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Draft Information Memorandum (IM) 
4th Subordinated Bond of EBL 

PARTICULARS OF THE TRUSTEE 

SI. Particulars Details 

(a) Name DBH Finance PLC. 

(b) Legal Status
Public Limited Company, listed with both Dhaka Stock Exchange and 

Chittagong Stock Exchange 

(c) Authorized Capital BOT 4,000 million (as of 31 December 2024) 

(d) Paid-up Capital BOT 1,989 million (as of 31 December 2024) 

(e) Net Worth BOT 9,398 million (as of 31 December 2024) 

TRUSTEE Of DEBT SECURITIES: 

UCBL 5th Subordinated Bond, 5th PBL Subordinated Bond, IBBL 4th 

Mudaraba Sub Bond, PBL 3rd Non-Convertible Sub Bond, SJIBL 3rd 

Mudaraba Sub Bond, Trust Bank Ltd VI Sub Bond, SIBL 4th Mudaraba 

Sub Bond, Runner Auto Sustainability Bond, Dhaka Bank 4th Sub Bond, 

(f) Name of Other Issues as Jamuna Bank Subordinated Bond V, Sajida 2nd Zero Coupon Bond, 

Trustee CDIP 1st Zero Coupon Bond, Pubali Bank 4th Sub Bond, ACI Sukuk 1, 

IBBPLC Fifth Mudaraba Sub Bond, Standard Bank 4th Sub Bond, EXIM 

6th Sub Bond, Dutch-Bangla Bank 5th Sub Bond, AIBPLC 5th Sub Bond 

TRUSTEE Of ALTERNATIVE INVESTMENTS FUND: 

LankaBangla 1st Private Equity Fund, IDLCVenture Capital Fund I, UCB

Private Equity Fund I, UCB Venture Capital Fund I 

PARTICULARS OF THE CREDIT RATING COMPANY 

SI. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

Particulars Details 

Name Credit Rating Agency of Bangladesh Limited (CRAB) 

Credit Rating Status of the 
Long Term: AAA, Short Term: ST-1 

Issuer 

Credit Rating Status of the 

Issue 

Date & Validity of rating 

along with surveillance 

rating for the Issuer 

Date & Validity of rating 

along with surveillance 

rating for the Issue 

Latest Default Rate of the 

Long Term: AA1 (Hyb) 

Date of Rating: 28 May, 2025 

Validity: 30 June, 2026 

Declaration Date: 24 September, 2025 

Validity: 23 March, 2026 

0.00% 
Credit Rating Company 

Masudul Hoque Sardar 
Chief I'inan�ial Offi�cr 
Ea,t�rn I-lank PLC. 
JOO GulshanAvenuc, Dh<>ka-1212 

Managing. Director & CEO

DB H Finance PLC.
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6 ID 

EUNtcrn Bank PLC. 

j 1.0% 

._ The Trustee will hold the benefit of this covenant and the covenants in clause 7 (Rights and obligations  

of the Trustee) and clause 6.2 (General Covenants by the Issuer) on trust for the Bondholders.
·-

-

·-

"P!J 

6.2 General Covenants by the Issuer 

6.2.1 The Issuer hereby covenants that the Bonds will be issued in registered and the Issuer shall apply 

to the respective stock exchange(s)) for listing in the Alternative Trading Board (ATB) immediately from the 

date of availing ATB facilities under the Bangladesh Securities and Exchange Commission (Alternative 

Trading System) Rules, 2019 and respective regulations of the stock exchange(s) in this regard. 

1�D1 6.2.2 The Issuer covenants with the Trustee that it will comply with and perform and observe all the 

-
-

-

.... 

provisions of this Trust Deed, the Conditions and the other Bond Documents which are expressed to be 

binding on it and to perform and observe the same. The terms and conditions of the Bonds shall be binding 

on the Issuer, the Bondholders and the Trustee. The Trustee shall be entitled to enforce the obligations of 

the Issuer under the Bonds 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. The Trustee shall hold the benefit of this covenant 

to pay all sums due and payable but unpaid by the Issuer in respect of payments with respect to the Bonds 

upon trust for itself and the Bondholders. 

6.2.3 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. 

- 6.2.4 The Issuer hereby covenants with the Trustee that, so long as any of the Bonds remain outstanding, 
-

i, 

-
-

-

.... 

-

-

(.In. 
-

ti/", 

-

it will maintain an Escrow Account for the purpose of receiving the proceeds raised through the issuance 

of the Bonds and utilisation thereof. 

6.2.5 Covenant to comply with Rules and Guidelines issued by BSEC, Trust Deed, conditions, Schedules 

and Subscription Agreement(s): 

(a) The Issuer hereby covenants with the Trustee to comply with, perform and observe the conditions

of all Rules and Guidelines published by the BSEC, all those provisions of this Trust Deed, the Conditions,

the Schedules and the Subscription Agreement and all those provisions of the applicable law including but

is not limited to the Rules, 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, the Conditions, the Schedules and

the Subscription Agreement, 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.

Md. Ahdu I h Al Mamun, FCS 
Compan ccretary 
Eastern ank PLC. 

Head Office, Dhaka.. 

Masudul Hoque Sardar 
Chic!' Finan.:ial Offi-:l:r 
E�st�rn H:,llk I' LC. 
IOU Gulshau Avenue, Dhab-1212 

�n
Managing Director & CEO

DB H Finance PLC. 
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6.3.8 Corporate Governance 

£11t1ilern 8:mk PLC. 

