











SCHEDULE 3
FORM OF COMPLIANCE CERTIFICATE

Date:

To: DBH Finance PLC (the "Trustee") (on behalf of the Bondholders)

The Undersigned hereby certify that:

1. We are | | Authorised Signatories of DHAKA BANK PLC (the
"Issuer").

2. This certificate is given pursuant to [Condition 5 (I)] of the trust deed (as amended
and supplemented from time to time, the "Trust Deed") dated
20 made between the Issuer and the Trustee. Terms defined in the
Trust Deed shall, unless otherwise defined herein, bear the same meaning when used
herein. References to Clauses are references to clauses of the Trust Deed.

3. We have reviewed the provisions of the Trust Deed.

4. Up to , 20 (the "Certified Date") the Issuer has complied with its
obligations under the Trust Deed.

As at the Certified Date, we confirm:

4.1  no Event of Default or Potential Event of Default or other matter which would affect
the Issuer's ability to perform its obligations under the Bonds and the Trust Deed
existed nor had existed prior thereto since the certified date in respect of the previous
compliance certificate provided to you dated ' 2

Signed:

Authorised Signatory of the Issuer

Authorised Signatory of the Issuer
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SCHEDULE 4

FEATURES OF THE BOND
sl bt Dhaka Bank 4™ Subordinated Bond
Instrument:
2. Unsecured, Non-Convertible, Floating Rate, Fully
redeemable BASEL III compliant, Subordinated Debt
Nature of Instrument: instrument for inclusion in Tier-2 Capital
= Issuer: Dhaka Bank PLC
4. | Nature of Instrument:
Unsecured
S. To raise Tier-2 Capital through issuance of Dhaka Bank 4™
Subordinated Bond in order to strengthen its capital base in
accordance with Bangladesh Bank’s Guidelines on Risk
Based Capital Adequacy (Revised Regulatory Capital
Framework in line with Basel III).
G The funds being raised by the Bank through the mentioned
Purpose and Objectives: . " .
; Issue are not meant for financing any particular project. The
Bank shall utilize the proceeds of the Issue for its regular
business activities. The Bank shall not utilize proceeds of the
Issue for any purpose which may be in contravention of the
regulations/ guidelines/ norms issued by the Bangladesh
Bank and Bangladesh Security Exchange and Commission
where applicable
6. | Mandated Joint UCB Investment Ltd. and BRAC EPL Investments Ltd.
Arrangers:
[ - DBH Finance PLC
5 &
ommon Legal fa e
Counsel:
9. | Mode of Issue: Private Placement on a best effort basis
b Issue Size: BDT 4,000,000,000 (Taka four thousand million) only
i, fB tob
%\Iumber e 4,000 (four thousand) nos.
issued:
. f G
" ll;‘:n):::l.Value e BDT 1,000,000 (Taka one million) only per Bond
13. | Bonds per lot: 1 no. of bond
st Linpags BDT 1,000,000 (Taka one million) only
Subscription:
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15.

Tenure:

7 Years

16.

Investors:

The following class of investors are eligible to participate in
the offer:

(a) Public Financial Institutions which are duly
authorized to invest in Bonds as per Bangladesh
Bank Regulations

(b) Mutual Funds, Insurance Companies, Scheduled
Commercial Banks,

(¢) Co —operative Banks, Regional Rural Banks
authorized to invest in bonds/ debentures,

(d) Societies authorized to invest in bonds/debentures,

(e) Trusts authorized to invest in bonds/ debentures,

(f) Statutory Corporations/ Undertakings established by
Central/ State legislature authorized to invest in
bonds/ debentures,

(g) Any other not mentioned in the list but is eligible to
subscribe as per regulations by the Bangladesh Bank
and BSEC.

This being a private placement Issue, the eligible investors
who have been addressed through this communication
directly, are only eligible to apply.

Prior to making any investment in these Bonds, each investor
should satisfy and assure himself/herself/itself that he/she/it
is authorized and eligible to invest in these Bonds. The Bank
shall be under no obligation to verify the eligibility/authority
of the investor to invest in these Bonds. Further, mere receipt
of this Disclosure Document by a person shall not be
construed as any representation by the Bank that such person
is authorized to invest in these Bonds or eligible to subscribe
to these Bonds. If after applying for subscription to these
Bonds and/or allotment of Bonds to any person, is found to
have been ineligible to invest in/hold these Bonds, the Bank
shall not be responsible in any manner.

