Indemnities separate

641  The indemnities in this Trust Deed constitute separate and independent
obligations from the other obligations in this Trust Deed, will give rise to
separate and independent causes of action, will apply irrespective of any
indulgence granted by the Trustee and/or any Bondholder and will continue
in full force and effect despite any judgment, order, claim or proof for a
liquidated amount in respect of any sum d11@u11der this Trust Deed or the
Bonds or any other judgment or ordm Anysuch* lgxablhty as referred to in
sub-clause 6.2.2 (Indemnity to lhe%:ugtee) ‘;h'tu\%,l;e (%exlned to constitute a
Liability suffered by the Trustee or the an%holdersx N,

642  Any indemnity in this Trust Deed will: «sumw:‘the redemptxon .or maturity of
the Bonds, the termination of this 'Lrust l)ee@ﬂ zmd the tenmnanoﬁ of the
appointment of, or resignationof, th“lmstu: ‘ R

Y

6.5  Subscription Agreement with the’ Holdex s of” the Bénds

6.5.1 Taxes .,

All payments in -respect of the’ pbligatiéyﬁé Of the Issuer under the
“Subscription Agreement shall be made-asperthe prevailing laws of the land.

«
n

652 yStamp duties
) B %“:x(, N
The Issuer shall- pay all stam,p, registration and other Taxes which may be
%, payable upon or in, COnnectmn"‘h /ith the creation and issue of the Bonds and
fhe execution of the Subsmptxon Agreement and the Bond Documents,

SJJb_)CgT. to prior consent from the Issuer.

=
e

\‘&1

7. DESCRIPTION OF THE TRUSTEE WITH RIGHTS, DUTIES AND
OBLIGATIONS

It is expressly declared as follows:
7.1 Trustee’s Rights

701 Applicable Law: Notwithstanding anything contained in this 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 Rules.
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712  Advice: The Trustee may in relation to this 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
(whether obtained by the Trustee, the Issuer, or any Subsidiary) and which
advice or opinion may be provided on such terms (including as to limitations
on liability) as the Trustee may consider in its sole discretion to be consistent
with prevailing market practice with regard to advice or opinions of that
nature and shall not be responsible for any Liability occasioned by so acting;
any such opinion, advice, certificate or information may be sent or obtained
by letter, telegram, telex, cablegram or facsimile transmission;

713 Resolution or direction of Bondholders; the*lr»glbtee shall not be responsible
for acting upon any resolution puxportmrr tmbu & Written Resolution or to
have beecn passed at any meetmg’;of the Bondholders in respect whereof
minutes have been made and signed or a*direction of zﬁpecmed percentage
of Bondholders, even though it may subkcquently be fpuﬁd that there was
some defect in the constitution of the meeting or* tl%u pd%mgpf the fb§olut10n
or the making of the directions er'that for any reasonathe resoltition purpoxtmg,
to be a Written Resolutxom or to have ‘Been p’isseg at,any Meeting or the

making of the directions stnﬂot vahd@;Qr lgmdmg upon Jhg:@ondholders

7.14  Trustee not re.sponwblé for. mvasttgatmm savé-as otherwise provided by
applicable law, the? lrustee shall not bc responsible for, or for investigating

(Any- matter which is the subject of any rc01tal statement, representation,
warrdnty or’ovenant of any person contdmed in this Trust Deed, the Bonds,

;4 ‘or any other. anreement o1 document relating to the transactions herein or
therein contemplated or for-the- execution, legality, effectiveness, adequacy,

W X genuineness, validity, cnfowmblh‘ty or admissibility in evidence thereof;
“@.s

gx 4

715 Jmlry on the Register:“the Trustee shall not be liable to the Issuer or any
Bondholdcx by reason of having accepted as valid or not having rejected any
entry on'the Rc;,lstcr 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;

706 Lvents of Defuulr: 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 such Event of Default has happened and that the
Issuer is observing and performing all the obligations on its part contained in
the Bonds and under this Trust Deed and no event has happened as a
consequence of which any of the Bonds may become repayable; and

707 Right to Deduct or Withhold: notwithstanding anything contained in this
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
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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 whenever 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 this Trust Deed (other
than in connection with its remuneration as provided for herein) or any
investments or deposits from time to time representing the same, including
any income or gains arising therefrom or any action of the Trustee in
connection with the trusts of this Trust Deed (other than the remuneration
herein specified) or otherwise, then the 'I‘mé’te;. shall be entitled to make such
deduction or withholding or, as the’casé andy be .to retain out of sums
received by it an amount suiﬁucnt tq dxsché‘ﬁge any liability to tax which
relates to sums so received or dxs‘tnbutedgoguo dxschpxge any such other
liability of the Trustee to tax from the funds’ held by tite, Irustee upon the
trusts of this Trust Deed. = “ .

N %

718 Liability: The Trustee shall notbeliable to any ”pefSon for any’matteié or thing
done or omitted in any way in.connection with or imrelation to this Trust
Deed or the Bonds save in fdauon to its own*gmﬁs neghgcnw wilful default
or fraud. This Clause 7.1.8 shall survive the tcrmmatlon ot expiry of this Trust
Deed or the removal or- teunmatxomof the T1u§te§3

©

719 Lorce-Mgjeure: The'Trustee shalldotbe liable.for any failure or delay in the

pc.rfmmamc «of its obhgatlons undé” tlns Trust Deed or any other Bond
e ‘Document Because of circumstances beyond such Trustee's control,
* including, without’ Iumtatlon .acts of God, flood, war (whether declared or
< ", , undeclared), lcrlénsm fire, uot embargo, labour disputes, any laws,
dinances, rcg,uhtlons or the like which restrict or prohibit the performance
the obligations gontemplated by this Trust Deed or any other Bond
Do;umcnt inabilify to.obtain or the failure of equipment, or interruption of
comn"ugmmuons or "computer facilities, and other causes beyond such
'I’rustee'&gbiifrol whether or not of the same class or kind as specifically
named above.,

7110 Immunities: The Trustee's immunities and protections from liability and its
right to indemnification in connection with the performance of its duties
under this Trust Deed shall extend to the Trustee's officers, directors and
employees. 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 this Trust Deed and
final payment of the Bonds. The Issuer acknowledges that in any proceedings
taken in relation to this Trust Deed, it will not be entitled to claim for itself
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or any of its assets immunity from suit, execution, attachment or other legal
process.

7.1.11  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 him or his partner or firm on matters arising in connection with
the trusts of this Trust Deed and also his properly incurred charges in addition
to disbursements for all other work and business done and all time spent by
him or his partner or firm on matters arising in connection with this Trust
Deed, in each case as agreed pursuant to the Fee Letter (including matters
which might or should have been attended to in person by a trustee not being
a banker, lawyer, broker or other professional persp,ﬁ“);

7112 Expenditure by the Trustee: nothing contained-irt this Ttust Deed shall require
the Trustee to expend or risk its own funds or otherW1§e tncur any financial
liability in the performance of its dutiés or thé: exercise of; a}x rwh , power,
authority or discretion hereunder.if-it-has glounds ffor believin g the rcpayment
of such funds or adequate m&wmty%yumt orwscéunty for such risk or

A

liability is not reasonably assmcd to 1t,,,and ",
f“ ¥# »,

7113 Trusiee may enter into fi nahczil/ f amagll(ms wzi‘luhe Issuer: no Trustee and
no director or officer ‘of any corporation be;nv as Tru.stee hereof shall by
reason of the fiduciary; position of such Trustee Be in any way precluded from

# makmg aiy contracts ob. enter ing intg any txangacnons in the ordinary course

- "y 0f business with the lssuer or any Submdmry, or any person or body corporate

3 directly or indir ectLy aqsoua?cd with the Issuer or any Subsidiary, or from

‘= accepting the trusteeship of( any other debenture stock, debentures or
“securities of the Issuer or any ¢ Subsidiary or any person or body corporate
, Irqctly or indirectly- assocmtcd with the Issuer or any Subsidiary, and neither

thc Yrustee nor any =such director or officer shall be accountable to the
Boﬁ*dboldexs or the Issuer or any Subsidiary, or any person or body corporate
directly or: 1nd1rcctly associated with the Issuer or any Subsidiary, for any
profit, fees c,ommxsqxons coupon, discounts or share of brokerage earned,
arising or resultmg from any such contracts or transactions and the Trustee
and any such director or officer shall also be at liberty to retain the same for
its or his own benefit.

7.1.14  Trustee Liability: The Trustee shall not be liable to any person for any matter
or thing done or omitted in any way in connection with or in relation to this
Trust Deed or the Bonds save in relation to its own gross negligence, wilful
default or fraud.

7105 Right 10 Sue: The Trustee may sue and may be sued on behalf of the

Bondholders.
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7.2 Trustee's powers and duties

7.2.1

7.2.2

124

7.2.5

&
&

5

724&

e %,

Applicable Law: Notwithstanding anything contained in this Trust Deed the
Trustee shall have all such responsibility as set out in the applicable law
including but is not limited to Rules.

Act for Bondholders: Subject to applicable law and terms and conditions of
this Trust Deed, the Trustee shall act on behalf and for the exclusive interest
of the Bondholders;

Monitoring: Trustee shall ensure that lssuer is observing the applicable law
for the Bonds and the terms and condmons -of the Bond Documents. As soon
as the Trustee is aware of any breachcby the‘issub; it’shall immediately inform
the Bondholders and the Issuer of 91101} breac}“‘x gf
-,

Report to BSEC: Trustee shall subnnt zi’n a?p;gal cql}lphance report to the
BSEC on the activities of the h‘;ucg ’nclu"dmg repa?ment of dues to the
Bondholders. When Trustee shall subisiit such’report to the BS‘E@@t shall

provide copy to the Issuer and th€ Bondholdexs* er
Y
Grievances of the l}ondholdezs Upon 1eeeipt of @ complaint from the
Bondholders 'Imstee shall T‘lk@ necessary’ Step%{or redress of grievances of
the Bondholders w;thm one month’ ofsthe date. of receipt of the complaints
and he shall kccpﬂm"e BSEC and the Issuer mforxﬁed%bout the number, nature
_andiother particulars of the complamts recewedand the manner in which such
] complamts have beén redressed;
4"\ ke =

Trustee's de/ermmat/cm The Fru gn}stce may determine whether or not a default
in the performance m; obqewmmékby the Issuer of any obligation under the

"« wplovmons of this Trust:Deed or'contained in the Bonds is capable of remedy

127

7.2.8

- and if the Trustee shalk certify that any such default is, in its opinion, not
capablc of remedy, such certificate shall be conclusive and binding upon the
Issuér, arid the Bondholders;

Determindtion 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 this Trust Deed 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
Trustec and the Bondholders;

Trusree's discretion: the Trustee shall (save as expressly otherwise provided
herein) as regards all the trusts, powers, authorities and discretions vested in
it by this Trust Deed or by operation of law, have absolute 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
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non-exercise thereof (save as otherwise provided by applicable law) but
whenever the Trustee is under the provisions of this 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;

729  lrustee’s consent: any consent given by the Trustee for the purposes of this
Trust Deed may be given on such terms and subject to such conditions (if
any) as the Trustee may require;

7210 Application of proceeds: the Trusteé slggll not bufeSponbxb]e for the receipt
or application by the Issuer of the proéeeds ot t;he Lssue of the Bonds;

7211 Error of judgment: the Trustee shall fiof be llﬁble forfany\&cum of judgment
made in good faith applying due dlhgcnce and thhou&ncghgencc by any
officer or employee of the Trustee assigned” by the Trusteeo: ;ddminister its
corporate trust matters, save in relation to its own grg;q nenﬁvence wilful

default or fraud, N

7212 Agenis: Subject to the, plO‘vlbLOﬂb of the Trust. Act 1882 and Bangladesh
Securities and I-xchange Commmﬂgn (Debst, ?ectuxtles) Rules 2021, the
Trustee may, in-the, conduct of thé trusts of this Trust Deed instead of acting
pérsoiially, employ-and pay an agent on.any terms, whether or not a lawyer
or otllepro?ésmonal*person to transaet.or-cdnduct, or coneur in transacting
or conductin; o, a;’lyﬁbxmneﬁ?“and to do or concur in doing all acts required to
% 3 K be done by the Trustee (including the receipt and payment of money) with
. the consent of Issver and the Trustee shall not be responsible for any loss,
melhty expense, demand cost, claim or proceedings incurred by reason of
the [msconduct omt%lc}n or default on the part of any person appointed by it
hueunder or be bound;to supervise the proceedings or acts of any such person
pr uwded 1hat the Trustee had excrcised reasonable care in the appointment

of such pemgn‘

1213 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 confidential information or other information made
available to the Trustec by the Issuer in connection with this Trust Deed and
no Bondholder shall be entitled to take any action to obtain from the Trustee
any such information.

1214 Determination of Coupon Rate: the Trustee shall determine Applicable
Coupon Rate in accordance with Condition of the Bond
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72.15  Rating Trigger: in case a downgrade of credit rating (i.e. below the rating
trigger) of the Issue under surveillance rating, the Trustee shall ensure the
collection of Risk Premium from the Issuer or originator for the
Bondholders/beneficiaries as per declaration in this Trust deed or 1M, aimed
at securing the lender claims from the borrower's higher risk level.

7.3 Exercise of Discretion

731 Notwithstanding anything in this Trust Deed to the contrary, the Trustee shall
not be obliged to exercise or consider exercising any discretion or consider
making or make any determination (including, without limitation, any
determination as to whether any fact or circumstance or activity or thing is
material or substantial or complies -with' some such similar quantitative
standard) or to consider taking or tfi’kc any aegon W,hatsoever in connection
with or under or pursuant to the Bohgs unless ::ilrected%o do so by the holders
of not less than 66%spercent in p§11C1pa1}1mohn& of the Bonds then
outstanding or if so directed by an bxtraordmary Rcsg*lqponof Bondholders
(subject in all cases to the Trustee havmg becn indemnified.or provided with
security to its satisfaction and otlerwise bemg satisfied that it is lawful for it
to so exercise discretion, m%ke qfdcturmmatxon or othcrwme take any action).
Such direction shall Specxfgf the way in- which-the Irust@ shall exercise such
discretion or, as the case may'be, make; the determination or take the action
to be taken by the Trustee.