5;w-\l1,I.'.". 1-1\-: .. tk ... 

Comply (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. 

6.3.9 Information 
The issuer shall, so far as permitted by applicable law, at all times give to the Trustee such information, 
opinions, certificates and other evidence as it shall require and in such form as it shall require in relation 
to Issuer for the performance of its obligations under the Bond Documents. 

6.3.10 General Negative Covenants 
The Issuer shall not until after the final Maturity Date, save to the extent permitted by or contemplated by 
Applicable Law or with the prior written consent of the Trustee: 

(a) sell, convey, transfer, lease, assign or otherwise dispose of or agree or attempt or purport to
sell, convey, transfer, lease or otherwise dispose of or use, invest or otherwise deal with any of its
properties, assets or undertaking or grant any option or right to acquire the same which shall
reasonably be expected to have a Material Adverse Effect.

(b) grant, create or permit to exist any encumbrance over (including the grant of security or trust
over or the occurrence of execution or diligence in respect of) its assets which shall reasonably be
expected to have a Material Adverse Effect.

(c) consolidate or merge with any other person;

(d) amend, supplement or otherwise modify its Memorandum and Articles of Association; and

(e) permit the validity or effectiveness of the Transaction Documents to be Impaired or to be
amended, hypothecated, subordinated, terminated or discharged.

6.3.11 Authorisations 
The Issuer must: 

(a) promptly obtain and maintain in full force and effect all governmental and regulatory consents,
licences, material authorisations and approvals required for the conduct of Its business; and

(b) do all such things as are necessary to maintain its corporate status,

(c) in each case where failure to do so would be reasonably expected to have a Material Adverse
Effect.

6.3.12 Compliance with Laws 
The Issuer shall use reasonable endeavours to comply in all material respects with all judgments, laws, 
rules, regulations, agreements, orders or orders to which it is subject an hich, if violated and enforce 
would be reasonably likely to have a Material Adverse Effect. 
6.3.13 Compliance with Transaction Documents 

� 
Managing Director & CEO 

Md. Ahd 11 hAI Mamun, FCS 
ecrctary 

Easter ank PLC.
Head Office, Dhaka. 

DBH Finance PLC. 
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6.3.28 Liability to Tax 

The Issuer shall promptly give notice to the Trustee: 

Ea�lcrn 8::tnk PLC. 

(a) if it is required by law to effect a deduction or withholding of Tax other than income tax in respect of

any payment due In respect of any Bonds.

(b) and in such cases take such action as may be required by the Trustee acting reasonable in respect

thereof.

6.4 Consolidation, Amalgamation or Merger 

The Issuer will not consolidate with, merge or amalgamate into or transfer its assets substantially as an 

entirety to any entity or convey or transfer its properties and assets substantially as an entirety to any 

person (the consummation of any such event, a "Merger"), unless: 

(b) the entity formed or incorporated by such Merger or the person that acquired such properties and

assets shall expressly assume, by a supplemental trust deed, all obligations of the Issuer under the Trust

Deed and the Bonds and the performance of every covenant and agreement applicable to it contained

therein and to ensure that the holder of each Bond then outstanding will have the right

(c) immediately after giving effect to any such Merger,· no Default or Event of Default shall have

occurred or be continuing or would result therefrom; and

(d) the entity formed or incorporated by such Merger, or the person that acquired such properties

and assets, shall expressly agree, among other things, to indemnify each holder of a Bond against any tax,

assessment or governmental charge payable by withholding or deduction thereafter imposed on such

holder solely as a consequence of such Merger with respect to the payment of principal and interest on

the Bonds.

6.5 In the event of the passing of an Extraordinary Resolution in accordance with Condition 12(a) 

(Meetings), a modification, waiver or authorisation in accordance with Condition 12(b) and 12(c) 

respectively the Issuer will procure that the Bondholders be notified in accordance with Condition 13 of 

the Trust Deed.

7: RIGHTS AND OBLIGATIONS OF THE TRUSTEE 

7.1 Duties and Powers of the Trustee 
The Trustee has the following duties and powers in connection with the Trust: 

7.1.1 The Trustee has the following duties and powers in connection with the Trust: 

(l) to hold the benefit of the covenants made by the Issuer in this Trust Deed and the

Conditions on trust for the Bondholders;

(ii) to open such accounts as it deems necessary for discharging the functions of Trustee;

(iii) · to keep the money and assets representing the Trust Property (including enforcement

proceeds) and to deposit and withdraw such moneys an ssets as may be required

from time to time; 

Md .�E:, -FCS 
Com:pba1�

l

l ecretary 
Eastern ank PLC. 

Head Office, Dhaka. 