17.

Coupon Rate:

Reference Rate + Coupon Margin

18.

Reference Rate:

Shall be determined according to the BB Approval (as may be
reviewed, amended or modified from time to time) and
initially, by the following method:

Average of most recent month’s published highest fixed
deposit rates of 6-months’ tenor of all private commercial
banks (excluding all the foreign banks and islamic banks, 4"
generation banks & 5™ generation banks) to be taken from
“Announced coupon rate chart of the Scheduled Banks
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(Deposit Rate)” as published by Bangladesh Bank in its
website on the Coupon Rate Determination Date which shall
be re-fixed semi-annually.

19. | Coupon Rate Five (05) business days before the first day of any period for
Determination Date: which Coupon is to be paid

20. 3.00% p.a.

Coupon Margin: (or as may be determined according to the BB Approval, as
may be reviewed, amended or modified from time to time by
the Bangladesh Bank)

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

22. | Coupon Payment Semi-annually commencing at the end of 6 months from

frequency: subscription date.

23. | Business Day [f any Coupon Payment Date falls on a day that is not a
Convention/ Effect of Business Day, the payment shall be made by the Bank on the
Holidays: immediately succeeding Business Day.

24. | Mode of redemption: 20% of the total bond value to be redeemed at the end of

each year starting from 3™ year.

25. Face Value (principal) redemptions will be in 5 (five) equal
payments commencing at the end of the 36th month from the
date of drawdown in the following manner:

Repayment Schedule: 36th 20.0%

48th 20.0%
60th 20.0%
72nd 20.0%
84th 20.0%

26. | Late Payment: The Issuer shall pay a late payment penalty of 2% p. a. (two
percent) higher than the coupon rate and be payable on the
amount not paid on the due date till the date of actual
payment.

27. | Listing As per the conditions of the consent letter from BSEC

28. | Conversion Features The Bond is non-convertible and not-callable in nature

29. | Prepayment/ Refunding | Not applicable

30. | Transferability/ Bonds are transferable subject to the terms and conditions of
Liquidity the bond documents.

31. | Tax Features: According to the laws of Bangladesh and in accordance with

BASEL III guidelines of Bangladesh Bank.
32 The Bonds are governed by and shall be construed by the

Governing Law:

existing laws of Bangladesh. Any dispute arising thereof

ISR

Nasimul Baten A KM Shahn

DBH Finance PLC.

59 Managing Director & CEO / Acting Managing Direc

PLC.



shall be subject to the jurisdiction of the courts of
Bangladesh.

33. | Rating Trigger If 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, then the Issuer shall pay Risk Premium of
0.25% on top of the stipulated Coupon Rate, for downgrade
of each investment grade.

34. | Description of

Collat:ral Security Hiiscenien
35. | Credit Enhancement: Not Applicable
36. | Particulars of the credit rating
Name of Credit Rating Issuer: Emerging Credit Rating Ltd
Company: Bond: Emerging Credit Rating Ltd
Credit rating status of the | Long Term: * AA+’
Issuer or Originator: Short Term: ¢ ST-2°
g:)en(illt rating status of the ¥ e Tevii Satig: © AAD
Date and validity of Issuer:
rating along with Date of Rating: April 08, 2024
surveillance rating for the | Validity of Rating: April 07, 2025
Issuer or Originator and | Bond:
for the Issue: Date of Rating: June 09, 2024
Validity of Rating: June 08, 2025
37. The date coupon payable by the Issuer on the Bonds to the

Coupon Payment Dates

Bondholders. First Coupon Payment Date shall commence on
the date falling at the end of sixth month from the Issue Date
and ending on last Business Day of the sixth month and
thereafter shall occur after every 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.

The Trustee shall give 7 days’ notice to the Bondholders of
the date fixed for any payment.
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SIGNATURES

DHAKA BANK PLC Witness

SRS G e LT T B i i
Name: Name:

Designation: Address:

Address:

DBH FINANCE PLC Witness

BY: ot BY:
Name: Name:

Designation: © Address:

Address:

M A KM Shahnawaj

s Actin i : -
Nasimul Baten 0 Managing Birecter
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