732 The-Trustee will not be responsible.for any loss, expense, damage, claim,
costs chargc or habllxty which may be, suffered as a result of any exercise or
#non-exercise. of ,a diséretiop or the making or failure to make any
determination ot thehtdkmg, qQr %Llurc to take any action by the Trustee, acting

s,
w5

o .. on the directions of, th%Bondholdcrs as aforesaid or pending the provision of
such a direction.
5. TRUSTEIFEE P

8. Remuner atl.on,(
8.1 Remuneration: The [ssuer shall pay to the Trustee remuneration as set out in
the Fee Letter, for its services as trustee as from the date of this Trust Deed.
Such remuneration shall be payable in advance on the anniversary of the date
hercof in each year and the first payment shall be made on the date hereof.
Such remuneration shall be paid upfront and non-refundable. Such
remuneration shall accrue from day to day and be payable (in priority to
payments to the Bondholders) up to and inchuding the date when, all the
Bonds having become due for redemption, the redemption moneys and
coupon thereon to the date of redemption have been paid to the Trustee,
provided thar if any cheque, payment of the moneys due in respect thereof is
improperly withheld or refused, remuneration will commence again to

accrue;
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9.1

9.2

9.3

9.4

8.1.2 Extra Remuneration: In the event of the occurrence of a default or the Trustee (after
prior approval from the Issuer to the extent reasonably practicable in the
circumstances) considering it expedient or necessary or being requested by the Issuer
to undertake duties which the Trustee and the Issuer agree to be of an exceptional
nature or otherwise outside the scope of the normal duties of the Trustee under this
Trust Deed, the Issuer shall pay to the Trustee such additional remuneration as shall
be agreed between them;

8.3 Kxpenses: The Issuer shall also pay or discharge all costs, charges and
expenses incurred by the Trustee with prior consent from Issuer in relation to
the preparation and execution of, the exercise of its powers and the
performance of its duties under, and in any otber manner in relation to, this
Trust Deed, including but not hmlte&% to - 'mymtamp, issue, registration,
regulatory fees, annual fees, documentary and otlle&taxee or duties paid or
payable by the Trustee in connectioi ‘»Vltlpany ac’non taken or contemplated
by or on behalf of the Trustee fox enfofcing, of wsolvmo any doubt
concerning, or for any other purpose erclallomto, this ln.gst Deud,

814  Payment of amounts due: All anjounts, due and paydble pursuant to sub-
clauses 8.1.2 (Lxpenses) and 6 272 (Indamn/ty to the\«l ruslc,e) shall be payable

by the Issuer on the date speciﬁc,d ing dcmanti by the Trustee;
% Fa »?9 o 7 "\
8..5  Discharges: Unless other\vlse sp‘émﬁcally Z}at “in any discharge of this
Trust Deed the<p10w§10ns of this: Clausc &.1 {Remuncratwn) shall continue

-1t Tu]l force and effect not\mtlm‘mdmﬁ such dlbchdrgc

THE "BONDS (MODUS OPERANDI OF THE ISSUE)

#

ﬂApnﬁl&lcatlon Procedure .

The Bonds shall be distributed 100%.through private placement. Each Investor
(Boﬁ”d on ') shall enter into,a sgparate Subscription Agreement with respect to their
( vxth the lssuer md shall be bound by the terms and conditions contained
in the Subsu 1pt10n Agr cement and the Trust Deed containing in details the rights and
obligations ofxthc lnvestor(s).

i

Allotment
On the Closing Date, to be determined, the lssuer shall allot and issue the Bonds to
the Investor(s). The Bonds will be allotted according to the Rules.

Refund

Not applicable at the time of Issuance. However, subject to receiving proper consent
from the regulatory authorities Refund in relation to the subscription may be possible
upon mutnal agreement between the Issuer and each Bondholder.

Transfer
Bonds are transferable subject to the Terms and Conditions set out in the Trust Deed.
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9.5  Repayment and Redemption features of the Bond

Coupon on the Bonds shall be paid on semi-annual basis on the Coupon Payment
Dates. The Coupon Payment Dates shall be determined depending upon the Issue
Date. Unless previously redeemed or purchased or cancelled, the principal of the
Bonds will amortize, and paid annually on a pro rata basis to the Bondholders in
instalments of 20% per year commencing at the third anniversary of the Bonds from
the Issue Date. The final maturity of the Bonds will at the end of seventh year from
the Issue Date of the Bonds.

9.6  Trading or listing with the stock exchange
The Issuer shall apply to the respective stock exchange(s) for listing in the Alternative
Trading Board (ATB) immediately from the atg of availing ATB facilities under the
Bangladesh Securities and Lxchange Corhmission“(Alterndtive Trading System)
Rules, 2019 and respective regulations of tﬁg “s'tg‘c.k q&@gﬁgiﬁs{in this regard.

9.7  Details of conversion or exchange option «
Not Applicable %

10.  REPAYMENT OR REDEMPTION.FEATURES = * ™ -

Each Bond shall be redeemed in accordance wi?li”qugli tion 8 %(J&'fd(implion, Purchase
and Cancellation). 4 .

1. MODE OF TRANSFER, OR REDEMPTION, OR-CONVERSION, OR
EXCHANGE

Bonds ar¢ransferdble subjéct™to the terms: and <gonditions set out in the Bond
Documents. Each Bogd\shgll be tgaﬁsf;erred in accordance with Condition 4 (1ransfer
.0f Bonds) and the CDBE Bye Laws., "

12. .lfl(}{l'ﬂb:, DUTIES AND OBLIGATIONS OF THE ISSUER OR ORIGINATOR -

12.1 Coveﬁ”aggg to Repay
The Issuer-covenants with the Trustec that it will, as and when the Bonds or any of
them becomevdué:.to be redeemed or any principal on the Bonds or any of them
becomes due to begrepaid in accordance with the Conditions, unconditionally pay or
procure to be paid to or to

the order of the Trustee in Bangladesh Taka m Dhaka in immediately available freely
transferable funds the principal amount of the Bonds or any of them becoming due for
redemption or repayment on that date and shall (subject to the provisions of the
Conditions) until all such payments (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 coupon on the
principal amount of the Bonds or any of them outstanding from time to time as set out
in the Conditions provided that:
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12.1.1

if any payment of principal or coupon 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 in accordance with the
Conditions that the full amount has been received by the Trustee 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 principal amount
due in respect of any Bond is improperly withheld or refused coupon shall
accrue at applicable coupon rate for the Bond on the whole or such part of
such principal amount from the date of-such withholdi% or refusal until the
date either on which such principal samount due i s pald to the Bondholders or,

if earlier, the seventh day after whichotice; 1s ngeu to the Bondholders in
accordance with the Conditions that the fiill aniount’ paf?’a}glc m respect of the
said principal amount is available for- collecgon by thc Eondholderb such
payment is in fact made. e ™, £

y w ¥

The Trustee will hold the benefit of lhls ;:ov,,knamxand the covenants in Clause 12.3
(Covenant to comply with Trust De¢d, € 011dzflons Schedules ardrapplicable law) and
Clause 12.4 (Covenants by the 1y ssuar) on trust*‘fm the E’o,gdholacls

f

122 Following an Event of Dehult

* ¥ oaw

At any tunc after any Event of Default shall havc occurréd the Trustee may:

;o
w5,
»

.

o
2

e
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=
B
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by"'ri'otlce} in writing to thé&Issuer, reqmre it.fto 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 12.1.1 of
 Clause 12.1 (Covengnt.fo Repay)-and (so far as it concerns payments by the
lssuer) Clause 21.2 (,Paymen/ 10 Bondholders) shall cease to have effect.

123 Covenant“tp comply with lrust Deed, Conditions, Schedules and applicable law

12.3.1

md. { Islam
Managing Director & CEO

Green Delta Capital Limited .

The Issuer-hereby covenants with the Trustee to comply with, perform and
observe all thése provisions of this Trust Deed, the Conditions (including,
without limitation, Condition 5 (Covenants)) 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 this 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, this 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.

A.Z M. Saldh
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vid. Rafiqul Islam ONE
Managing Director & CEO

Green Delta Capita! Limited

1232 The Issuer hereby covenants with the Trustee to comply with, perform and
observe all those provisions of the applicable law including but is not limited
to the Rules. 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 law and will be deemed to have notice of all
of the provisions of the applicable law applicable to them.

1233 The Trustee shall itself be entitled to enforce the obligations of the Issuer
under the Bonds and the Conditions and the applicable law as if the same were
set out and contained in this Trust Deed which shall be read and construed as
one document with the Bonds.

\“n = i&a .
Covenants by the Issuer p * -

The Issuer hereby covenants with the Trustee that SO long,d&any of the Bonds remain
outstanding, it will: ™ ST

At all times keep and procure .that"all. its Subsid\'}i?rie% keep ﬁu,gllf&gbok‘; of
account as may be necessarysto comply with all apphcable laws and so as to
enable the financial stdtument&of the Issner to,be pxcpaxcd «and allow, subject
to confidentiality obligations under apphcable law, the Trustee and any person
appointed by it free-actess to the sameat all reasonq_ble times and to discuss

the same with responsible officers of. the [ssuer;

124.1  Books of account:

124.2 bven&.of Default: .
f ,,er 9

#” Give notice in*Wwriting to the Trustee forthwith upon becoming aware of any
Event of Default and without waifing for the Trustee to take any further action;

,

o,

e, P 3
1243" *Corporate Governance! *

Cbxgpjly,(and shall ensure that each member of the Group will) in all material
respects with the corporate governance guidelines set out by the Bangladesh
Bank and-BSEC.

1244  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;

1245  Execution of further Documents:

So far as permitted by applicable law, at all times execute all such further
documents and do all such further acts and things as may be necessary at any

Bank
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time or times in the opinion of the Trustee to give effect to the provisions of
this Trust Deed;

124.6  Notices to Bondholders:

Send or procure to be sent to the Trustee not less than 5 (five) business 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;

1247  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-mgnéys payable on such due
date on all such Bonds;

1248  Notification of late payment: < =

In the event of the unuondxtmnal payment to thexehustee of anywsum due in
respect of the Bonds or any Of them bemg madc aftcr«@héz\due date for payment
thereof, forthwith give nonéu Yo the Bondholdms that such payment has been
made;

1249  Notification of redemption or repayment:
&

*

-4, @Qﬂeen) days priof-to the Redumptlon Datee or purchase in respect of
Jafty Bond; give to the Jrustu notice in writing of the amount of such
redemption or purchase pursunant.to the Conditions and duly proceed to redeem
or purchase such Bonds accordingly;

12.4.16"«§§Aﬁthorised Signatoriés:.

h

Upon the execunonvhereot and thereafter forthwith upon any change of the
same, deliver to the ‘Lrustee a list of the Authorised Signatories of the Issuer,
together with ¢éftified specimen signatures of the same; and

124.11  Payments:

Pay moneys payable by it to the Trustee hereunder without set off,
counterclaim, deduction or withholding, unless otherwise compelled by law
and in the event of any deduction or withholding compelled by law will 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.

12.4.12 Risk Premium
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In case where the credit rating of the Issue falls below the minimum
investment grade i.e. “BBB” in the long term or “ST-3” in the short term, the
Issuer shall pay an additional interest on top of the stipulated Coupon t Rate
as a Risk Premium as mentioned in the below table:

1ssue Rating Risk Premium to be Added
BB 0.5%
B 1.0%
C 1.5%
D S 20%
%, 5 355‘2::
12413 Escrow Account: R ) "“f‘.&

so long as any of the Bonds remain out‘qtandmg;x maintais
for the purpose of receiving the p Lrocceds raised through thcg%uancc of the
Bonds and utilisation thcrcof b

13.  RIGHTS AND OBLIGATIONS OFTHE INVESTORS (BONDHOLDERS)
& 5 %&
13.1  Each Bondholder has the riglit to demand mfo;.umtlon ﬁom gike Issuer as set out in this
Trust Deed and the Condition dttached in:Schedule 1' (}efmb and Conditions of the
Bonds)e . "
"s*'w - %’”m " w
13.2 J:ac;ﬁ Bondholder has the right to*rcc?éwe payment of principal amount of the Bonds
“on' tﬁé Redemption Date as set out in the Gondition attached in Schedule 1 (Zerms and
¢ ‘oyditions of the Bonds).
%‘ ¥ o . "
133 Each Bondholder has the right to receive coupon on the Bonds on the Coupon
Payment Daie as,_set out in‘the Condition attached in Schedule | (Zerms and
Conditions of the Bonds).
134 FEach Bondholder hasthe right to attend meeting of the Bondholders and vote therein
in accordance with Condition 12 (Meetings of Bondholders, Modification, Waiver and
Substitution).
14, RIGHTS AND OBLIGATION OF THE OTHER CONTRACTUAL PARTIES
14.1. Arranger:
Pursuant to the Mandate Letter dated , UCB Investment Limited has
been appointed as the Arranger for the issuance of Bonds, setting out the terms and
conditions of the appointment as stated therein for the purpose of the private issuance
23
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md.

14.2.

14.3.

144.

qul islam

managing Director & S:EO
Green Delta Capital Limited

of the Bonds the terms of which is detailed under the Information Memorandum (as
defined above) and subjected to the approval of BSEC.

Credit Rating Agency:

For the purpose of conducting the Bond Rating Service for the Bonds (which shall
be referred to as “Rated Subject”) the Issuer has appointed Emerging Credit Rating
Limited the (“Credit Rating Agency” or “CRA™) under the terms and covenants as
detailed under Credit Rating Agency Agreement dated ,executed by
and between the Issuer and the CRA to be conducted as per the Bangladesh Securities
and Exchange Commission (Credit Rating Companies) Rules, 2022 issued by the
BSEC and the Standard Methodology and Ethical €ode of the CRA etc.