Masudul Hoque Snrda1 
Chief Financial Officer 
Eastern !;lank PLC. 
JOO GllblrnnAvcnuc, Vlmka-1212 

N� 
Managing Director & CEO 

DBH Finance PLC. 
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Draft Information Memorandum (IM) 
4th Subordinated Bond of EBL £clste!'rn ll1rnk PLC. 
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Additional Terms: the Trustee shall, subject to approval from BSEC, have power to insert any 

additional terms and conditions for the performance of the obligations under this Trust Deed for 

the protection of the interest of the Bondholders; 

Right to deduct or withhold for taxes: Notwithstanding anything contained in this Trust Deed, to 

the extent required by any applicable law, but without prejudice to Condition 8 {Taxation) of the 

Trust Deed, if th� Trustee is or will be required to make any deduction or withholding from 

any distribution or payment made by it hereunder or if the Trustee is or will be otherwise 

charged to, or is or may become liable to, tax as a consequence of performing its duties 

hereunder whether as principal, agent or otherwise, and whether by reason of any assessment, 

prospective assessment or other imposition of liability to taxation of whatsoever nature and 
whensoever 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 other amounts for its own 
account) 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 any other amounts for its own 

account) or otherwise, then the Trustee shall be entitled to make such proper deduction or 

withholding to the extent required by any applicable law or, as the case may be, to retain out of 

sums received by it an amount sufficient to discharge any liability to tax (as required by any 

applicable law) which relates to sums so received or distributed or to discharge any such other 

liability of the Trustee to tax (as required by any applicable law) from any funds that may from 

time to time be held by the Trustee upon the trusts of the Trust Deed; 

No responsibility to investigate: The Trustee shall not have any responsibility for or have any duty 
to investigate except under any applicable laws or regulations: 

(i) the execution, delivery, legality, validity, effectiveness, adequacy, genuineness,
enforceability or admissibility in evidence of any Bond Document;

(ii) any recitals, statements, warranties, representations or covenants of any party to any
Bond Document;

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

(iv) the capacities, powers or credit standing of the Issuer or other party to any of the Bond
Documents;

Error of judgment: The Trustee shall not be liable for any error of judgment made in good faith by 

any officer or employee of the Trustee assigned by the Trustee to administer its corporate 

trust matters; 

No responsibility for loss: The Trustee shall not in any circumstances, except under any applicable 

laws or regulations:be liable to account to any Bondholder or anv. ther person for anything 

except sums actually received by the Trustee which have not en d1'tributed or paid to the 

persons entitled or at the t'me of payment believed b 

Md. Abdul Al Mamun, FCS 
Company cretary 
Eastern ank PLC. 
Head Office. Dhaka. 

M<1suJ1i! Hoque Sardar
Chid' Fina11ci11] Offic1:r 
E,1�EL·rn !:lank l'LC. 
JOU Gulihan Avcm1c, !Jhaka-1212 

be entitled thereto, or 

�
��swflfSSen 
Managing Director & CEO 
DBH Finance PLC. 
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be liable to any Bondholder or any other person for any costs, charges, losses, damages, 

liabilities or expenses arising from or connected with any act, default, omission or misconduct 

of the Trustee, any Appointee or their respective officers, employees or agents in relation to 

the Bond Documents except to the extent that they shall have been finally judicially 

determined to have been caused by the Trustee's own gross negligence, wilful default or 

fraud. 

Force Majeure: The Trustee shafl not be liable for any failure or delay in the performance of its 

obligations under the Trust Deed or any other Bond Document because of circumstances 

beyond such Trustee's control, including, without limitation, acts of God, flood, war (whether 

declared or undeclared), terrorism, fire, riot, embargo, labour disputes, any laws, ordinances, 

regulations or the like which restrict or prohibit the performance of the obligations 

contemplated by the Trust Deed or any other Bond Document, and other causes beyond 

such Trustee's control whether or not of the same class or kind as specifically named above. 

However, the Trustee shall use commercially reasonable efforts consistent with accepted 

practice in its industry to resume performance as soon as practicable under the 

circumstances. 

Immunities: The Trustee's immunities and protections from liability and its right to indemnification 

in connection with the performance of its duties under the Trust Deed shall extend to the 

Trustee's officers, directors 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 but in any event will be subject to any gross negligence, wilful default 

or fraud of which the Trustee or its officers, directors or employees may be guilty in relation 

to their duties under the Trust Deed. The Issuer acknowledges that in any proceedings 

taken in relation to the Trust Deed, It will not be entitled to claim for itself or any of its 

assets immunity from suit, execution, attachment or other legal process. 

7.3.1 

7,3 Trustee's exercise of powers and its discretion In exercise of powers and fulfilment duties 

Trustee's determination: The Trustee may determine whether or not a default in the performance 

or observance by the Issuer of any obligation under the provisions of any Bond Document or 

contained in the Bonds is capable of remedy and/or materially prejudicial to the interests of the 

Bondholders and if the Trustee certifies that any such default is, in its opinion, not capable of 

remedy and/or materially prejudicial to the interests of the Bondholders, such certificate shall be 

conclusive and binding upon the Issuer and the Bondholders provided however that the Trustee 

may not exercise any powers conferred upon it by this clause 7.3.1 unless the Trustee having 

given not less than 10 Business Days' notice of such proposed determination to the Bondholders 

in accordance with the Trust Deed, it has not, within 30 days of such notice being received by the 

Bondholders or a shorter period as may be agreed by the Bondholders in writing, been directed 

by Majority Bondholders instructing the Trustee as to the determination which shall be made 

Md. Abdulla 
Company 
Eastern nk PLC. 
Hcod Office. Dhaka. 

l'-_1asu( nl Hoque ·sarcbrCl11�f F111,.11n·i.,1 Offic<:rEa,tcrn Ha1Jk PLC. JOO Guls/Jan ,\venue, Dhaka-I 2 i2

7.3.2 Determination of questions: the Trustee as between itself and the Bondholders shall have full 

power to determine all the questions and doubts arising in relatio o a n_y of the provisions of th is Trust 

�n
M�na_!¾ing Director & CEO
FJ;wWil!if�e PLC.
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7.3.3 

