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1. DATEOFEXECUTION

This Trust Deed (this "Trust Deed',) is made on
Execution")

2023 ("the Date of

value of unsecured,

issue will take place

Md. Arir llsiam
Managing

Summit

itor & CEO

2 NAME AND LEGAL STATUS OF THE PARTIES CONCERNED

SUMMIT TOWERS LIMITED, u 
.I],_rut^._ company with limited liability

ir..-"I?::ll ,:d er the Companies Acr, t i94 of eungiu'a".'f] with regisrration No. C_147686/2018 dated r6110/2018 and having rt, r"gi.-t*.J" orice at Summir TowersLimited, Summit Centre, t8. Kawran 
-B-"i-C;, - 

diuu_ tzts, Bangladesh,represented by its Manaeine Director. Mr. Md. Arif ei lr[.. (the ,,Issuer,, 
and the"Setttor" which expresstn*shatr. uniess.ito*;;;;;;;i;;he conrext or meaningthereof mean to include. its successors. in interest,'leial ,"pr"r"rtu,ir"r, administratorsand assigns) OF THE ONE pART: and

tlCB INVESTMENT LIJVIITED, a private limired company incorporated under rhe('ompanies Act. t99t ot'Bangtadesh_a"d h"ri.;'l;-;;;;rate nead ofrice al Butuscenter. ptor-cws_(A) _ I. noia No.:q. cuil;; ;;.#; haka_t2t 2. Bangtadesh,represented by its Manasins Director & CEO, Mr. funrir-Atu.gi, (the ,,Trustee,,,
which expression sha,. rinre".s. tr ir r"prgnunito;i;;;;;;;, meaning thereof meanto include' its successors in interest, iegir r"p."."n,uiir"r,'uiministrators and assignsfor the rime being the Trustee of this Tr,ir, o"!aj oi:iug birrrn ponr.

OBJECTIVES OF THE ISSUE

(A)The Issuer proposes to issue BDT 1.592,1 g7.500 in aggresare tacetransferable and non_convertible coupon U"uring ffi, "a* on(the "Bonds',) to be consritured in relaiion ," ,t ir?r*i6".a. rr,.in multiple tranches.

J

YA-_
2

rs Limrted '

(B)The proceeds of the Bonds wi, be utirized for the estabrishment of rowers based onthe requirements from tercom m un ication companier.-ii" runo wi, be utirized formeeting high expenditures and few riauirities 'oi't,he 
tssuer rrr the procurement ofequipment for establishments ol. towers. eqripr"ri .orpri."r, inter alia, Towers(both greenfierd and rooftop), uutt".y, ,"ctir,"i ,'o;;i; ,; i,, outdoor cabinet, cabre andaccessories, access control system,;larms, re.ote rnoniio .

air conditioning ry.,"rr 
"i". 

rlng systems' generator sets,

(C) The Issuer has decided thar the Bonds, having value of BDT I ,592,1 g7,500, will besubscribed through private placement *a tf,"'1.*", .*oraingly has approached theBondhorders and wi' enrer.into ugr."r"n,i *rih ir', s";oh"ra.rs (rhe,,subscriptionAgreement,,) pursuanr to which thi Bondholders i" ,rU*riu. lor the Bonds.

(D)The Bangradesh Securities and Exchange Commission of Bangradesh (the ,,BSEC,,)
has duly consented to the issuing 

"frh" e;rd"' ;rlrgr, u .on."n, letter dared

-1- (-
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NOW THIS DEED WITNESSES AND IT IS HEREBY DECLARED AS FOLLOWS:

4. DEFINITIONS AND INTERPRETATION

4.1 In this Trust Deed the following expressions have the following meanings:

"Appointee" means any deregate, agent, nominee, receiver. attorney or custodian appointed
by the Trustee pursuant to the proviiions of this Trust O"eJ;

"Authorized Signatory,, means, in relation to_the Issuer, any director or any other person orpersons notified to the Trustee by the Issuer as being an Authorized Signatory;