Moreover, for providing the requested ratihg services. for-the Rated Subject, the
Issuer agrees to make payment to the CRA as per th;czppy{ﬁem schedule mentioned
under Credit Rating Agency Agreement dated, .., up to end of bond
maturity for any debt instrument as per requlreméﬁté of the -Bangladesh Securities
and Exchange Commission (Credit Rating Companies), Rules, 20225

Legal Counsel: &oa

Pursuant to the Letter issued underiRef. déred Jthe Issuer
agrees to appoint Lex Juris as the Legal Counsel of the Bonds in order to provide
legal advice and legal assistance orany otherlegal servites deliverables to the Issuer
in rel ﬁajion*«to;tllefjssuance ag.per the following scope:

- B
®

o " N 5

1438 Draft, neé”btiare and sﬁgafizg Trust Deed, Subscription Agreements and
other ancillary docyments in relation to the issuance of Bonds;

143.2.  Review of applications to be made by the lssuer to relevant Regulators;

1433, Provide necessary legal opinion on various issues as required upon

execution of the Bond Documents;

14.3.4. ?\sgigtm with {gzgﬁterfng the required agreements, documents and related
forms, Qyith the respective authorities and entities and

143.5.  Attend méetings, telephone calls, discussions, correspondences, perusals
and any other services incidental to the completion of the transaction in
various stages for the issuance of Bond.

Any Other Contractual Party:

The rights and obligations of any other contractual party should be governed by the
respective contract or agreement entered into by the parties therein.
FINANCIAL STATEMENTS AND AUDIT

The Trustee may or if requested by the Bondholders through a Written Resolution,
inspect or call for and inspect books of accounts, records, register of the Issuer and

A.Z.M. Sale
AMD & Managing Director (CC)
ONE Bark
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the trust property to the extent necessary for discharging its obligation. Subject to
Written Resolution of the Bondholders the Trustee may appoint an auditor for such
inspection of books and accounts of the Issuer. Auditor so appointed shall submit a
report to the Trustee on such terms and conditions and within such period as the
Bondholders in their Written Resolution decide but not exceeding 120 days of their
appointment. Such report of the auditor shall form part of the annual report of the
Issuer. All costs and expenses for appointment of the Auditor shall be on account of
the Issuer provided the Trustee shall agree with the Issuer about fees and expenses of
the auditor so appointed.

152 The auditor’s report shall state that they have -obtained all information and
explanations which, to the best of their knowledge and belief, were necessary for the
purpose of the audit; and that the balance sheet, the revenue a‘i;count and the cash flow
statement give a fair and true view of the lseuer state"of aﬁaxr¢ and surplus or deficit
in the fund and cash flow for the accounting peuod to which they telate, and that the
financial statements and notes thereto furnished,in-due, confonnagc"‘ with generally
accepted accounting principles and procedures and also the Internanonal Financial
Reporting Standards (IFRS) and that the -audit and .€xamination made with
International Standards on Auditing. (ISA) dcceptcd by ICAB ‘and that full and fair

disclosures are made in the statcmcms., N

16. TERM AND TERMINATION:OF T HIL DEED OF, TRUST

The Trust shall contmuu@ exist until all hab:ghtxcs in¢hiding the principal, premium
(if any)- ‘and couponiarc repaid- m)full in accor da’ncé‘ with the terms and conditions of
the,Bonds and this<Trust Deed:._ ¢

17. li[‘.'llREMEN I AND bUBbIl[UJ ION OF THE TRUSTEE AND
APPOINTMENT OF NEW [RUSILL

17.1 Appo‘mfment of Trustees
Subject to%Clamc 17.7(BSEC cquruvalwqun ed) below, the power of appointing new
trustees ot ‘this “Trust Deed shall be vested in the Issuer but no person shall be
appointed who sl;qll -not ,previously have been approved by an Extraordinary
Resolution. Any appomtmcm of a new trustee hereof shall as soon as practicable
thereafter be notified by the Issuer to the Bondholders.

172 Attorneys
The Issuer hereby irrevocably appoints the Trustee to be its attorney in its name and
on its behalf to execute any such instrument of appointment. Such a person shall
(subject always to the provisions of this Trust Deed) have such trusts, powers,
authorities and discretions (not exceeding those conferred on the Trustee by this Trust
Deed) and such duties and obligations as shall be conferred on such person or imposed
by the instrument of appointment. The Trustee shall have power in like manner to
remove any such person. Such proper remuneration as the Trustee may pay to any
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such person, together with any attributable costs, charges and expenses incurred by it
in performing its function as such separate trustee or co-trustee, shall for the purposes
of this Trust Deed be treated as costs, charges and expenses incurred by the Trustee.

17.3  Retirement of Trustees
Subject to Clause 17.7 (BSEC approval required) below, any Trustee for the time
being of this Trust Deed may retire at any time upon giving not less than three calendar
months' notice in writing to the Issuer without assigning any reason therefor and
without being responsible for any costs occasioned by such retirement. The retirement
of any Trustee shall not become effective unless there remains a trustee hereof (being
a trust corporation) in office after such retirement. The Issuer hereby covenants that
in the event of the only trustee hereof which I$-a,trust cer, poxatxon giving notice under
this Clause it shall use its best cndeavourg’ to, procure a new trustee, being a trust
corporation, to be appointed and if the lqsuahﬁas nog: chu?ad the appointment of a
new trustee within 30 days of the expiry of the T rustee fotice :;féned to in this Clause
17.3, the Trustee shall be entitled to procure fqrthwnh a new trustc%

5,
174 Removal of Trustees " ™

The BSEC may, on the application, 6f the.Bondholders. together have the power,
exercisable by Extraordinary Resolution, to remove Aany trustee or-frustees for the time
being hereof. The removal of any lx{lstq\u shall.fiot: bccomﬁicf fective unless a successor
trustee is appointed prior to such:removal. Such removal of: Trustee shall not become
effective unless a successor is appointed. £

i i

17.5 Powerssaddltlonal ’

The powem conferred byt this T msf’Decd upon the Trustee shall be in addition to any
powérs which may from time to time be vested in it by general law or as the holder of
"anyof the Bonds. »

17.6 Mergex: ‘

Any COI'pOl'dt] on into which the J rustee may be merged or converted or with which it
may be consplidated, or any corporation resulting from any merger, conversion or
consolidation fo which the Trustee shall be a party, or any corporation succeeding to
all or substantially all the’corporate trust business of the Trustee, shall be the successor
of the Trustee hereunder, provided such corporation shall be otherwise qualified and
eligible under this Clause. without the execution or filing of any paper or any further
act on the part of any of the parties hereto.

17.7. BSEC approval required
Notwithstanding anything to the contrary in this Clausel7, no trustee hereunder may
be appointed or removed, and no trustee hereunder may retire without the prior written
approval of the BSEC.
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18.  MEETING OF BONDHOLDERS

Each Bondholder is entitled to participate in the meeting of the Bondholders and vote
inaccordance with Condition 12 (Meetings uf Bondholders, Modification, Waiver and
Substitution).
19.  AMENDMENTS OF TRUST DEED
19.1  Waiver

The Trustee may, without any consent or sanction of the Bondholders and without
prejudice to its rights in respect of any subsequent breach, condition, event or act,
from time to time and at any time, but only if and in so far as in its opinion the interests
of the Bondholders shall not be materially prejudiced- thelcby, authorise or waive, on
such terms and conditions (if any) as shall seem- expedlent to it, any breach or
proposed breach of any of the covenants or provmom c“ont’nned in this Trust Deed or
the Bonds or determine that any Event of Détault shall*not- Qe treated as such for the
purposes of this Trust Deed; any such author lsa’tlon, aiver or dclcmlm'mon shall be
binding on the Bondholders and the Trustee shall-causé-such authousatlon, walver or
determination to be notified to the Bondholders as soén as pmctxcable thereafter in
accordance with the Condition relating thereto;; sprovidedsthat the Ilustce shall not
exercise any powers conferred upon it by this CIausb in uontraventlon of any express
direction by an Extraordinary Rc*:g ution or Of a request in ‘writing made by the
holders of not less than 667 per cent. in ag gre ate principal amount of the Bonds
then outstanding (but so that no such direction sor “request shall affect any
authorisation wvaiver or deu.nmnatlon pr cvmuslv given ‘or made) or so as to authorise
or watve any such brca(,h or pr, opcmcd breach rchfmg 1.0 any of the matters the subject

of- theReserved Matters as specified and defined in Schedule 2 (Provisions for
Mee/mg.s of Bondholders).

19.2 Modm“cdtmns

The Txusté"c may from time to fime and at any time without any consent or sanction
of the Bondholders concur with the Issuer in making (a) any modification to this Trust
Deed (other ‘fhan’m respect of Reserved Matters as specified and defined in Schedule
2 (Provisions f0/ -Meetings of Bondholders) or any provision of this Trust Deed
referred to in that specification), or the Bonds which in the opinion of the Trustee it
may be proper to make provided the Trustee is of the opinion that such modification
will not be materially prejudicial to the interests of the Bondholders or (b) any
modification to this Trust Deed or the Bonds if in the opinion of the Trustee such
modification is of a formal, minor or technical nature or made to correct a manifest
error. Upon approval of the BSEC, any such modification shall be binding on the
Bondholders and, unless the Trustee otherwise agrees, the Issuer shall cause such
modification to be notified to the Bondholders as soon as practicable thereafter in
accordance with the Conditions.

A.Z M. Sar
AMD Managing Director (CC;

Green Delta Capital Limited E’J}_/_E%‘S’,T—;k
. r

Z.
& Ma



20. ENFORCEMENT OF CHARGES OVER THE COLLATERAL SECURITIES,
GUARANTEE OR CREDIT ENHANCEMENT

20.1  Legal Proceedings

The Trustee may at any time, at its discretion and without further notice, institute such
proceedings against the Issuer as it may think fit to recover any amounts due in respect
of the Bonds which are unpaid or to enforce any of its rights under this Trust Deed or
the Conditions but it shall not be bound to take any such proceedings unless (a) it shall
have been so directed by an Extraordinary Resolution or a Written Resolution and (b)
it shall have been indemnified and/or secured to its satisfaction against all liabilities,
proceedings, claims and demands to which it may thereby become liable and all costs,
charges and expenses which may be i.ncurrqci by it in connection therewith and
provided that the Trustee shall not be held s.ghabl&e for the. consequence of taking any
such action and may take such action thhout haymg u,gard t0 the eftect of such action
on individual Bondholders. Only the _[mslccﬁlgqay enfou,c the prayisions of the Bonds
or this Trust Deed and no Bondholder shall be enhtled to pmceed’ ’Ehrcctly against the
Issuer unless the Trustee, having become b01111®0 to pmceed falls fo: dofsogwthm a
reasonable time and such failure is continuing.,

Notwithstanding whatsocver contained o the contfary herein, id-the event of default,
the procedure to be undertaken by tlhie [rustee aé‘;egl\gié'ffg;:d shall'bemitiated only after
compliance with all or any prevailing laws;’ nétification, guidelines, directives etc.
both statutory and anthoritative, as alJp]ical;lcgio the Issuer.

202 Evidence of Default

if thc{ Truqtce (ore any Bondholder where catitledunder this Trust Deed so to do) makes
dny c,laun institutes any-legal proceeding or lodges any proof in a winding-up or

% Jnsolvency of the Issuer under this Trust Deed or under the Bonds, proof therein that:
asqeéa ds any specified Bond the Issuet has made default in paying any principal due
in respect:of such Bond shal]- (unless the contrary be proved) be sufficient evidence
that the 1ss’ucrhas made the hke«dddult as regards all other Bonds in respect of which
a coxrerondmg payment, m then due and for the purposes of the above a payment
shall be a couespondmg payment notwithstanding that it is due in respect of a
Bond of a different cgcnomm'irion from that in respect of the above specified Bond.

203  Collateral Securities, Guarantee or Credit Enhancement to be charged with the
Trustee
This is not applicable to this Bonds as this is unsecured in nature, and no collateral
securities or guarantees are to be charged with Trustee of this Bonds.

2l.  PAYMENTS

21.1  Application of Moneys
All moneys received by the Trustee in respect of the Bonds or amounts payable under
this Trust Deed will despite any appropriation of all or part of them by the Issuer
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(including any moneys which represent principal or coupon in respect of Bonds which
have become void under the Conditions) be held by the Trustee on trust to apply them:

2111 first, in payment or satisfaction of the costs, charges, expenses and Liabilities
incurred by, or other amounts owing to, the Trustee in the preparation and
execution of the trusts of this Trust Deed (including remuneration of the
Trustee) as agreed by the Issuer but not paid by the Issuer;

2112 secondly, in or towards payment pari passu and rateably of all arrears of
coupon remaining due and unpaid in respect of the Bonds;

21.1.3  thirdly, in or towards payment pari passu, and rateably of all principal
remaining due and unpaid in respect, of the Bonds; and

2114 fourthly, the balance (if any) in pa}?me%t to thedssuer.for itself.

If the Trustee holds any moneys which represerit principal ox coupon in respect of
Bonds which have become void under the Conditions then, except-where a.Default or
Event of Default has occurred and is commum% such' morieys shall begetumed to the

Issuer for itself. P I—

¥ P N

212 Payment to Bondholders "‘fzz t S o oo
The Trustee shall give 7 (seven) day§ pmor ndtlc;é to the Bendholders of the date fixed
for any payment. Subject to: CIauSe 1§ 2, paynient to b madc in respect of the Bonds
by the Issuer or the Trustee may be madeiin the manfiet provided in the Conditions
and this unst Degd-and any. payment so made shall be-a good discharge to the extent
of such payment by thc Issueror the Trustee, as the case may be. On making payment
i respcct of the Bonds ‘the Trusteesshall notify and provide the lssuer with the
‘ncccssary information and the Issuer shall give intimation to CDBL for making
m.u;ssary updates in the CDBL-System and the respective BO Accounts by reducing
the bdlances against such payments.
21.3 Pavment»to Nominee

[f the Holder. of a,Bond is a natural person he may appoint a nominee who shall on
the death of the‘%kjolder of-a Bond is entitled to all money in relation to the Bond held
in the name of the’Bondholder in the Register. Bondholder shall inform the Trustee
in the prescribed form the name of his nominee and upon receipt of such information
the Trustee shall notify and provide the Issuer with the necessary information and the
Issuer shall inform the CDBL to record the name of nominee in the Register and shall
inform the Issuer. If the Holder of a Bond is more than one person each Holder of a
Bond may appoint a nominee for himself who shall hold the Bond along with the
surviving Holder of the Bond. Payment by the Trustee to the nominee on the
Redemption Date on the death of the Bondholder shall be sufficient to discharge
payment obligations of the Issuer to the Bondholders
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22.  NOTICES

22.t  Addresses for notices
All notices and other communications hereunder shall be made in writing and in
English (by letter or fax) and shall be sent as follows:

201 Issuer: If to the Issuer, to it at:

ONE BANK LIMITED
Address: Head Office
HRC Bhaban, 46

Kawran Bazar C/A

Dhaka- 1215, Bangladesh S
Email:

Attention: the Managing Director ~ *

2212 Trustee: if to the Trustee, to it at: * ) “ SN
S %

GREEN DELTA CAPITAL LIMITED :
Address: Green Delta Aims Tower, _ *
51-52, Mohakhali C/A ‘
Dhaka 1212, Bangladesh
Email: nllstee@gx'eexi,delétacalpi’tal.cpf;xf
Fax: g L %
Attention: the Managing Director, .