7.3.4 

7.3.5 

7.3.6 

Deed which in the opinion of the Trustee relates to Bond Specific Matters and every such 

determination, whether made upon a question actually raised or Implied in the acts or proceedings 

of the Trustee, shall be conclusive and shall bind the Trustee and the Bondholders provided 

however that the Trustee may not exercise any powers conferred upon it by this clause unless the 

Trustee having given not less than 10 Business Days' notice of such proposed determination to the 

Bondholders in accordance with the Trust Deed, it has not, within 30 days of such notice being 

received by the Bondholders or a shorter period as may be agreed by the Bondholders in writing, 

been directed by Majority Bondholders instructing the Trustee as to the determination which shall 

be made; 

Trustee's discretion: the Trustee shall (save as expressly otherwise provided herein) as regards all 
the trusts, powers, authorities and discretions vested in it by this Trust Deed or by operation of 

law, have absolute discretion as to the exercise or non-exercise thereof and the Trustee shall not 

be responsible for any Liability that may result from the exercise or non-exercise thereof but 

whenever the Trustee Is under the provisions of 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 liabllities which it may Incur by so doing provided however that the Trustee may not exercise 

any discretion conferred upon it by this clause unless the Trustee having given not less than 10 

Business Days' notice of such exercise of discretion to the Bondholders in accordance with the 

Trust Deed, it has not, within 30 days of such notice being received by the Bondholders or a shorter 

period as may be agreed by the Bondholders in writing, been directed by Majority Bondholders 

instructing the Trustee as to how such discretion shall be exercised; 

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

Application of proceeds: the Trustee shall not be responsible for the receipt or application by the 

Issuer of the proceeds of the issue of the Bonds to the persons entitled to it; 

Delegation: the Trustee may, with the prior consent in writing of the Issuer, in the execution 

and exercise of all or any of the trusts, powers, authorities and discretions vested In it by the 

Trust Deed, act by responsible officers or a responsible officer for the time being of the Trustee 

and the Trustee may also whenever it thinks fit, whether by power of attorney or otherwise, 

delegate to any person or persons or fluctuating body of persons (whether being a joint trustee 
of this Trust Deed or not) all or any of the trusts, powers, authorities and discretions vested in It 

by the Trust Deed and any such delegation may be made upon such terms and conditions and 

subject to such regulations (including power to sub-delegate with the consent of the Trustee) as 

the Trustee may think fit in the Interests of the Bondholders and, provided the Trustee shall 

have exercised reasonable care in the selection of any such Appointee and the Trustee shall 

not be bound to supervise the proceedings or acts of and shall not in any way or to any extent 

be responsible for any Liabilities incurred by reason of the misconduct, omission or default 

on the part of such delegate or sub-delegate; 

Md. Abd la Al Mamun. FCS 
ecretary 

Eastern ank PLC. 
Head Office. Dhaka. 
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7.3.7 Agents: Subject to the provisions of the Trust Act 1882, the Trustee may, in the conduct of the 

trusts of this Trust Deed, with the prior consent in writing of the Issuer, instead of acting personally, 

employ and pay an agent on any terms, whether or not a lawyer or other professional person, to 

transact or conduct, or concur in transacting or conducting, any business and to do or concur in 

doing all acts required to be done by the Trustee, as the case may (including the receipt and 

payment of money) and, provided that the Trustee shall have exercised reasonable care in the 

selection and appointment of any such agent(s), the Trustee shall not be responsible for any 

Liabilities incurred by reason of the misconduct, omission or default on the part of any person 

appointed by it hereunder or be bound to supervise the proceedings or acts of any such person; 

7.3.8 Custodians and nominees: the Trustee may appoint and pay any person to act as a custodian or 

nominee on any terms in relation to such assets of the trust as the Trustee may determine, 

including for the purpose of depositing with a custodian this Trust Deed or any document relating 

to the trust created hereunder and, provided the Trustee shall have exercised reasonable care in 

the selection of any such Appointee, the Trustee shall not be responsible for any loss, liability, 

expense, demand, cost, claim or proceedings incurred by reason of the misconduct, omission or 

default on the part of any person appointed by it hereunder or be bound to supervise the 

proceedings or acts of any such person; and 

7.3.9 Confidential information: the Trustee shall not (unless required by law or ordered so to do by a 

court of competent jurisdiction) be required to disclose to any Bondholder any confidential 

information (financial or otherwise) made available to the Trustee by the Issuer or any other 
person in connection with this Trust Deed and no Bondholder shall be entitled to take any action 

to obtain from the Trustee any such information. The Trustee shall forward to the Bondholders 

any non�confidential information made available to the Trustee by the Issuer in connection with 

this Trust Deed. 

7.4 Financial matters 

7.4.1 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 the Trust Deed and also his 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 the 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 person). In this connection prior approval 

from the Issuer should be obtained by the Trustee; 

7.4.2 Expenditure by the Trustee: nothing contained in this Trust Deed shall require the Trustee to 

expend or risk its own funds or otherwise incur any financial liability in the performance of its 

duties or the exercise of any right, power, authority or discretion hereunder if it has grounds for 

believing the repayment of such funds or adequate indemnity against, or security for, such risk or 

liability is not reasonably assured to it, subject to prior approval fro the Issuer; and 

Md. Abdu l h Al Mamun, FCS

Compan ecretary

Eastern ank PLC.
I-lead Office. Dhaka.