"Beneficiary owners Account" or "Bo Account" means the account(s) opened in the nameof the respective Investor(s) under the respective srus"ripiion Agreemenr(s) with CDBL.

il::l.j i"1*.. 
legat ownership of Bonds subscribed und ruintuin"J*ith *,"iosi n"si.t.,

"Bondholder/ Investor" means.a person (beneficiary of this Trust) in whose name a Bond (o1as the case may be, such Bond) is iegistered in the CbBLI

"Bond Documents" means the Brnds (incruding, without rimitation, these Conditions). theTrust Deed along with the conditions und uny-iocur"ni lnt"..o into by the Issuer withCentral Depository Bangladesh Limited (cDBi) to p.ouiJ" facilities for dematerialization ofthe Bonds (each a ,,Bond Document").

"BSEC" means Bangladesh Securities and Exchange Commission.

"Business Day" means anv day which is a day on which banks are open for busiBangladesh.

-L--Tanzim Alamgir
Managing Di.ector & CEO
UCB lnvestment Limited

ess tn

w,_
Md. Arir islam

Managing Di ctor & CEO

Summit Towe rs Limitld

i

(E) The Issuer as Settlor has decided to create a trust under the Trust Act lgg2 in line with
the provisions of the Securities and Exchange Commission (Debt Securities) Rules
2021 ('the Rules") and register_ the .ur" und", Registration Act l90g (,.the irust,)
for the said Bonds and the Bondhorders shalr be benificiary ofthe Trust and the Trusi
shall be known as "summit Towers Limited project Bond Trust,,.

(F) The Issuer has decided to appoint UCB Investment Limited as Trustee in respect ofthe
Bonds and to ensure the compriance ofthe Issuer as per the requirements oithe Rules
and provide evidence for proper utirization and repayment/reiemption of the issue.
The Trustee sharr be entitled to remuneration for their services at BDT 0.50 miIion(net of VAT) per annum to be payable ar the beginning of each year arri"g-,f," i"i"i
tenure of the transaction.

(G)ucB lnvestment Limited has, at the request ofthe Issuer, consented to act as Trustee
on the terms and conditions appearing hereinafter and obiained the approvar oftheBSEC to act as Trustee through a letter with Memo No.



".DBL" means the centrar Depository Bangradesh Limited regisrered as a Depository bv the
,:::Tl,::;:1ffiBJi:,::H-'.Ht,il1,";",::i,;;":?fii o"po,i,o.i., i.i'i,',,'.,,0
"CDBL Bye Laws" means the t) L

llnI ted in xerct of the 0 sco
wst LI

rred ri
Cc tral De SIb o esh

n 8 tories Ac I 999that defines the acts and responsibilities of the CDB l-, Depository parti crpants, and Issuers."Compliance Certifi cate,' nteans a ce
substantially in the form set out in Sch edule 3 (Form of Complia

rtificate signed by the Man
nce C e r t ifi ca t e) hereto:

aging Director ofthe Issuer

"Liabilities,, means any loss, damage, cost, cha e. claim, demand, expense , judgment, action,proceeding or other liab ility whatsoever (inc lud lng. without limitarion, rn respect of taxesduties, levies, im posts and other charges) and i nc lud rng any value added tax or sim ilar taxcharged or chargeable in respect thereof and legal fees and expenses on a full indemnity basis;
"Majoritv Bondholders.. rnean th e holders ofat least 662/ I percent of the aggregate pri rpaamount of Bonds then outstanding ng any amounts held by the Issuer or an Affi

c

"conditions" means. the terms 
3n! conditions to be endorsed on the Bonds, in the form orsubsrantia'y in the form ser our in p".t s-;f s"r,"i;;T;a, as the same may from time rotime be modified in accordance wirh this Trrr,;;;:;d;y reference in this Trust Deed t, a

particular numbered Condition rh"ll b; ;";r;;;;;#,"jy
"Event of Default'i means the occurrence ofany ofthe following circumstances:

(i) Default in the
the same 

t":,"::: jlifi ,#;i,:::'q:fr;i 
!:!l;",1i,11""?"Jf :Ji:;provided 

Tl ," 
:r..h a"f"rit ,f,ufi U.-* Event of Default ifcaused bv anadm in isrralive. or techn icat .rr;;;;;;;, ;r"died within 05 (Five) BusinessDays of the relevant payment J"r..- 

." .",

(ii) Default in the payment of interest on anrdue and payable, and such d.furlt 
"onrli- 

Bond when the same becomes
Business bays. nues for a period of 7 (Seven)

(iii) 
'/inding-u1: 

a c:.urt grder is made or an effective resorution passed for the
I,l*,J:;ii :l-.issorurion "; ;l;;;;;,", or.the rssuer or the rssuer
o,o,".u,,ol,l.:lil,"ii"?i[fi ilJJ:il#ailH.JjtT;I*;Tffi ramalgamation. re_orguni.ution- ri".g.ioiconsolidation on terms uppror"jbv the Trustee or by in Extraoidir"i'nlro,r,,o" or rhe Bondhorders;

"Extraordinary Resolution', tv".tirg,oi;"'ra;;il;;;1" nasthemeaningsetoutinSchedule2ofpanB(provisionslor

"Holder" has the meaning given to it in the Conditions:

"Information Memorandum/ IBSEC)i;";;;;;'*ffill;i#;Ii,Hll#Tlffi 
:,%?.,?:tT::l,"Ji#:;,,1J;::,,

c
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lanzim Alamgir

Managing 0irector & CEO
UCB lnvestment Limited
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"Material Adverse Effect" means a materiar adverse effect on the business, conditions(financial.or otherwise), operations, performance, u...,. o. prospects of (i) the Issuer or theGroup (taken as a whore) or 1ii).the abirity of the lssuer ro perform its ourigu,ior, ,ia", ir,"Bond Documents; or the legarity, varidity or enrorceabirity of any or 
""rr 

"i,r," s"roDocuments or any or a[ of the rights or remedies of any of ihe Trustee or ,r," go;di.rd;.,
under any or all ofthe Bond Documents.

"Register" means the register ofthe Bondholders as per the CDBL Bye Laws.

"Related Part5r" means, in respect ofany person, any afliriate orthat person or any officer,director' employee or agenr orihat person o, uny ru.h'uifil;;i. or any person by whom any ofthem is controlled;

"Repay" shall include ,,redeem,, 
and vice versa and ,,repaid,,. ,,repayable,,, ,,repayment,,,

"redeemed", "redeemable,, and,'redemption",h"ii; .;;;red accordingly;

"this Trust Deed" means this Trust Deed, the Bonds and the schedures (as each may fromtime to time be modified in accordance with the provisi'o'ns 
"on,uin"d 

herein) and (unress thecontext requires otherwise) incrudes any deed or other document executed in accordance withthe provisions hereof (as from time io tir. ,oJinJ-is- aforesaid; and expressed to besupplemental hereto.

4.2 PRINCIPLES OF INTERPRETATION

In this Trust Deed references to:

4.2.1 statutory modification: a provision ofany statute sha, be deemed arso to refer to anvstatutory modification or re-enactm,ent thereof oi uny uu,r,o.y inrrr#;;,;J"_dil;
made thereunder or under such modification or r._;;;";;;;;''
4-2 2 Additionar amounts: principar. and/or inrerest in respecr ot.the Bonds sha, be deemedalso to include references to any additionar urornr, *t i.t ,ay be payabre as per conditionVII (Taxation) under part B below;

4'2'3 Tax: costs, charges or expenses shal include any varue added tax or simirar tax chargedor chargeable in respect thereol;

4'2'4 Currency: arr references,g "pqr" or "Taka" are !o the rawfur currency of the peopre,s
Republic olBangladesh ("Bangladesh,,) at uf f times; 

'- '' "'

4.2.5 Clauses and Schedules: A Schedule or a Clause or sub_clause, paragraph orsub-paragraph is, unless otherwise stated, to a sch;dur;l;;ero or a crause or sub-crause,paragraph or sub-paragraph hereof respectively;

4.2.6 Principal: principal shall, when applicable, include premium;

4.2.7 Gender: words denoti ng the masculine gender shall include the lem inine gender also.words denoting individuals shall include companies. corporations and partnerships and wordsirnponing the singu lar number only shall include the plural and in each case vice ve

,;k{:
i,4snaging Director & CEO
UCB lnvestment Limited

YZar--
Md.