- % x\k o
et P

222 Effectiveness .

Evg’}fﬁ,oticc or other communicatigws&nt 1n accordance with Clause 22.1 shall be
effective as follows: if sent by letter, itshall be deemed to have been delivered 7 days
affer.-,;.(th@;}yne of despatch and ifsent by fax it shall be deemed to have been delivered
at the time of despatch prowc/ea’ that any such notice or other communication which
would otherwisc take effect after 4.00 p.m. on any particular day shall not take effect
until 10.00 am. on the immediately succeeding Business Day in the place of the
addressee.

oy

Any notice or other communication sent via email to the other party shall be followed
up with a fax or a letter, failing which, such notice or other communication shall not
be deemed duly delivered.

23.  SEVERABILITY

In case any provision in or obligation under this Trust Deed shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the
remaining provisions or obligations, or of such provision or obligation in any other
jurisdiction, shall not in any way be affected or impaired thereby.
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24. COUNTERPARTS
This Trust Deed may be executed in any number of counterparts, each of which shall
be deemed an original.

IN WITNESS WHEREOF this Trust Deed has been executed as a deed by the parties
hereto and is intended to be and is hereby delivered on the date first before written.
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SCHEDULE 1

TERMS AND CONDITIONS OF THE BONDS
THIS OBLIGATION IS NOT A DEPOSIT AND IS NOT INSURED BY ANY DEPOSIT
INSURANCE SCHEME. THIS OBLIGATION 1S SUBORDINATED TO CLAIMS OF
DEPOSITORS AND OTHER CREDITORS, 1S UNSECURED, AND IS INELIGBILE AS
COLLATERAL FOR A LOAN BY ONE BANK LIMITED.

The following, subject to amendment and save for the paragraphs in italics, are the Terms
and Conditions of the Bonds:

The issue of the BDT 4,000,000,000 (BDT four thptx%xd milliony only aggregate principal
amount of Subordinated Bonds due __ (the “Bonds") ‘of ONE Bank Limited
(the “Issuer™) was authorised by the Board of Dlrcctms of. thc lssuer in it " meeting
held on . The Bonds are constituted by the tr ust d‘t.ed (as amended or
supplemented from time to time) the “Trust <:Deed’;) to be date?k on{ or about
» made between the Issuer and Green Dslta Capital bnmted ;ﬁ trustee
for the holders of the Bonds (the “Tr ustee” which tcxm shall, where, the context’so permits,
include all other persons or companies for- thu tlmc bcmg acting as trustee or trustees under
the Trust Deed) relating to the Bonds. lhu statements: i* thesc terms and conditions of the
Bonds (these "Conditions") include summaries of, and are sub_]ect to, the detailed provisions
of the Trust Deed. Unless otherwise defined in.these Conditions, terms used in these
Conditions have, the meaning’ ‘syecxﬁcd mn the g rist Deed. Copy of the Trust Deed are
available for. mspecq&on diing ustia] business hours.at t Wle prmm ipal office for the time being
of the Trpstee, (ﬁresently at Green Delta-Aims T ower 51 52, Mohakhali C/A Dhaka 1212,
Bangadesh) and at the registered office of rhglluswc ‘The Bondholders are bound by, and
are dcemed@ have notice of, all the provisions of the Trust Deed applicable to them.

1. Ce.rtaiyflf)qﬁnitions

"Additional"Tax Amounts" has the meaning given in Condition 9 (Zaxation).

"Affiliate” means, in relation to any Person, a Subsidiary of that Person or a Holding
Company of that Person or any other Subsidiary of any Holding Company of that
Person.

"Applicable Coupon Rate" for any Coupon Period is the Coupon Margin and the
Reference Rate on the relevant Coupon Rate Determination Date for such Coupon
Period. However, Applicable Coupon Rate for any Coupon Period shall be within
the Coupon Range.

"Authorisation" means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.

"Bangladesh Bank" means the central bank in Bangladesh under the Bangladesh
Bank Order 1972 (President's Order No. 127 of 1972).
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"Bangladesh Bank Rating Grade" means rating grade of Bangladesh Bank
mapping with the rating of external credit rating agencies.

"Basel Capital Accord" means the Report on International Convergence of Capital
Measurement and Capital Standards dated July 1988 of the Basel Committee on
Banking Regulations and Supervisory Practices, as may be amended, modified,
supplemented or replaced from time to time, together with the pronouncements of
the Basel Committee on Banking Supervision thereon from time to time.

"BB Approval" means the approval from the Bangladesh Bank issued vide letter ref.
BRPD(BS)661/14B(P)/2023/6738 dated 21/08/2023.

"BDT" and "Bangladesh Taka" denote the lawfill currency for the time being of
Bangladesh.

"Bondholders" has the meaning given in Condition"B(B)‘{ ’l'i//e)

"Business Day" means a day other than a l*uday or*Saturday on, wh\ch commercial

banks are open for business in Dhaka, BanOI'idésh

"Compliance Certificate" means a chtxﬁcatc bybstantmlly in the foxm set out in
Schedule 3 (Form of Compliance Cer rifzcate) of the;l"mst Deed:.

"Core Labour Standards" means the- 1equuement< 3s apL‘l!Ldb e to the Issuer under
the laws of Bangladesh on child and forced abour, dxscmmmtmn and freedom of
association and collective bargaining.

"Credit Rating Agency” ‘means b’nmg,i;i‘g ‘Credit-Rating Limited certifying the
creditwdrthiness of the Issuer and-the Bonds, or any other reputable credit rating
agency in Bangladesh acceptable'to the Issuer and the Trustee.

= L)

k3 %, .

"Co&pgn Costs" means, for-any Relevant Period, the aggregate amount of the
accruéd coupon, commission, fges, discounts, prepayment penalties or premiums and
other fil nance%p'aymeuls in respect of money borrowed by the Issuer whether paid,

payable or’ Vp1talmed by the Issuer in respect of that Relevant Period.
Y
"Coupon Margin" i§ 2.25 percent per annum.

"Coupon Payment Date means the date coupon payable by the Issuer on the Bonds
to the Bondholders. First Coupon Payment Date shall commence on the Issue Date
and ending on last Business Day of the sixth month and thereafter shall occur after
cvery six months If any Coupon Payment Date would otherwise fall on a day which
is not a business day, the date on which payment shall be made shall be the next
Business Day However, last Coupon Payment Date shall be the Maturity Date.

"Coupon Period" means each period beginning on (and including) the Issue Date or
any Coupon Payment Date and ending on (but excluding) the next Coupon Payment

Date.
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"Coupon Rate" for any Coupon Period means the aggregate of the Coupon Margin
and the Reference Rate on the relevant Coupon Rate Determination Date for such
Coupon Period.

"Coupon Rate Determinatiou Date" for any Coupon Period, means 7 Business
Days prior to a Coupon Period. However, first Coupon Rate Determination Date shall
be immediately preceding Business Day of the Issue Date;

"Default Coupon Rate" means the aggregate of the Applicable Coupon Rate for the
Coupon Period immediately preceding the date of the occurrence of an Event of
Default and 2percent.

"Deposit Insurance Scheme" means the scheme ﬁn'“dg{ the Deposit Insurance Trust

Fund. .

"Deposit Insurance Trust Fund" meansktx ust tundwestablmhed preserved and
maintained by the Bangladesh Bank under the: ik Lnéurance Deposit Act 2000 (Act
No. 18 of 2000).

"Environmental Law" means any applicablc law in Bangladesh wﬂhiéﬁ&‘rclat%s to the
pollution or protection of the enviroment or hm m to or the pxotectlon ‘of human
health or the health of animals or plar;ts . .

"Environmental Permits" plcans‘any pegﬁit, *ficence: consent, approval or other
authorisation and/or the filing ‘of any nofifieation, report-or assessment required
under any Environmental Law for the opc,ratlon of the business of any member of
the Gr oup. conducttd on or from the propwtm: owaed,Or used by any member of the

GI‘OUR §*‘*€ S h Q%\S * e

A S

‘,,v;;\«illsgnﬁflcml Indebtediiq‘ss“upxeanswggn?hi{ldebtedness for or in respect of:

@)  moneys borrowed;

(b) any amount raised by acceptance under any acceptance credit facility or
E 4 . . .
dematerialised equivalent;

(c)  anyamount raised pursuant to any note purchase facility or the issue of bonds,
notes, debemures, loan stock or any similar instrument;

(d)  the amount of any liability in respect of any lease or hire purchase contract
which would, in accordance with LFRS, be treated as a finance or capital
lease;

(e) receivables sold or discounted (other than any receivables to the extent they
are sold on a non-recourse basis);

® any amount raised under any other transaction (including any forward sale or
purchase agreement) having the commercial effect of a borrowing;

(g)  any derivative transaction entered into in connection with protection against
or benefit from fluctuation in any rate or price (and, when calculating the
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value of any derivative transaction, only the marked to market value shall be
taken into account);

(h)  any amount raised by the issue of redeemable shares;

Q) any counter-indemnity obligation in respect of a guarantee, indemnity, bond,
standby or documentary letter of credit or any other instrument issued by a
bank or financial institution; and

)] the amount of any liability in respect of any guarantee or indemnity for any
of the items referred to in paragraphs (a) to (i) above.

"Group" means the Issuer and its Subsidiaries from time to time.

“Guarantee" means any obligation, contingent.or otherwise, of any Person directly
or indirectly guaranteeing any Financia] ndebtedness of any Person and any
obligation, direct or indirect, contingent or otl,{'“erwise @’E 311511» Person:

(@) to purchase or pay (or advance or supply funds for the ptfrch'we or payment
of) such Indebtedness of such Person ‘«,(whether dn“sm@ by, virtue of
partnership arrangements, or by,dglcements 1 kceR -well, to purchasc assets,
goods, securities or services, o t@keuqr-ﬁag( or to maintain financial statement
conditions or otherwise); oﬁ

(b)  entered into for the puspose-of assuringin any’other manner the obligee of
such Indebtedness of the payment“hereof or to protect such obligee against
loss in respect thereof (in whole or in.part);

;p1ov1dcd ‘However, that'the term "guararifee” shall not include endorsements

Aor collection or deposxt "in the oxdmary course of business. The term

"guarantee" used as a verb has a corresponding meaning. The term

*  “guarantor" shall medn any Person guaranteeing any obligation.
"Holdex " has the meaning given in Conditions.

"HoldlngCoxllpaxxv means, in relation to a company, corporation or entity, any
other compaug ‘corporationor entity in respect of which it is a Subsidiary.

"IFRS," means tlie-International Financial Reporting Standards (which are in effect
from time to time):“Market Disruption Event" means at or about on the Coupon
Rate Determination Date for the relevant Coupon Period the Reference Rate is not
available.

"Material Adverse Effect” means a material adverse effect on the business,
conditions (financial or otherwise), operations, performance, assets or prospects of
(1) the Issuer or the Group (taken as a whole) or (ii) the ability of the Issuer to perform
its obligations under the Bond Documents; or the legality, validity or enforceability
of any or all of the Bond Documents or any or all of the rights or remedies of any of
the Trustee or the Bondholders under any or all of the Bond Documents.
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"Maturity Date" means 84™ month from the Issue Date as detailed under Condition
8 (B) (Scheduled Redemption), unless otherwise agreed amongst the Trustee and the
Issuer.

"Month" means a period starting on one day in a calendar month and ending on the
numerically corresponding day in the next calendar month, except that:

(a)  if the numerically corresponding day is not a Business Day, that period shall
end on the next Business Day in that calendar month in which that period is to
end if there is one, or if there is not, on the immediately preceding Business
Day; and

(b)  if there is no numerically cmruspondin”g, day in*the calendar month in which
that period is to end, that period slmjl end onshe l;}:t Business Day in that
calendar month. #

The above rules will only apply to the last Month of-any period. -

"Person” means any individual, corporation, partnership; limited hablhty cémpany,
joint venture, association, joint- -stock company, trust, umncorpordtcd org,amsatlon

government or any agency or pohuml subdxvxsxon thereof or any, other entity.
£

"Private Commercial Banks" m&dn} the qcheduled banks in Bangladesh who are
engaged in commercial barﬂmwr busiress aftc:mbtammﬂ Ju,éme from the Bangladesh
Bank under the Bank Company Act 1991 excluding the scheduled banks who are
cngagcd’jn ban}qng busmcss :‘olcly on 1sldnu shamh basc

"Recgrtff;)ate" means the dafe. on “which the Issuer has notified its shareholders as
requu ed under the Compames Act of’Bangladesh1994 (Act no. 18 of 1994) as the
*rs:c&'d date or other due ddtc for the estaB’hshmcnt of any entitlement to receive any
dvaglen‘der other distribution declared, paid or made, or any rights granted, in respect
of its Shares.

"Redemption Date" has the’ meaning specified in Condition 8 (B) (Scheduled
Redemption). *

N

"Redemption Instalments" has the meaning specified in Condition 8 (B) (Scheduled
Redemption).

"Reference Rate" the reference rate which shall be determined by following method:

Latest average of the 6-months’ average fixed deposit (FDR) rates of all private
commercial nanks (excluding all the Foreign Banks and Islami Banks). The Issuer’s
6 months’ tenor deposit rate to be considered at the time of calculating the average.
The published deposit rate to be taken from “Announced coupon rate chart of the
Scheduled Banks (Deposit Rate)” published by Bangladesh Bank in its website on
the Quotation Day.
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The Reference rate will be fixed by the Trustee semi-annually on the immediate
preceding business day of the issuance and afterwards semi-annually throughout the
tenor of the Bonds. For avoidance of doubt, the Reference Rate shall be calculated
by the Trustee and notified to the Issuer and all Investors on every Coupon Rate
Determination Date.

"Register" has the meaning given in Condition 3(A) (form und Denomination).