Musudul Hoque Sardar 
Chief Fim,m·ial O!Tic\!r 
En!,tcrn Bank PLC. 
JOU Gulsh,rn ,\vcuu�, Dh.tb-1212 

�n 
Managing Director & CEO

Pa�S5lolfiJJ851ce PLC. 
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7.7 Events of Default 

Wtern H1111k PLC. 

s.,,..,..l',�- l--'\-.. tL-.. ..

The Events of Defau It for the purposes of the Bonds and the Trustee's rights, duties and 
obligations following such an Event of Default shall be as provided for in Condition 9 (Events of

Default) of the Trust Deed.

7.8 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 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 indemnification or payment in 
respect of any tax consequences of any such exercise upon individual Bondholders except to the
extent provided for in Condition 8 (Taxation) of the Trust Deed and/or any undertakings given in
addition thereto or in substitution therefore pursuant to the Trust Deed.

8: RIGHTS AND OBLIGATIONS OF THE ISSUE MANAGER, UNDERWRITER, OR ANY OTHER CONTRACTUAL 

PARTIES 

8.1 Lead Arranger 

Pursuant to the mandate letter/ term sheet dated 28 September, 2025, Ref: EBL/BS/359/2025,
EBL Investments Limited has been appointed as the Mandated Lead 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 of the Bonds the terms of which is detailed under the Information
Memorandum (as defined below) and subjected to the approval of BSEC.

8.2 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 Credit Rating Agency of Bangladesh Ltd. the ("Credit 
Rating Agency" or "CRA") under the terms and covenants as detailed under Credit Rating Agency 
Agreement dated September 24, 2025 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 Code of the CRA etc.

Moreover, for providing the requested rating services for the Rated Subject, the Issuer agrees to 
make payment to the CRA as per the payment schedule mentioned under Credit Rating Agency 
Agreement dated September 24, 2025, up to end of bond maturi or any debt instrument as per

Mast1dul Hoqt1c Sardar 
Chief Financial Offici:r 
Ea�krn !3.ink PLC. 
100 Gulshitn,\vcnuc, Dh,1k;1-rll2 

� 
�M, Mu<tfei!!ien 
Managing Director & CEO
DBH Finance PLC. 
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requirements of the Bangladesh Securities and Exchange Commission (Credit Rating Companies) 

Rules, 2022. 

8.3 Legal Counsel 

Pursuant to the Letter issued under Ref. EBL/HO/CS/BS/2025/0213 the Issuer agrees to appoint 

Lex Juris as the Legal Counsel of the '4th Subordinated Bond of ESL' in order to provide legal advice 

and legal assistance or any other legal services deliverables to the Issuer in relation to the issuance 

as per the following scope; 

8.3.1 Draft, negotiate and finalize Trust Deed, Subscription Agreements and other ancillary 

documents in relation to the issuance of the Bonds; 

8.3.2 Review of applications to be made by the Issuer to relevant Regulators; 

8.3.3 Provide necessary legal opinion on various issues as required upon execution of the Bond 

Documents; 

8.3.4 Assist with registering the required agreements, documents and related forms with the 

respective authorities and entities and 

8.3.5 Attend meetings, telephone calls, discussions, correspondences, perusals and any other 

services incidental to the completion of the transaction in various stages for the issuance of Bond. 

8.4 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 respective parties therein. 

9: RIGHTS OF THE INVESTORS 

9.1 Each investor (Bondholder/Investor) shall enter into a separate Subscription Agreement(s) with the 

Issuer and shall be bound by the terms and conditions contained in such Subscription Agreement 

containing in details the rights and obligations of the Investors, and which shall be an integral part of 

this Trust Deed. 

9.2 The obligations of the Bondholders under the Subscription Agreement and other agreements with 

identical terms are several and the failure by a Bondholder(s) to perform Its obligations under the Bond 

Documents shall not affect the obligations of the Issuer towards any other Bondholder(s) under other 

identical agreements nor shall any other Bondholder(s) be liable for the failure by such Bondholder(s) 

to perform its obligations under the Subscription Agreement or any other Bond Document. 

9.3 Each Bondholder has the right to demand information from the Issuer as set out in the Trust Deed and 

the Condition attached in the Deed. 

� 
�!rnMaf i!liten 
Managing Director & CEO 
DBH Finance PLC. 
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Date as set out in the Condition attached in the Deed.

9.5 Each Bondholder has the right to receive Redemption Amount under the Bonds on the Redemption
Date as set out in.the Condition attached in the Deed.

9.6 Each Bondholder has the right to attend meeting of the Bondholders and vote therein In accordance
with Condition 12 (Meetings of Bondholders, Modification, Waiver and Substitution) of the Trust Deed.

9. 7 The rights of the Bondholder are several and any debt or other obligation arising under the
Subscription Agreement at any time from the Issuer to any other Bondholder(s) shall be a separate and
independent debt. Each Bondholder will be entitled to protect and enforce its individual rights
independently of any other Bondholder and it shall not be necessary for any other Bondholder(s) to
be joined as an additional party in proceedings for such purpose. Each Bondholder shall enforce its
rights through the Trustee acting in compliance with the provisions as contained under Condition 10
(Enforcement Proceedings) for seeking any necessary recourse on the occurrence of any Event If
Default.

9.8 The Bondholders shall hold meetings with such power and scope and in the manner provided for in
Condition 12(a) (Meetings) of the Trust Deed.

9.9 The Issuer shall fully indemnify the Bondholder(s) from and against any expense, loss, damage or
liability which any of them may incur as per provisions of this Trust Deed in connection with the 
enforcement, protection or preservation of any right or claim of the Bondholders under the 
Transaction Documents.

9.10 Undertaking to Issue

The Bonds shall be issued in dematerialised form as per the CDBL Bye Laws and the Issuer shall
apply to the respective stock exchange(s) for listing in the Alternative Trading Board (ATB)
immediately from the date of availing ATB facilities under the Bangladesh Securities and Exchange
Commission (Alternative Trading System) Rules, 2019 and respective regulations of the stock
exchange(s) in this regard. The Issuer undertakes that (i) on or before the Closing Date, it will duly
execute and deliver the Bond Documents, representing the allocation amount of Bonds subscribed.

9.11 Undertaking to Subscribe

The Bondholder undertakes to the Issuer that, subject to and in accordance with the provisions of 
this Agreement, it will open a BO Account to be maintained with CDBL as per the CDBL Bye Laws
and on the Closing Date subscribe for aggregate principal amount of the Bonds on payment of Issue
Price thereof allocated to such Bondholder as set out in the column corresponding directly against
its name. Upon subscription for and issue of the Bonds, the Bondholder shall be termed as
Bondholder.

Mas.J�� 
Chief l'inandal Officer 
East,·rn Hank PLC. 
100 Gulslrnn ,\vcnu�. Dhaka-12!2 

�
Nasimul Baten 

Managing Director & CEO
DBH Finance PLC. 
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9.12 Investor Representations 

The Bondholder(s) will comply with all applicable laws and regulations of Bangladesh and each 

other jurisdiction in which it offers, sells or delivers Bonds or has fn its possession or distributes 

any offering material, in all cases at its own expense. 

9.13 Indemnity 

The Issuer shall fully indemnify the Bondholder(s) from and against any expense, loss, damage or liability 

which any of them may incur in connection with the enforcement, protection or preservation of any right 

or claim of the Bondholders under the Transaction Documents 

9,14 Closing 

9.14.1 Subscription and Closing 

Subject to Clause 9.14.2 (Conditions precedent) being fulfilled or waived, the closing of the issue of 

the Bonds shall take place on the Closing Date. 

Investor Representation Letter: On the date indicated in the Subscription Agreement, the Bondholders 

will execute and deliver a letter addressed to the Issuer in the form attached as Schedule 7 (Form 

of Investor Representation Letter) of this Trust Deed. 

Payment of net issue proceeds: On each Closing Date, the Bondholders shall pay the purchase price 

of Bonds to the Issuer in Bangladesh Taka in the manner provided for in the Subscription 

Agreement 

Issue: On the Closing Date, the Issuer shall intimate CDBL authorizing a credit in dematerialized form 

in respect of the concerned Bonds in favour of the designated BO Account. On receipt of such 

intimation, CDBL shall cause the necessary credit entry to be made in the designated BO 

Account. No credit of any Bonds to any account shall be made unless CDBL has received 

intimation from the Issuer as set out hereinabove. 

9,14.2 Conditions precedent 

Each of the Investors shall only be under obligation to subscribe and pay for the Bonds If: 

9.14.2.1 Closing documents: the following documents are delivered to the Investor (or, in the case of 

the evidence referred to in sub�paragraph (c), on or before) on or before the Closing Date and 

Investor issues a confirmation letter to the Trustee on or before the Closing Date and forward 

the said documents to the Trustee: 

Legal opinions: legal opinions dated on or before the Closing Date and addressed to the 

Investors from Lex Juris, Address: Flat:601 & 602, House:108, Road:10/2, Block- D, Niketan, 

Md Al.; M.- FCS 

Company S cretary 
Eastern B nk PLC. 
Head Office Dhaka. 

J\:1�sudul Hoque Sardar\111Cf f1n,1nc1a] Officer Easkrn Bank PLC. 
JOO Gulslwn ,\vcnu�.Dli.ika-J212 

Nasimul Baten 
Managing Direc1or & CEO 

�G/hcfb¥i§§e PLC.
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Gulshan 1, Dhaka-1212, and legal Counsel substantially in the form attached hereto as 

Schedule 9 (Form of legal Counsel's Closing Opinion); 

Closing certificate: a closing certificate, dated the Closing Date and addressed to the Investors, 

signed by a director or duly authorised signatory on behalf of the Issuer and substantially in 

the form set out in Schedule 8 (Form of Closing Certificate) of the Trust Deed; 

Constitutional documents: a copy of the Issuer's Certificate of Incorporation and constitutional 

documents, duly certified to be a true copy by the Registrar of Joint Stock Companies and Firms; 

Written resolutions of the Issuer: a copy of written resolutions of the board of directors of the 

Issuer, in form and substance satisfactory to the Investors: 

approving the terms of, and the transactions contemplated by, the Bond Documents 

(including, without limitation, the issue of the Bonds and resolving that it execute the Bond 

Documents);authorising a specified person or persons to execute the Bond Documents on its 

behalf; andauthorising a specified person or persons, on its behalf, to sign, execute and/or 

despatch all documents and notices to be signed, executed and/or despatched by it under or 

in connection with any Bond Documents; 

Specimen signatures: a specimen of the signature of each person authorised by the resolutions 

referred to in paragraph (d) above, each in a form acceptable to the Investors; 

Member's resolutions: a copy of the resolutions of the board of directors of the Issuer 

authorising the Issuer to issue Bonds; and 

Confirmation of Credit Rating: 1 a certificate Issued by the Credit Rating Agency of Bangladesh 

limited (CRAB) certifying the creditworthiness of the Issuer with a rating of '-:4,4,4" in 'Long 

Term' and "ST-1" in 'Short Term'; and for the Bonds with a rating of "AAl (Hyb). 