"Relevant Period" means each period of 6 months ending on the last day of any
financial half year of any financial year of the Issuer.

"Security Interest” means: - ™

¥

(a) a mortgage, charge, pledge, heﬁ or other. encumbldnce securing any

obligation of any person; s e o w
: ; .

(b)  any arrangement under which money oy, ulauns to money,y Qr the benefit of, a
bank or other account may be applied, set off or ade Subject to a
combination of accounts so as to ctfcq“dxsuhcn gg > Of, any sum owed op payable
to any person; or ‘

LS ‘\)
£
c any other type of preferential* arrangement, including. ziu . title transfer and
Yy YP F g N Y
retention arrangement) hmmfJ a snmlar effect.”
"Senior Creditors" has the meaning givef m Condmon*’? (Statis).

%

"Shares"medns the fully paid-up shares of theilssuer.
s N i

“Social Law" means any law, nile or regulz;{i";)n (including international treaty
k(;bli"’gations) applicable in-Bangladesh concerning (i) labour, (i) social security, (iii)
the regulation of industrial relatiops »(between government, employers and
emplayees), (iv) the plotectiom of occupational as well as public health and safety,
) the@xeffu]atlon of publw participation, (vi) the protection and regulation of
ownershlp ot land rights (both formal and traditional), immovable goods and
intellectual 4nd" cultural property rights, (vii) the protection and empowerment of
indigenous peoples or ethnic groups, (viii) the protection, restoration and promotion
of cultural heritage, (ix) all other laws, rules and regulations providing for the
protection of employecs and citizens.

"Subscription Agreement” means each subscription agreement dated on or about
the date of the Trust Deed entered into between the Issuer and the respective holders
of the Bonds.

"Slleidi‘dl'Y" means, in relation to any compan , COT oration or entity, a compan 8
By »
corporation or entity:

(a)  which is controlled, directly or indirectly, by the first-mentioned company,
corporation or entity;
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(b)  more than half of the issued share capital of or equity interest in which is
beneficially owned, directly or indirectly, by the first-mentioned company,
corporation or entity; or

(¢)  which is a Subsidiary of another Subsidiary of the first-mentioned company,
corporation or entity,

and for this purpose, a company, corporation or entity shall be treated as being
controlled by another if that other company, corporation or entity is able to direct its
affairs and/or to control the composition of its board of directors or equivalent body.

“Tier 1 Capital" means the core capital of the Issuer as construed under the Basel
Capital Accord and as implemented under the laws of Bangladesh and currently
consisting of the aggregate of the paid-in bhdL&Qapl‘ta] dmclo;ed reserves (which are
made up of capital surplus and retained wrnmvs) and ;eﬂam innovative instruments
after deducting from that aggregate, intangible asSets” and equxty investments in
unconsolidated banking and financial institutions.

"Tier 2 Capital" means the supplemental capital"of&hejissuer as construed under the
Basel Capital Accord and as implemented under the laws of Bangladesh,

2. Status

The Bonds shall constitute dmct submdmagéd un(,ondxtlonal and (subject to
Condition 5 (Covenants)) unsccurud ébllgb’mons of the Issuer and shall at all times
rank pari passu and without any prefexenée or pr}pgty among themselves. The
paymentnobhgatxons of the Issuer in respect-of the"Bonds (whether on account of
pr mc’lpal coupon or othcnvxsc)”’wﬂl be subof clmatcd to all unsubordinated payment
oBligations of the Issuer in the manher described below but will rank pari passu with
-all Gther subordinated payment obligations of the Issuer which do not rank or are not
CZ{RI essed by their terms to'rank juniof-to;the payment obligations of the Issuer under
the" Borids and in priority to all claims of shareholders of the Issuer.

The rights of the holders of Bonds against the Issuer (including for principal and
coupon) are-subordinated and junior in right of payment to its obligations (a) to its
depositors, (b)"under bankers' acceptances and letters of credit issued by the Issuer,
(c) to Senior Crediters (including the Bangladesh Bank and the Deposit Insurance
Trust Fund). In the event of any insolvency, receivership, conservatorship,
reorganisation, readjustment of debt or similar proceedings or any liquidation or
winding up of or relating to the Issuer, whether voluntary or involuntary, all such
obligations of the Issuer shall be entitled to be paid in full before any payment shall
be made to the Bondholders in respect of the Bonds. In the event of any such
proceedings, after payment in full of all sums owing on such prior obligations, the
Bondholders and any other payment required to be made to a creditor in respect of
indebtedness which ranks or is expressed to rank pari passu with the Bonds, shall be
entitled to be paid from the remaining assets of the Issuer, the unpaid principal
thereof and any unpaid premium (if any) and coupon before any payment or other
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distribution, whether in cash, property or otherwise, shall be made on account of any
capital stock or any obligations of the Issuer ranking junior to the Bonds. Nothing
herein shall impair the obligation of the Issuer, which is absolute and unconditional,
to pay the principal of and any premium and coupon on the Bonds according to these
Conditions. For this purpose, "Senior Creditors" shall mean creditors of the Issuer
(including depositors) other than creditors in respect of indebtedness where, by the
terms of such indebtedness, the claims of the holders of that indebtedness rank or are
expressed to rank pari passu with, or junior to, the claims of the Bondholders.

The Bonds are not a deposit and are not insured by the Deposit Insurance Scheme as
per The Bank Deposit Insurance Act 2000. The Bonds are ineligible for as collateral
for a loan by the Issuer. -
# A
Each Bondholder unconditionally and mevocably gwawes any right of set-off,
counterclaim, abatement or other similar rcmedyﬂwfnch“ 1t mlglt otherwise have,
under the laws of any jurisdiction, in respect of such Bond. No collatelal is or will
be given for the payment obligations under the*Bonds,and any colldthl that may
have been or may in the future be given in connectionwith other indebtedness of the
Issuer shall not secure the payment Qﬁligatimgs”ugder the-Bonds.
» ~

Ead &,

Sponsor shareholders of the Issuer-or'their Affiliate dre ineligfb]c;»\for subscription or
purchase of Bonds.

3. Form, Denomination and itle

(A)  Form and-Denomination

The ,Bonds, are issued in registered form in a minimum denomination of BDT
1,000,000.00 (Taka oné million) orily a?td integral multiples thereof. The Bonds shall
be isSLxed in dematerialised form as persthe CDBL Bye Laws and the Issuer shall
apply to’the respective stock exchange(s) for listing in the Alternative Trading Board
(ATB) umncdmtely from the date of availing ATB facilities under the Bangladesh
Securitiesand Exchange Comrhission (Alternative Trading System) Rules, 2019 and
respective regulations.of the stock exchange(s) in this regard.

(B)  litle

Title to the Bonds passes only by transfer and registration in the Register or CDBL.
A registered Bondholder shall {(except as otherwise required by law) be treated as the
absolute owner of such Bonds for all purposes (whether or not it is overduc and
regardless of any notice of ownership, trust or any other interest therein,
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4. Transfers of Bonds

(4)  Transfer of Bonds in dematerialized form as per CDBL Bye Laws

A Bond may be transferred to another Person in Bangladesh (a ““Iransferee’) in the
CDBL System upon initiation and upon issuance of a duly completed Transfer
Request Form 14 to CDBL as referred to under Bye Law 11.5 under the CDBL Bye
Laws.On receipt of a valid Transfer Request Form 14, the Participant or CDBL, in
the case of Direct Accounts, shall efiter a Transaction into the CDBL System in
accordance with the User Manual. On the Settlement Date specified in the
Transaction, the Bonds will be debited from the balance in the delivering Account
and credited to the receiving Account. For the: purpose of this paragraph, the
following definitions shall mean:

Pl

1. “CDBL System” means all systems and applicationf programs relevant to the
operations of CDBL including all 6fthe .computer, hardware and software
maintained and used by CDBL and the sdﬁ\’\{gre used hy.a Participant, or an
Issuer or his agent to communicate with-the.CDBL System;,

.  “CDBL Participant” mealms»axl}f‘ﬁe‘:rson entitled" to participate~in CDBL
under the CDBL Bye Laws;” ’

Y

ora . s . s ey . ™, .
.  “Settlement” means the completion of'a Transaction by-delivery of Bonds
from one Account ¢ another; <o

EH

iv.  “Settlement Date” means a Business Day when the Settlement of a
Transaction is due.to take place;

v. [ “Transaction” means-any transaction in the CDBL System which causes a
# debit or credit to be madeto an Account which may be effected by:

5, (a) an electronic message, or

Qﬁ(b) a set of electronic messages of a kind specified by CDBL for use in the
‘CDBL System;

vi.  “User. Manual” means the CDBL User Manual issued by CDBL for the
Issuer as amended from time to time;

5. Covenants

As long as any of the Bonds remains outstanding (and, for the avoidance of doubt, a
Bond is outstanding as long as it has not been redeemed in full notwithstanding that
it has become due) or any amount is outstanding to the Trustee or any Bondholder

. Saleh
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under any Bond Document, the Issuer undertakes to each of the Trustee and the
Bondholders that it shall comply with the provisions of this Condition 5.

(A)  Negative Pledge

) The Issuer shall not (and the Issuer shall ensure that no other member of the
Group shall) without the prior approval of the Bondholders create or permit
to subsist any Security Interest over any of its assets.

(i)  Condition 5(A)(i) above does not apply to any Security Interest arising in the
ordinary course of business.

(B)  Disposals AN
PR
) The lssuer shall not (and the lssuexf shgll ensure that no other member of the
Group shall) without the prior approval 0f the Bonﬁholﬁcrb enter into a single
transaction or a series of transactions (wi hether related oxmot) and whether
voluntary or involuntary to sell, lease, transfér or otherwme dm@ose of any
asset.

(i)  Condition 5(B)(i) above does not apply to,any sale, lease, transfer or other
disposal made in the ordinary-course of business of the.disposing entity.

(C)  Financial Indebtedness.

(i) The Issuer shall not.(and the Issuer sball ensure that no other member of the
Gxoﬁg} &hall) incur, crcﬁ;e or pcumt 1o - ‘subsist or have outstanding any
‘Financial Indebtedness-or cu}m into any agreement or arrangement whereby
itis entitled to incur, create,ofpermit to subsist any Financial Indebtedness.

(n) » Condition 5(C)(i) above does“‘no?z;pply to any Financial Indebtedness:
@) incurred in the ordinary course of business; and/or
(b) arising under the Bonds Documents.
(D) Change of Business

The Issuer shall procure that no substantial change is made to the general nature of
the business of the Issuer or the Group from that carried on at the Issue Date.

(E)  Arms'length ransactions

The Issuer shall not (and the Issuer shall ensure that no member of the Group shall)
enter into any transaction, agreement or arrangement with any of its Affiliates other
than on arm’s length basis.
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(F)  General Undertakings
M Authorisations
The Issuer shall promptly:

(a)  obtain, comply with and do all that is necessary to maintain in full
force and effect; and

(b)  supply to the Trustee certified copies of,

any Authorisation required under any law or regulation of its jurisdiction of
incorporation to enable it to perform jts. obligations under the Bond
Documents to which it is a party (or ahy of them)-and/or to ensure the legality,
validity, enforceability or admissibility in evidence in its jurisdiction of
incorporation of any Bond Documerit “to‘whicl} 4t is a party.

)  Compliance with laws o o

B

(@) The Issuer shall, and the Issuer-shall ensure that each member of the
Group shall, comply in all respects-with all laws:to which it is subject
(including, without li.rgiiiét’?on, thﬁ;f;reqﬁirern.enté anahiguidelines of the
Bangladesh Bank, with: respect fo_¢apital»adequacy), if failure so to
comply would, or could- reaspnébly be .expected to, have a Material
Adverse Effect. \

) 5 . . % ‘?‘, * s ~ v .
(b),.Thie Issuer shall comiply with the'Rules so far it is applicable for the Issuer.

P

. I =
P ;

«(iiy ,* Insurance

@ i S

vt mThe Issuer shall (and ‘the issuer shall ensure that cach other member of the
"« ~Group shall) maintain insurances on and in relation to its business and assets
%‘“Wffh reputable undefwriters or insurance companies against those risks and
to'the, extent as is .ususﬁ for companies carrying on the same or substantially

similar business.,
‘s
(v Corporate Governance

The Issuer shall (and the Issuer shall ensure that each member of the Group
shall) in all material respects with the corporate governance guidelines set out
by the Bangladesh Bank and BSEC.

%) Taxation and claims

The Issuer shall (and the Issuer shall ensure that each other member of the
Group shall) duly and punctually pay and discharge all Taxes imposed upon
itor its assets within the time period allowed without incurring penalties, save
to the extent that (1) payment is being contested in good faith, (2) adequate
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reserves are being maintained for those Taxes and (3) payment can be
lawfully withheld.

™) Environmental Compliance

The Issuer shall (and the Issuer shall ensure that each other member of the
Group shall) comply in all material respects with all existing Environmental
Law and obtain and maintain any Environmental Permits.

wvii)  Social Law Compliance

The Issuer shall (and the Issuer shall ensure that each other member of the
Group shall) comply in all material respect$:with,all existing Social Law.
Furthermore, the Issuer shall use ih§{e§t§‘cff(‘)rt§ to act in accordance with the
stricter of the Core Labour Standarscls 513(:1 theysyogjaliaw‘

S

(viii)  Maintenance of and access to books and records and’inipt:ction

(H The Issucr shall, and the Issuer shall procure that each other"member
of the Group shall, maintain bdoks and records (with respect to itself
and its business) in good ordér. >

)] The Issuer shall.ensure that the representatives, agents and/or advisers
of the Trustee sﬁall be“alloweéd, subject to confidentiality obligations
under app]iéa‘b];e law, to ha;veiaccess to the assets, books, records and

»‘premises (inchiding access*to view an}p{,\f)hysical assets which are the
“ = ssubjett of axiy,..Sé'Z:qi'ity Interesty of each member of the Group and to

i inspect the same «Juring normal business hours (at the expense of the
L % N “
{i Issuer) upon‘reasonable notice.
\\‘ % N

L) The Issuer shal}ensure thiat the officers of cach member of the Group
shall, upon reasonable notice, be available to discuss in good faith the
affairs of such member of the Group with the Trustee and/or its
Tepresentatives, agents and/or advisers.