Consents and approvals: the Investors received from the Issuer on the Closing Date all 

necessary, authentication, licences, consents and approvals required in connection with the 

issuance of the Bonds, Including, without Hmitation, the BSEC Bond Approval to issue the Bonds 

and the approval of the BSEC for the Trustee to act as the trustee of the Bonds pursuant to the 

terms of the Trust Deed and all necessary consents and approvals in respect of this Trust Deed 

and the transactions contemplated thereunder. 

Demateria/isation and opening of BO Account: when issued in demateria/ised form, the Issuer 

has validly entered into an agreement with the CDBL with full compliance of the CDBL Bye laws 

for dematerialisation of the Bonds and the Investor have opened the 80 Account with CDBl 

for credit and subsequent transaction of the Bond. 

l Mamun,FCS
Company retary 
Eastern Ba k PLC. 
Head Office, Dhaka. 

� 
Musudul Hoque Surdar 
CiJid" FinaHci,i! Officer 
Li,;tcrn lknk !'LC. 
!OU Gul,h.mAvcm,c, Uhaka-l:il2

� 
Nasimul Baten 

Managing Director & CEO 

DBH Finance PLC. 
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9.14.2.2 Bond Documents: the Bond Documents are executed on or before the Closing Date by or on 

behalf of all parties thereto, each in a form acceptable to the Investors; 

9.14.2.3 Evidence of fees and expenses paid: evidence satisfactory to the Investors that the Issuer has 

paid: 

all fees and expenses due to the Investors pursuant to Clauses 8.2 (Issuer's Costs and Expenses) 

and 8.l(b) (Taxes) of the Trust Deed to the Investors entitled thereto; and 

all fees and expenses of the Trustee, Mandated Lead Arranger, Legal Counsel, the Credit Rating 

Agency and any other fees due to any other person or agency in connection with the issuance 

of the Bonds; 

9.14.2.4 No material adverse change: there has, since the date of the Trust Deed up to and including 

the Closing Date, in the judgment of any of the Investors, been no adverse change, or any 
development reasonably likely to involve an adverse change, in the financial or trading 

position, condition (financial or otherwise), general affairs, management or prospects of the 
Issuer that is material in the context of the issue of the Bonds; and 

9.14.2.5 Accuracy of representations: the representations and warranties by the Issuer in this Trust 
Deed are true and correct on the dates on which they are first made and on each date on 

which they are deemed to be repeated and would be true and correct if they were repeated 

on the Closing Date with reference to the facts and circumstances then subsisting; 

provided, however, that all the Investors may, at their discretion, waive satisfaction of any 
of the conditions specified in this Clause 9.14.2 (Conditions Precedent). 

  9.14.3 Termination 

The Bondholders may give a termination notice to the Issuer at any time on or prior to the Closing Date if: 

(a) Breach of obligation: the Issuer fails to perform any of its obligations under the Subscription

Agreement;

( b) Failure of condition precedent: any of the conditions precedent is not satisfied or waived by the

Bondholders on the Closing Date; or

(c) Force majeure: since the date of this Trust Deed there has been (i) any material outbreak or
escalation of hostilities involving Bangladesh or declaration by Bangladesh of a national

emergency or war or other calamity or crisis or (ii) a material adverse change in economic,

political or financial conditions in Bangladesh of such magnitude and severity in its effect on the
financial markets as to make it impracticable or inadvisable to proceed with the offer, sale, or

delivery of the Bonds.

9.14.4 Consequences 

Upon the giving of a termination notice under clause 9.14.3 (Termination) and subject to 
Clause 9·.14.5 (Saving) and the provisions of the Subscription eement{s): 

Md. Ahd \lah Al Mamun. FCS
Compan Secretary 
Easter Bank PLC.

Head Office, Dhaka. 

Masudul Hoque Sardar 
Chief financial Offkcr 
L1,a'-"rn H.111k PLC. 
lUO Gubhan ,\vcm1�, 1Jlmka-l2l2 

� 
��sJ��l [taten 

PNflina�in� O�ctor & CEO

DBH Finance PLC.
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(a) Discharge of Issuer: the Issuer shall be discharged from performance of its obligations under the

Subscription Agreement except for the liability of the Issuer ln relation to expenses related to the

Bonds and except for any liability arising before or In relation to such termination; and

(b) Discharge of Bondholder. such Bondholder shall be discharged from performance of their respective

obligations under Clause 9.14 (Closing) above and the Subscription Agreement(s).

9.14.5 Saving 

A discharge pursuant to Clause 9 .14.4 ( Consequences) shall not affect the other obligations of the

parties to this Trust Deed and the Subscription Agreement(s); and shall be without prejudice to 

accrued liabilities. 

9;14,6 Interests of the Bondholders 

The interests of the Bondholders shall be protected and preserved by the Trustee in the manner 

described under this Trust Deed. 

10: DESCRIPTION OF EASTERN BANK PLC. 