(G)  Undertakings to Comply with Bangladesh Bank Authorisation

It will at all times comply with the terms of the BB Approval and the
provisions of the Guidelines on Subordinated Debt issued by the Bangladesh
Bank (including maintaining any required Bangladesh Bank rating and/or
rating grade of the Bonds and/or the Issuer);

(H)  Information Comply with Bangladesh Bank Authorisation und Providing
Information

It shall supply to the Bondholders the statements and documents, except those
published in the website of the issuer as per local regulations, as follows on
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requisition by the bondholders (with a copy to the Trustee) if it does not
contradict with the laws of land and policy of the issuer:

(a) all documents dispatched by the Issuer to its shareholders and/or
creditors (or any class of them);

(b)  not earlier than 30 days after the end of each calendar quarter, the
unaudited consolidated quarterly management accounts of the Issuer;

(c) not earlier than 60 days after the end of each calendar year, the
unaudited consolidated annual management accounts of the Issuer;
and

(d)  within 90 days after the end :of each “financial year, the audited
consolidated annual accounts of the Issuer;

)] Compliance Certificate

The Issuer shall provide to the Trustee (a) within 10 Business® [fa?q of any
request by the Trustee and (b) at lhc time of the despatch to the Bondholderq
of its accounts pursuant to Condition- 5(1).(d), the Complunce, Certificate,
signed by two Authoused‘Swnatoues Aas ‘defined in the Trust Deed) of the
Issuer certifying that up toa specifiéd date not.earlier than seven days prior
to the date of such certificate (the "Certified Daté") the Issuer has complied
w1th 1ts obhgauons under the Bonds and the ,Irust Deed (or, if such is not the
case, glvmg details of the circumstancesof such non-compliance) and that as
_at ‘such date there did not éxist nor had'there existed at any time prior thereto
" since the Certified*Date in respect of the previous such certificate (or, in the
»  case of the first such certificate, since the Issue Date) any Event of Default or
other matter which would affect the Issuer's ability to perform its obligations
undcx the Bonds and the Trust Deed or (if such is not the case) specifying the
same:.

“&

6. Coupon .
(A) Calculali%n;;Q/‘Coupon

(i) The Bonds bear coupon from the Issue Date at the Applicable Coupon Rate
on the principal amount of the Bonds. Coupon is payable in arrears on each
Coupon Payment Date. The Trustee shall notify the Bondholders in
accordance with Condition 14 (Nurices) the Applicable Coupon Rate for a
Coupon Period on the Coupon Rate Determination Date. Coupon will be paid
on actual number of days divided by 365, irrespective of a leap year. Based
on the calculation of the Reference Rate and the Coupon Margin, Coupon
Rate for the initial Coupon Period for the Bonds will be ( _Nt+2.25 %)
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(i)

(iii)

&
Y

= %per annum. The Coupon Rate will be re-fixed semi-annually
based on the determination of Reference Rate.

Each Bond will cease to bear coupon from the due date for redemption thereof
unless payment of the full amount due in accordance with Condition
8(Redemption, Purchase and Cancellation) is improperly withheld or refused
or default is otherwise made in respect of any such payment. In such event,
coupon will continue to accrue at the Default Coupon Rate specified in
Condition 7 (F) (Default Coupon Rate and Delay In Payment) hereto above
the rate aforesaid (after as well as before any judgment) up to but excluding
the date on which all sums due in respect ofany Bond are received by or on
behalf of the relevant holder.

If coupon 1s required to be paid in 1c§pect ofa. Bbgtd op any date other than
an Coupon Payment Date, it shall be calcuhted by app]vmO the Coupon Rate
to the outstanding principal amount of~such Bond, mul txpLyxxlgtllc product by
the relevant Day Count Fraction and mundmg the resulting figuré to the
nearest taka (half a taka being rounded upwards) where "Day Count
Fraction” means, in respect of any period for which coupon is to be
calculated, the actual number'of days in:the relevant period divided by 365
(irrespective of Leap year).

Market Disruption. Event
JAfa Markct Dlsruptxgn bvmt occurs m amlatxon to a Bond for any Coupon
Period, then the Rcfuencc Rate wxll be determined by the ‘Irustee in
consultation with the Issuér. If-such rate is unavailable, then the Issuer shall
negotiate in good faith with the Trustee in order to arrive at a mutual
agreement upon the Applicable Coupon Rate. However, if the Issuer and

wTrustee is unable to arrive at an agreed rate within 2 (two) Business Days of

negotmtmn the Reference Rate of the previous Coupon Period shall be
apphcab‘le as Reference Rate for the said Coupon Period.

7. Payments

(4)

Md. ul Islam
Managing Director & CEO
Green Delta Capital Limited

Principal

Payment of principal, premium (if any) and coupon will be made by transfer
to the registered account of the Bondholder or by a BDT cheque drawn on a
bank that processes payments in BDT mailed to the registered address of the
Bondholder if it does not have a registered account. The Trustee shall notify
and provide the Issuer with the necessary information and the Issuer shall
need to give an intimation to CDBL for making necessary updates in the
CDBL System and the respective BO Accounts by reducing the balances
against such payments, payments of principal and premium (if any) and
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payments of coupon due otherwise than on an Coupon Payment Date Coupon
on Bonds due on an Coupon Payment Date will be paid to the holder shown
on the Register at the close of business on the Record Date. For the purposes
of this Condition, a Bondholder’s “registered account” means the BDT
account maintained by or on behalf of it with a bank that processes payments
in BDT, details of which appear on the Register at the close of business, in
the case of principal and premium (if any) and coupon due otherwise than on
an Coupon Payment Date, on'the second Business Day before the due date
for payment and, in the case of coupon due on an Coupon Payment Date, on
the relevant Record Date, and a Bondholder’s “registered address” means
its address appearing on the Register at that tLTe
(B)  Coupon N ﬁ;;

Payments of coupon shall be made éy the“payment%of clear funds in the
registered account of the Bondholders *and (in'the case@f ‘coupon payable on
redemption) upon giving an mumatwn {0 €DBL for m'lkmg necessary
updates in the CDBL System and_ thc 1esp<,ct1vc BO Accounts. 4 :

e
“

(C)  Puayments subject to applicable Taws . . . Toon
All payments in respect of {he'Bonds are sugjctt m all casé%? to any applicable
laws and regulations of. Bangladcsh,kbut thhoutﬁa ]udlu., to the provisions
of Condition 10 (Lvenis of 1)cfazdf) "No commissions or expenses shall be

charged to the Bondholders in rcspecn of suclfapaymenm

g

(D). Paymenf.s on Business I)Eys

L Payments will'be quc by*xlssucx (a) (in the case of payments of principal and

coupon payable on redemptlon) Qp the due date for payment. A holder of a

“Bond shall not be entlﬂcd to any coupon or other payment in respect of any
%Eiey}ay in payment rcsultmg from the due date for a payment not being a
Business Day.

(E)  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 duc date for such payment (the "Record Date").

(F)  Default Coupon Rate and Delay In Payment
If the Issuer fails to pay any sum in respect of the Bonds within 30 days when
the same becomes due and payable, Issuer shall pay Default Coupon Rate for
the default period.
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8. Redemption, Purchase and Cancellation

(4)

(B)

vid. Rafiqul Islam
Managing Director & CEO
Green Delta Capital Limited

P

o

Redemption
On any scheduled redemption of the Bonds (in whole or in part) pursuant to
Condition 8(B) (Schedule Redemption), the Issuer shall:

(a)  accept for payment on a pro rata basis of Bonds or portions thereof
that are being redeemed in accordance with that Condition;

(b)  pay to the respective Bondholder’s registered account details of which
appears on the Register the amount sufficient to redeem all the Bonds
or portions thereof so accepted”towthe?*with any interest thereon; and

(¢)  upon receipt of the nece';%uy mformatxon\"from the Trustee, give
proper intimation to CDBL for* imclkhl" neg:csaaxy updates in the
CDBL System and the 1espg&:‘ﬁvc BO Accounts for rc.duung, the
balances against such redemptions.

. e
5.
# %

EN

. # ¢ o
Scheduled redemption £ /

Unless previously redeemeéd, or puxcbaged and cancc,l]ed as specified in this

Condition 8, each Bodd shall be Yxcdeemcd i 5.-(five) annual tranches
commencing at:ithe end of the 36th rhonth trormthc date of drawdown in the
toTlong, manper and at the amount:of- each Redemption Instalment as
speclﬁedwbclow on thcjollowmg Rcdemptlon Dates on a pro rata basis:

Redemption instalment N Redemption Date

20 percent. of the aggregate principal amount of the End of 36® month

- Bonds from the lssue

g

Date

20 percent. of the'aggregate principal amount of the End of 48" month
Bonds from the Issue
Date

20 percent. of the aggregate principal amount of the End of 60 month
Bonds from the Issue
Date

20 percent. of the aggregate principal amount of the End of 72"month
Boads from the Issue
Date
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20 percent of the aggregate principal amount of the End of 84 month
Bonds from the Issue
Date

The Redemption Instalment stated above cannot be changed or amended
without prior approval of the Bangladesh Bank and consent of the Issuer. If
any redemption date would otherwise fall on a day which is not a business
day, the date on which payment shall be made shall be the next business day
and the last redemption amount shall be on the Maturity Date.

"

(C)  Early Redemption PR
No features for early redemption or‘prepayment 0r1 edempnon at the option
of the Issuer are allowed for the Bondq duung m tenor

\_‘, B o a- ﬁ vv@ﬁ

%
@ %

&

9. Taxation .

All payments made by the Issuer under or mxespect of the.Bonds andvlhe 1 egfust Deed
will be made free from any restriction or cgndltwn and be, nade without deduction
or withholding for or on account of any preseit or-future tixesy duties, assessments
or governmental charges of whdré\?er nature-imposed.or levidd by or on behalf of
Bangladesh or any author uy lhcxeof or'therein having po?’“Vm to tax, unless deduction
or withholding of such . tgxc,s duties, asbessments or governmental charges is
compelledf-by law. In such.event, the l§§U€1 will pay such additional amounts (the
“‘Addltxogal ra\ Amounts¥) asswill result’i in the recexpt by the Bondholders of the
net amounls after $tich dcductlon 61 w1thholdmg equal to the amounts which would

‘\othermse have been Ju,uva,b]c by thcmxhad no such deduction or withholding been

4‘;'xequued except that no such dddltional gmount shall be payable in respect of any
Bond, %O)d holder (orto a thnd party oni behalf of a holder) who is subject to such
taxes, dutxcs assessments or g,oycmmcnml charges in respect of such Bond by reason
of his havmg some connection’ with Bangladesh otherwise than merely by holding
the Bond or by:the receipt 6f amounts in respect of the Bond.

References in these Conditions to principal and premium (if any) shall be deemed
also to refer to any additional amounts which may be payable under this Condition
or any undertaking or covenant given in addition thereto or in substitution therefor
pursuant to the Trust Deed.

10.  Events of Default
(A)  Events of Default

The Trustee at its sole discretion may, and if so requested in writing by the
holders of not less than 66*/zpercent in principal amount of the Bonds then
outstanding or if so directed by an Extraordinary Resolution shall (subject to
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being indemuified and/or secured by the holders to its satisfaction), give
notice to the Issuer that the Bonds are, and they shall accordingly thereby
become, immediately due and repayable at their principal amount and any
accrued coupon (due and unpaid) if:

) Non-Payment: a default is made in the payment of any principal or in
the payment of any coupon due remain unpaid for thirty days from
the due date in respect of the Bonds;

(i) Breach of Other Obligations: the Issuer does not perform or comply
with one or more of its other obligations in the Bonds or the Trust
Deed which default is incapable of rémedy or, if in the opinion of the
Trustee capable of remedy; is not«in“the opinion of the Trustee
remedied within 90 days aftsgr V\f}itten notice 0f such default shall have
been given to the Issuer by the Frusteg; ~

kS

(i)  Misrepresentation: any representation-or state.mcnt madc or deemed
to be made by the Issuer in %uy Bostd Document &t any other
document delivered by, or ob- behalt of ‘the Issuer™under or in
connection with any Bénd Document is orfproves to have been
incorrect or mxsleadmo inany matenal*xespcct wheh made or deemed
to be made; ’ ™

Gvy  Insolvency: the Issuer is insdlvent or’ bankmpt or unable to pay its
debts, stops, suspcnds or threatens to stop or suspend payment of all
¥ or.a material p'm of (ox of a particular type of) its debts, proposes or
makes.a general 'L%slgnmem or an arrangement or composition with
Y or for the benefit of therelevant creditors in respect of any of such
debts of the Issuer; an administrator or liquidator of the Issuer is
appointed (or application for any such appointment is made);

£

v Winding-up: an drder is made or an effective resolution passed for the
winding-up or dissolution or administration of the Issuer or the Issuer
ceases; or threatens to cease to carry on all or a material part of its
businéss or operations, except for the purpose of and followed by a
reconstruction,  amalgamation,  reorganisation, merger  or
consolidation on terms approved by the Trustee or by an
Extraordinary Resolution of the Bondholders;

&

(vi) Governmental Intervention: by or under the authority of any
government or of the Bangladesh Bank (as the case may be) (a) the
management of the Issuer is wholly or partially displaced; or (b) the
authority of the Issuer in the conduct of its business is wholly or
partially curtailed; or (c) any of the Shares of the Issuer or any
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material part of its assets is seized, nationalised, expropriated or
acquired;

i) Repudiation: it rescinds or purports to rescind or repudiates or
purports to repudiate a Bond Document or evidences an intention to
rescind or repudiate a Bond Document.

wiiiy  Hlegality: it 1s or will become unlawful for the Issuer to perform or
comply with any one or more of its obligations under any of the Bonds
or the Trust Deed;

(ix) Material Adverse Change: any cvengm circumstance (or any series
of events or urcumstanues)m(:gufs wmch ~the Trustee reasonably

believes might have a Matepal Adverse Fffec{? or

- kY

The Bonds shall automatically bear coup“‘on ﬁ‘om (and including) the date of
the occurrence of any such event at the Default Loup% Rate The Trustee
shall notify the Bondholders in accordante thPpCorldxtlon 13 ‘notdess than 3
business days after it has becomé aware of"an ‘Bvent of Dcﬁmﬂt that the
Default Coupon Rate has takénieffect;, *

#x

11. Enforcement

(A)  Proceeding

3 kgt

Anaxly time after the Bonds have become dueiand repayable, the Trustee may,
atgts solc*dlsqgctxon"and\mthout further noubef’~ take such proceedings against
sthe Lssuer as it may think_ ﬁt to enforce repayment of the Bonds and to enforce
& *  the provisions of the Tmi?t .Deed, but it will not be bound to take any such
A’ ", proceedings unless (a) it shall have been so requested in writing by the
5 >holders of not less than,66%/3 pcxcent in principal amount of the Bonds then
-putstanding or shall have been so directed by an Extraordinary Resolution of
the,,Bondholdem and (bj it shall have been indemnified and/or secured to its
satlsfagtlon No_Bondholder will be entitled to proceed directly against the
Issucr unless the Trustee, having become bound to do so, fails to do so within

a rcasonable.period and such failure shall be continuing.