Authorized capital 

Paidwup capital 

: BDT 25,000,000,000 (face value per share: BDT 10) (As on March 31, 2025) 
: BDT 13,581,390,540 (face value per share: BDT 10) (As on March 31, 2025) 

a. Percentage of group wise shareholding-as on 31/03/2025:

March 31, 2025 December 31, 2024 

Shareholders %of 
Group No. of shares share- Taka No. of shares 

holding 

Directors 416,494,935 30.67% 4,164,949,350 416,494,935 

General Public 331,309,481 24.39% 3,313,094,810 328,192,021 

Institutions 603,863,071 · 44.46% 6,038,630,710 606,825,873 
Foreign 

6,471,567 0.48% 64,715,670 6,626,225 
Investors 

Total 1,358,139,054 100% 13,581,390,540 1,358,139,054 

Capital to risk weighted assets ratio (CRAR)-Solo basis: 

Common Equity Tier -1 Capital March 31, 2025 

Paid up capital 13,581,390,540 
Statutory reserve 13,581,390,540 
General reserve (including capital reserve) 603,493,370 
Dividend equalization reserve 356,040,000 
Retained earnings 15,006,654,046 

43,128,968,496 

Regulatory adjustments / 

/4 <' 

u FCS
Md. Abdulla

�
Mam n, h Masudul Hoque S,1rdar 

Chier Finani:ial O friccr 
Ea�krn Bank PLC. 

&-Z 
company retary 

Eastern a k PLC.

Head Office, Dhw. 100 Guls/w1 ,\venue, Dhnka-1211 

%of 
share- Taka 
holding 
30.67% 4,164,949,350 
24.16% 3,281,920,210 

44.68% 6,068,258,730 

0.49% 66,262,250 

100% 13,581,390,540 

Amount in BOT 

December 31, 2024 

13,581,390,540 
13,581,390,540 

603,493,370 
356,040,000 

15,578,163,149 
43,700,477,599 

�
as I te �e�fJh� n M<1nag1ng IJirector & CEO 

DBH Finance PLC. 
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Trustee Exposure of Debt Securities 

Number of debt securities in which the DBH Finance PLC. is acting as Trustee= 19 

Ewit-0rn Bnnk PLC. 

s-1·"'- !-'\:, -t1-."· 

Total Size of debt securities in which DBH Finance PLC. is acting as Trustee - BDT 9,686.5 Crore 

Ratio of paid-up capital to total trusteeship- 48.70 times 

Ratio of net worth to total trusteeship -10.31 times 

17: MODUS OPERANDI OF THE ISSUE 

17 .1 Application Procedure 

The Bonds shall be distributed 100% through private placement. Each Investor 

(Bondholder) shall enter into a separate Subscription Agreement with respect to their 

investment with the Issuer and shall be bound by the terms and conditions contained in 

the Subscription Agreement and the Trust Deed containing in details the rights and 

obligations of the Investor(s). 

17 .2 Issuance of Bond 

Notwithstanding anything contained anywhere in this Trust Deed, the Bonds shall be 

issued in dematerialised form as per the Rules, CDBL _Bye Laws and the Regulatory 

Approvals. 

17 .3 Allotment 

On the Closing Date, to be determined, the Issuer shall allot and issue the Bonds to 

the Investor(s). The Bonds will be allotted according to the Rules. 

17.4 Term of the Bonds 

Subject to the terms of this Trust Deed, the Bonds shall be issued for a maximum 

tenure of 07 (seven) years or 84 (eighty-four) months calculated from the Issue Date 

of the Bonds for the respective Bondholder( s) under each Subscription Tranche. 

I Mamun, PCS 
Company e retary 
Eastern Bank PLC. 
Head Office, Dhaka. 

h 
Musu<lul l loquc S.ardar
Cltid Fi11a:1-:ial Oflic.:cr 
En�;t�rn Bank PLC. _ .1 

, 
100 (jul,li.,ll i\vcnu�. l)lmk,,-1.1 a
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17.5 Rating of the Bonds 

Enzt('rl\ Bank PLC. 

The Bonds shall be rated by the Credit Rating Agency and its periodical surveillance 
rating shall be done by the Credit Rating Agency in line with the provisions of the 
Bangladesh Securities and Exchange Commission (Credit Rating Companies) Rules, 2022 
up to the full and final redemption or conversion of the issued securities. 

17.6 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 mutual 
agreement between the Issuer and each Bondholder. 

17.7 Transfer 

Bonds are transferable subject to the Terms and Conditions set out in the Trust Deed and the 
Subscription Agreement. 

17 .8 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 and cancelled, the Bonds shall 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. Notwithstanding the 
foregoing, for the purposes of listing of the Bonds, the Coupon Payment Dates and the 
Redemption Dates shall be subject to re-determination based on the Alignment Date; 

provided that, the final Coupon Payment Date and the final Redemption Date of any Bond 
shall not, in any case, extend beyond the Maturity Date .. 

17 .9 Trading or listing with the stock exchange 

The Issuer shall apply, against each Subscription Tranche, to the respective stock 
exchange(s) for listing in the Alternative Trading Board (ATB) immediately from the date 
of availing ATB facilities under the Bangladesh Securities and Exchange 
Commission (Alternative Trading System) Rules, 2019 and respective regulations of the 
stock exchange(s) in this regard. 

17 .10 Details of conversion or exchange option 

Not Applicable. 

Md. Abdul ah Al Mamun, FCS
Compan Secretary 
Eastern Bank PLC. 

Head Office, Dhaka. 

�
Nasimul Baten
Managing Director & CEO
DBH Finance PLC.














































































































