(B)  Application of Moneys

All moneys recovered by the Trustee in respect of the Bonds or amounts
payable under the Trust Deed will be held by the Trustee on trust to apply
them (subject to the terms of the Trust Deed):

(a) first, in payment or satisfaction of the costs, charges, expenses and
liabilities incuired by, or other amounts owing to, the Trustee in
relation to the preparation and execution of the Trust Deed (including
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remuneration of the Trustee) agreed between the Trustee and the
Issuer but not paid by the Issuer;

(b)  secondly, in or towards payment paripassu and rateably of all arrears
of coupon remaining due and unpaid in respect of the Bonds;

(¢)  thirdly, in or towards payment paripassu and rateably of all principal
remaining due and unpaid in respect of the Bonds; and

(d)  fourthly, the balance (if any) in payment to the Issuer for itself.

12.  Meetings of Bondholders, Modification, Waiver and Substitution

(A)  Meetings P

The Trust Deed contains provisions f01 convemng mgetmgs of Bondholders
to consider any matter affecting themmtereqtsf mclugli’ig the sanctioning by
Extraordinary Resolution of a modification: of the Bonds or the provisions of
the Trust Deed. The quorum at any such meetmg>101 passm g an hxtraordmary
Resolution will be two or more” persons holding or representing over
66%/spercent in principal amgounbof the Bonds for the time being outstanding
or at any adjourned such m&,tg}ng not legs: than.33 percent;in principal amount
of the Bonds for the time ‘%bemg, out:standmgr An hxtramdmaly Resolution
passed at any mee{mg of Bondholdex;s will beshinding on all Bondholders,
whether or not they dre present at the meeting. The Trust Deed provides that
aWritten resolution su,ncd by or on behalf of the holders of not less than
. 66271})ercent of.the ﬁgglef?atc principal-amount of Bonds outstanding shall be
P «  # as valid and effecuve as ‘a*‘duly passed Extraordinary Resolution.

£

“(B}% N Mathjxcatton and Wiiver )

«, The Trustee may agree, without the consent of the Bondholders, to (i) any
modmcatmn (except as,mentioned in Condition 12(A) (Meetings) above) to,
or the -waiver or authorisation of any breach or proposed breach of, these
Conditions ox the Trust Deed which is not, in the opinion of the Trustee,
materially’ peru‘dlcla] to the interests of the Bondholders or (ii) any
modification fo the Bonds or the Trust Deed which, in the Trustee's opinion,
is of a formal, minor or technical nature or to correct a manifest error or to
comply with mandatory provisions of law. Any such modification, waiver or
authorisation will be binding on the Bondholders and, unless the Trustee
agrees otherwise, any such modifications will be notified by the Issuer to the
Bondholders as soon as practicable thereafter.

(C)  Interests of Bondholders

In connection with the exercise of its functions (including but not limited to
those in relation to any proposed modification, authorisation, waiver or
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substitution) the Trustee shall have regard to the interests of the Bondholders
as a class and shall not have regard to the consequences of such exercise for
individual Bondholders and the Trustee shall not be entitled to require, nor
shall any Bondholder be entitled to claim, from the Issuer or the Trustee, any
indemmification or payment in respect of any tax consequences of any such
exercise upon individual Bondholders except to the extent provided for in
Condition 9 (Zauxation) and/or any undertakings given in addition thereto or
in substitution therefor pursuant to the Trust Deed.

(D) Certificates/Reports

Any certificate or report of any exggxt or‘hothcr person called for by or
provided to the Trustee (whether” or‘ 1Ot ad’dmsscd to the Trustee) in
accordance with or for the purposes of these, Conditions or the Trust Deed
may be relied upon by the Trustee ds,sufficient evxdulce of the facts therein
(and shall, in absence of manifest cxgm, be conclusx\e and binding on all
parties) notwithstanding that such cettificate ‘or report and/or _gngagement
letter or other document entered-into by the Trustee andior the Ksuer in
connection therewith contains’a LllOHCTd%OI‘ othér limit on the lxabllxty of the
relevant expert or person n;%wsl)cct thereof. *»

In the event of the passing of an Extr; am dinary Rc'solutl(m in accordance with
Condition 12(4) (Mceimgs) a modi ification, waiver or authorisation in
accyrdance with.C ?ma’ltzcm 1 Z(B)(Méd f cutibns and Waiver) the Issuer will
pr()cw, fhutJhe Band/’zplder\ be nottf ed-inaccordance with Condition 14.

3

= Hy WO

13. Ku&?andAccounts i ,

%

T he» Trustee may or if requested by the Bondholders through a Written Resolution,
m‘sgcctxm call for and inspect books of accounts, records, register of the Issuer and
the trust property (o the exfentinecessary for discharging its obligation. Subject to
Wntten ‘Re%olutlon of the Bondholders the Trustee may appoint an auditor for such
inspection oﬁbooks and accounts of the Issuer. Auditor so appointed shall submit a
report to the Trustee 6n such terms and conditions and within such period as the
Bondholders in their Written Resolution decide but not exceeding 120 days of their
appointment. Such report of the auditor shall form part of the annual report of the
Issuer. Report of the auditor so appointed shall be prepared in accordance with Clause
15.2 of the Trust Deed. All costs and expenses for appointment of the Auditor shall
be on account of the Issuer provided the Trustee shall agree with the Issuer about fees
and expenses of the auditor so appointed.

14. Notices

All notices are validly given if:

) mailed to the Bondholders at their respective addresses in the Register: or
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15.

16.

17.

18.

(i) emailed to the Bondholders at their respective addresses set out in the Issuer
Register provided that such notices will only be considered as validly given
unless followed up with hard copies of the notices being mailed to the
Bondholders or published for three consecutive days in a leading newspaper
as aforesaid.

Any such notice shall be deemed to have been given on the third day after being so
mailed or on the later of the date of such publications.

Indemnification

The Trust Deed contains provisions for the indemnification of the Trustee and for its
relief from responsibility, including provisigns,relieving it from taking proceedings
to enforce repayment unless indemnified to its satisfaction. Phe Trustee is entitled to
enter into business transactions with the Issuer ancLany,erfhry related to the Issuer
without accounting for any profit. N

M
EEET B,
3 = 5,

Inconsistency : "a\‘

¥

In the event of any inconsistency between thg provisions of any Bond Document and
the Rules, the latter shall prevail.

. £
Governing Law N

These Conditions and the Ttust: Deef and dll rloxl-conti“acttgv]foblx gations arising from
or connected with theni are ;:,ovcrncd by, and,shall be c(mstrued in accordance with,
the laws.of:Bangladesh.

Arbm ation

,Any dlsputc arising from, ¢ OFin conhection with this Trust Deed or the Conditions

(mdudxpg a dispute relatingito non-contractual obligations arising from or in
connectlon, with this Trust Dc.ed and/or these Conditions, or a dispute regarding the
existence, "vc;hdxty or termination of the Conditions and/or this Trust Deed or the
consequencei of their nullity) {(the “Dispute”) between the Issuer and the Trustee or
between Issuer-and the Bondholders or between Trustee and the Bondholders shall
be settled amluab‘ly’betwcen the parties within 30 days. If the amicable settlement
fails or that 30 days period expires without any settlement than that dispute shall be
referred to by arbitration in accordance with the provisions of the Arbitration Act
2001. Each party shall appoint its arbitrator and the arbitrators shall appoint chairman
of the arbitral tribunal. Venue of arbitration shall be at Dhaka. Unless otherwise
decided by the arbitral tribunal, each party to an arbitration proceeding shall bear
their respective costs of arbitration.
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SCHEDULE 2
PROVISIONS FOR MEETINGS OF BONDHOLDERS

1.  Definitions
In this Trust Deed and the Conditions, the following expressions have the following
meanings:

"Block Voting Instruction” means, in relation to any Meeting, a document in the
English language issued by the Trustee:

(a) Certifying that each registered holder of certain specified Bonds (each a
"Relevant Bond") or a duly authorisedﬂpergon{m its behalf has instructed the
Trustee that the votes attributable to‘eaéh Relevant jfépnd held by it are to be
cast in a particular way on each resol{ition tobe piit to the Meeting and in
each case that, during the period of 48houts.Before the time fixed for the
Meeting, such instructions may not be amended or 1‘cvo,‘kﬁé’i‘d_,:%

S e e o
®) listing the total principal amount of the Relevant Bonds, d1§n?ffu1$111ng for
each resolution between those ‘in respect of which.instructions+have been
given to vote for, or against, the'resolution;and
&

1 % ¥

(c) authorising a named,.individual orﬁfndivid%uils%to vote in respect of the
Relevant Bonds in accordance with’such instructions;
#
gﬁ: ¥, ss . . .
"Chairg}iaggl‘ means, in relation to any Meéting, the ifdjvidual who takes the chair in
accordance with paragraph 6-(Chqirman); ‘
W %, )

# >
) k’f)xtj*a’%rdinary Resoliition" means agesolution passed at a Meeting duly convened
~ aid'held in accordance with this Schiedule by a majority of not less than 66%/percent
of'the votes cast;
i

"Form"‘oqgil"’rpxy“ means, in relation to any Meeling, a document in the English
language ‘ava;ifable from the Trustee signed by a Bondholder or, in the case of a
corporation, executed underits seal or signed on its behalf by a duly authorised officer
and delivered to the Trustee not later than 48 hours before the time fixed for such
Meeting, appointing a named individual or individuals to vote in respect of the Bonds
held by such Bondholder;

"Meeting" means a meeting of Bondholders (whether originally convened or resumed
following an adjournment);

"Proxy" means, in relation to any Meeting, a person appointed to vote under a Block
Voting Instruction or a Form of Proxy other than:
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2.

() any such person whose appointment has been revoked and in relation to
whom the Trustee has been notified in writing of such revocation by the time
which is 48 hours before the time fixed for such Meeting; and

® any such person appointed to vote at a Meeting which has been adjourned for
want of a quorum and who has not been re-appointed to vote at the Meeting
when it is resumed;

"Relevant Fraction" means:

() for all business including voting on an Extraordinary Resolution, more than
66%/5 percent;

provided, however, that, in the case of a Meetmo *wlych has resumed after

adjournment for want of a quorum, it means: o
ot "

( for all business the fraction of the ag rrcg,dte. pﬂnmpal amount of the
outstanding Bonds represented or»l;;eld by ghe Voters ac’tugllyaprcqent at
the Meeting; and - -

# 5 g
Vs ® p—
B @ £

iy  for voting on any Extraordinary Resolution, not léss than 33 percent;

"Voter" means, in relation to any iVieeﬁng, a Proxy o (subject to paragraph 3 (Record
Date)) a Bondholder; provided, jﬁawevér, that (Subject to paragraph 3 (Record Date))
any Bondholder which has appointed a Proxy undera Block Voting lnstruction or
Form of Proxy shall not be a ”Votex except t@thecxtent that such appointment has
beenfrevgke‘d and the Frustee not’lﬁcd in writing of stich revocation at least 48 hours
bc,forc;ythc time fixed for such Mu.tmﬂ

lJ‘ertten Resolution" means a resolutionn writing signed by or on behalf of [not
less than, 66%/spercent] of holders of Bdnds who for the time being are entitled to
receiveznotice of a Meeting” i accordance with the provisions of this Schedule,
whether cogt'hined in one gbcufxlent or several documents in the same form, cach
signed by or 6r§b‘éhalf of-one-or more such holders of the Bonds;

"24 hours" means’a period of 24 hours including all or part of a day (disregarding for
this purpose the day upon which such Meeting is to be held) upon which banks are
open for business in both the place where the relevant Meeting is to be held and such
period shall be extended by one period or, to the extent necessary, more periods of 24
hours until there is included as aforesaid all or part of a day upon which banks are
open for business as aforesaid; and

"48 hours" means 2 consecutive periods of 24 houss.

Issue of Block Voting Instructions and Forms Of Proxy
The holder of a Bond may require the Trustee to issue a Block Voting Instruction by
delivering to the lrustee written instructions not later than 48 hours before the time

fiqul islam
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fixed for the relevant Meeting. Any holder of a Bond may obtain an nncompleted and
unexecuted Form of Proxy from the Trustee. A Block Voting Instruction and a Form
of Proxy cannot be outstanding simultaneously in respect of the same Bond.

3. Record Date
The Issuer may fix a record date for the purposes of any Meeting or any resumption
thereof following its adjournment for want of a quorum provided that such record date
is not more than 10 days prior to the time fixed for such Meeting or (as the case may
be) its resumption. The person in whose name a Bond is registered in the Register at
close of business on the record date shall be deemed to be the Holder of such Bond
for the purposes of such Meeting, notwithstanding: any subsequent transfer of such
Bond or entries in the Register.

*#

4.  Convening of Meeting .
The Issuer or the Trustee may convene a Meetmg at- -any fime \and the Trustee shall
be obliged to do so upon the request in writing of onge: 01 more Bgndholdcrs of a series
holding not less than one tenth of the aggregate printipal amount- of the outstanding
Bonds of such series. Every Meeting shall be hcld on a date, and at a-time ard place,
approved by the Trustee.

5. Notice ¥ PR .

At least 21 days' notice (exclusive ot the day. on*wluch the notice is given and of the
day on which the relevant Meeting i is to bg. held) spec1fymg the date, time and place
ofthe Mcctmg shall be given to the Bondholders (with a. copy to the Issuer) where the
Meeting Is- convuncd by the Trustee or, where the” Mu.tmg is convened by the [ssuer,
th the- Trustée. The Totice shall set out the full text of any resolutions to be proposed
unléss the Trustee agrees that the %;ice shall instead specify the nature of the
xcsolutlons without including, the full, text and shall state that a Bondholder may
appomg 2 Proxy either under a Block ‘Voting Instruction by delivering written
mstructloxm to the Trustee or by executing and delivering a Form of Proxy to the
Spcc1ﬁcd ‘Office of the Trustee, in either case until 48 hours before the time fixed for
the Meetmg. The notice shalk };c given in accordance with Condition 14.

N

0. Chairman
An individual (who may, but need not, be a Bondholder) nominated in writing by the
Trustee may take the chair at any Meeting but, if no such nomination is made or if the
individual nominated is not present within 15 minutes after the time fixed for the
Meeting, those present shall elect one of themselves to take the chair failing which,
the Issuer may appoint a Chairman. The Chairman of an adjourned Meeting need not
be the same person as was the Chairman of the original Meeting.

7. Quorum
The quorum at any Meeting shall be at least two Voters representing or holding not
less than the Relevant Fraction of the aggregate principal amount of the outstanding

Bonds.
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8.  Adjournment for want of quorum
If within 15 minutes after the time fixed for any Meeting a quorum is not present,

then:
(@ in the case of a Meeting requested by Bondholders, it shall be dissolved; and
(b) in the case of any other Meeting (unless the Issuer and the Trustee otherwise

agree), it shall be adjourned for such period (which shall be not less than 14
days and not more than 42 days) and to such place as the Chairman determines
(with the approval of the Trustee); provided, however, that:

@  the Meeting shall be dissolved if the lssue1 and the Trustee together so

decide; and R
£ g?‘ ‘6‘ ‘)”"
(i) no Meeting may be adpumedqnore than* or;ge for want of a quorum.
™,
%

9. Adjourned Meeting
The Chairman may, with the consent of, and sha)lﬂf directed by, any Meetmg adjourn
such Meeting from time to time and from.place to place; but no busmess thall be
transacted at any adjourned Meeting except. business which m%ht lawfully have been
transacted at the Meeting from whlch tjlc adjouuﬁnent took placm .

i

10.  Notice following adjournment. -
Paragraph 5 (Notice) shall apply 10 any Meeting which is to be resumed after
adjoummeg} qu' want of a qugrum save that: .

@ 10-days' notice (excl‘hswmo’t the day ofi.which the notice is given and of the
# \9
“day on which the Meeting is"to be resumed) shall be sufficient; and

“‘({)3 % the notice shall spemﬁ‘mlly set«ou?f the quorum requirements which will apply
% 3 \Khen the Mceting resumes.

It shall not be“neceswy to give notlce of the resumption of a Meeting which has been
adjourned foxwﬁanyxothex redson.

11.  Participation
The following may attend and speak at a Meeting:

(a) Voters;

(b representatives of the {ssuer and the Trustee;
(c) the financial advisers of the [ssuer and the Trustee;
(d) the legal counsel to the Issuer and the Trustee and such advisers; and
(e any other person approved by the Meeting or the Trustee.
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12.

13.

14.

15.

ul Isiam
Managing Director & CEp
Green Delta Capital Limited

Show of hands

Every question submitted to a Meeting shall be decided in the first instance by a show
of hands. Unless a poll is validly demanded before or at the time that the result is
declared, the Chairman's declaration that on a show of hands a resolution has been
passed, passed by a particular majority, rejected or rejected by a particular majority
shall be conclusive, without proof of the number of votes cast for, or against, the
resolution. Where there is only one Voter, this paragraph shall not apply and the
resolution will immediately be decided by means of a poll.

Poll

A demand for a poll shall be valid if it is made by the-Chairman, the Issuer, the Trustee
or one or more Voters representing or holding not»less than one fiftieth of the
aggregate principal amount of the outstd“ndiné Bonds. The poll may be taken
immediately or after such adjournment Qs the Chamnam directs, but any poll
demanded on the clection of the Chairman or on ’xhy q;Jestxon of adjournment shall be
taken at the Meeting without adjournment. A vahd demand for apofl :shall not prevent
the continuation of the relevant Meeting for ény other, business+ a8 thet Chairman
directs. .

Votes to
Every Voter shall have: “

ES

() on a show of hands, one’vote; and» + .

W

® on.apoll; one vote inrespect of each BDT 1:00,000 in aggregate face amount
of thie outstanding Bond($).represented ot held by him.

ﬂnless the terms of any Block Votmg, lnsn uction state otherwise, a Voter shall not be
obhgcd to exercise all the voth to wlnqh he is entitled or to cast all the votes which
he ¢ exercises in the same way. ln the case of a voting tie the Chairman shall have a
casting vote~

Validity of Votes by Proxies

Any vote by a Proxy in accordance with the relevant Block Voting Instruction or Form
of Proxy shall be valid even if such Block Voting Instruction or Form of Proxy or any
instruction pursuant t& which it was given has been amended or revoked, provided
that the Trustee has not been notified in writing of such amendment or revocation by
the time which is 24 hours before the time fixed for the relevant Meeting. Unless
revoked, any appointment of a Proxy under a Block Voting lnstruction or Form of
Proxy in relation to a Meeting shall remain in force in relation to any resumption of
such Meeting following an adjournment; provided, however, that no such
appointment of a Proxy in relation to a Meeting originally convened which has been
adjourned for want of a quorum shall remain in force in relation to such Meeting when
it is resumed. Any person appointed to vote at such a Meeting must be re-appointed




16. Powers

A Meeting shall have power (exercisable only by Extraordinary Resolution), without

prejudice to any other powers conferred on it or any other person:

(a) to approve any proposal by the Issuer for any modification, abrogation,
variation or compromise of any provisions of this Trust Deed or the
Conditions or any arrangement in respect of the obligations of the Issuer
under or in respect of the Bonds;

) to approve the substitution of any ,pcrsﬁonv tor* theIssuer (or any previous
substitute) as principal obligor undgr the Bond‘; &

(c) to waive any breach or authorise any pmposcd bx'cacﬁg%y the Issuer of its
obligations under or in respect of this Trust Deed or thé BODCLS or any act or
omission which might otherwise constitute an Event of D{fﬂult “under the
Bonds; . At

A e

C)) to remove any Trustee; .

(e) to approve the appointiment.of a new Trustee;

(H to authorise the Trustee (subject to its'being indemnified and/or secured to its
satisfaetion) or any,other person to execute-all documents and do all things
necessary,to give effect 1. any Extraordindry Resolution;

<2 N
(g)-. to discharge or-exonerate the T*ruc*.tee from any liability in respect of any act
%, = . or omission for which it may become responsible under this Trust Deed or
", "the Bonds; :

(h) to_give any other authorisation or approval which under this Trust Deed or
the Bonds is required to be given by Extraordinary Resolution; and

(i) to appoint-any “persons as a committee to represent the interests of the
Bondholders and to confer upon such committee any powers which the
Bondholders could themselves exercise by Extraordinary Resolution.

17.  Extraordinary Resolution binds all holders
An Extraordinary Resolution shall be binding upon all Bondholders, whether or not
present at such Meeting, and each of the Bondholders shall be bound to give effect to
it accordingly. Notice of the result of every vote on an Extraordinary Resolution shall
be given to the Bondholders (with a copy to the Issuer and the Trustee) within 14 days
of the conclusion of the Meeting.
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18. Minutes
Minutes of all resolutions and proceedings at each Meecting shall be made. The
Chairman shall sign the minutes, which shall be prima facie evidence of the
proceedings recorded therein. Unless and until the contrary is proved, every such
Meeting in respect of the proceedings of which minutes have been summarised and
signed shall be deemed to have been duly convened and held and all resolutions
passed or proceedings transacted at it to have been duly passed and transacted.

19.  Written Resolution
A Written Resolution shall take effect as if it were an Extraordinary Resolution.

20.  Further regulations
Subject to all other provisions contained in this Frust:Deed, the Trustee may without
the consent of the Issuer or the Bondholders prescribe such further regulations
regarding the holding of Meetings of Bondholders and attcndange and voting at them
as the Trustee may 1n its sole discretion detelmmc

# - * .
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Date:

SCHEDULE 3
ForM OF COMPLIANCE CERTIFICATE

To: GREEN DELTA CAPITAL LIMITED (the "Trustee") (on behalf of the
Bondholders)

The Undersigned hereby certify that:

1.

We are [ ] Authorised Signatories of ONE BANK LIMITED (the

\J "
Issuer"). N

This certificate is given pursuant to [C ondmonf‘S (D].of the trust deed (as amended
and supplemented from time to %txme the ~ " Frust Deed") dated

20 made between the Issuler and*’theelmstee "‘Ferms defined in the
Trust Deed shall, unless otherwise defined herein, bear the samg, mcanmg, y when used
herein. References to Clauses are references fo-clausesof the Trust Deed

We have reviewed the provisions of the 'I'1u§t Deed. =7
Up to , 20 (the "Ceitified Date") .the- 4551131 has ‘eomplied with its

obligations under the Trust Deed.

w®

As at the Certified Date, we confirms?

4.1

Signed:

B

no hycnt of: ,chau‘l?ox Potcntlal Event of Default-or other matter which would affect
the k}uers ability £o pertoxm 1t<; obhgmom under the Bonds and the Trust Deed
ex1sted nor had existed prior thereto since the certified date in respect of the previous

‘ ~compliance certificate provided to you ci?s;cd ,20

Y% s

Authorised Signatory of the Issuer

Authorised Signatory of the Issuer
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SCHEDULE 4

FEATURES OF THE BOND

Name of the Instrument: ONE Bank Subordinated Bond V

Issuer: ONE Bank Limited

To raise Tier-2 Capital through issuance of ONE Bank
Subordinated Bond in order to strengthen its capital base
in accordance with Bangladesh Bank’s Guidehnes on
Risk Based Capital Adequacy (Revised Regulatory
Capital Framework in line with Basel 11[).

The funds being raised by the Bank through the
Purposes: mentioned lscug arc not meaht for financing any
particular project. Thé Bank shall ut1117c the proceeds of
the Issue for its regular business activites. The Bank
*
shall not utilize proceeds ofithe Issue {gx%ny Jpurpose
which may. <B¢"im, contravention of the-regulations/
guldelmcs/ norms- 4\511ed by the Bangladesh Bank and
Banoladcsb Security: Exchange and Commlsmon where

apphcab)
Arranger: UCB Investment Limited
Trustee: Green Delta Capltal Lumted
Common Legal Courisel; “Lex luris
{" S .
Issue Size: . BD1+4,000,000,000 (Taka four thousand million) only
lssixve“%l;yﬁe: Tier 2 Eligible‘Subordinated Bond
A Unsecured, Non-convertible, Fully-redeemable Floating
Natwre of Instpument:
SR Rate
Tenure: o e ’ 7, Y ears from the date of issuance

Face Value of each .Boigg:ﬁ .v'BDT 1,000,000 (Taka onc million) only per Bond
Minimum Subscription®- BDT 1,000,000 (Taka one million) only

Total Bonds to be issued: 4,000 (four thousand) no.s

Investors: Institutional investors, high net-worth mdividual
investors and as per regulatory approvals

Mode of Placement: Private Placement on a best effort basis

Yield to Maturity / Rate of | Coupon Rate

Return:

Coupon Rate: Reference Rate + Coupon Margin

Latest average of the 6-months” average FDR rate of all

Reference Rate: . . . .
private commercial banks (excluding all the foreign

; [
Managing Director & CEQ A.Z.M. §al§h
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banks and Islamic Banks) as published by Bangladesh
Bank in its website on the Quotation Day.

Quotation Days: Five (05) business days before the first day of any period
for which Coupon is to be paid

2.25%p.a.

Coupon Margin:
(As per the BB Approval)s)
Coupon Payment Semi-anmually beginning at the end of 6 months from
frequency: subscription date.
Face Value (principal) redemptions will be in 5 (five)
equal payments gommencing at the end of the 36th
month from thg dgaté of"-drﬁw%own in the following
manner: ¥ .
o ¥ 5
| Month T Redem
Repayment Schedule: 36th M “20.0% .
48th 200%
60th 20.0%
72nd: 20.0%
84th " 20.0%

#

Call, Refunding, Conversion.| The Bond is non-convertible and non-callable in nature
features: - B o
e ", [ According to the laws of Bangladesh and in accordance
Tax E;ﬁtu}yé’gf . ramsg ang
Lo

with BASEL Ill guidelines

The Issuersshall pay a late payment penalty of 2% (two
percent) higher than the Coupon Rate and be payable on
tlj}e‘af;nount not paid on the due date up till the date of
actual payment

R
LY

Late payinent:,

Description of Collateral

L .Unsecured
Security
Dematerialization & As per the Consent letter of the BSEC
Listing:
Transferability/Liquidity: Freely transferable by the provisions of the Trust Deed
Credit Enhancement: Not Applicable
The Bonds are governed by and shall be construed by
the existing laws of Bangladesh. Any dispute arising
Governing Law: thereof shall be subject to the jurisdiction of the courts
of Bangladesh.
Particulars of the credit rating
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Name of Credit Rating Issuer: Emerging Credit Rating Limited

Company: Bond: Emerging Credit Rating Limited
Credit rating status of the Long Term: "AA’
Issuer: Short Term: ‘ST-2’
Outlook: Stable
Credit rating status of the Long Term Rating: ‘AA-B*’
Bonds: Outlook: Stable
Date and validity of rating Issuer:
along with surveillance rating | Date of Rating:
for the 10 March, 2023 Validity of Rating: 9 March, 2024
issuer or originator and for the | Bond: .
issue: Date of Rating: 4 2’,,.gyne;&20‘a3ﬁ

Validity of Ratingy 11 June, 202:4

Rating Trigger if the credit rati.;iig’ ofithe "I‘ssaé{"faﬁs*below the minimum

investment grade ie. :ﬁBg” in the‘jo\}gﬁtenn or “ST-3”
in the short term, then the. Issuer shallwgii?ﬁ qnf“édé.?ditionm
fee on top of /“‘thexstipulﬁ‘tég%qupon Rate.as a Risk
Premium a§,mé’i'1tio?%‘“¢ in the below. table:

e x
[ssue Rating * Risk-Bremium to be Added

BB ‘ 0.5%

B L0%

N i .C 1.5%

-~ D 2.0%

A & P
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ONE BANK LIMITED

By: e,

Name:
Designation:

Address:
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Witness
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Name:s,
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Witness
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