Mana$ng
summlr

IE5



4.2.8 continuing: a Defaurt is "continuing" if it has not been remedied or waived;

4'2'9 Persons: a person incrudes a.reference to that person's regar personar representative,
successors and permitted assigns and transferees; and

4'2'10 Agreemenl: an agreement or a document incrudes any agreement or document executedin accordance with the provisions thereofand expressed to 6"!rppt"m"ntal thereto.

4'3 In this Trust Deed, unress the context requires or the same are otherwise defined.words and expressions defined in the condiiions and not otherwise defined tr"r"in straiihave the same meaning in this Trust Deed. In the case of "nt ;;"fli.;;;inconsistencies in respect thereof, the Conditions shall prevail.

4'4 The headings and sub-headings are for ease of reference onry and shafl not affect theconstruction of this Trust Deed.

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

4'6 The Trustee hereby decrares and confirms that it sha, hord and stand possessed oftheTrusl Properry upon trusr and subject to th. po*.rs, provisions. agreements anddeclarations herein contained.

4.7 I" Tiu Property shall be held for the benefit of the Bondholders (the"Beneficiaries,') for distribution in accordance *irl fu*.

RELATION BETWEEN THE PARTIES

Both parties are independent of each other and nothing in this Agreement sha, beconstrued as to deem one party or its subcontra",orr" o. i,, 
"a!loy"", ,. U" 

""employee. servant. agent. panner or joinr u.ntur" of the ot#.
GOVERNING LAW AND ARBITRATION

Law

The Bonds and the Trust Deed are 
-govemed 

by and sha, be construed in accordancewith laws of Bangladesh and are enf6rceabf. in uny 
"or.t 

oil-aw in Bangladesh.

Arbitration

5

6.1

6.2

Any dispute arising from or in connection with this Trust Deed or the conditions
(including a dispute relating to non-contractual obligations arising from or inconnection with this Trust Deed and/or these Conditions, or a dispute regarding the
existence' varidity or termination of the conditions and/or this Trust Deed or the
consequences of their nullity) (the,.Dispute") between the Issuer and the Trustee orbetween Issuer and the Bondholders or between Trustee and the Bondholders shall be
seftled by arbitration in accordance with the provisions of the Arbitration Act 20The Dispute shall be attempted to be seuled amicably within 30 (Thirty us rn

--'Lr
Tanzim Alamgir

Managing Director & CEO Md.
anaglng DiUCB lnvestment Limited

6
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7

Days by the parties' In case of fairure to amicabry settre the Dispute, each party sharl
appoint one arbitrator and the arbitrators so appointed sha appoint chairman of the
arbitral tribunar. The arbitration proceedings sha[ be carried out in accordance with theprocedural law prescribed by the rules ofthe BIAC. The arbitration proceedings shall
be conducted in the Engrish ranguage and the venue of arbitration shal be at Dhaka.
Unless otherwise decided by the arbitral tribunal, each pany to an arbitration
proceeding shalr bear their respective costs of arbitration. subject to the appricabre
laws ol Bangradesh and BrAC, the parties agree to conduct the arbitration virtuary ifany ofthem opts to do so.

DESCRIPTION OF THE TRUST

Creation of the Trust

The Issuer' acting as Settror. hereby decrares and confirms that it has simultaneousrywith the execurion of this Trust b"J i."r"Jl";";;;p"* an amount of BDT(the ,,Trust pronerty,,y TO HAVE AND HOID r'he rur. ,og.ih.r ;i;"ufiadditions or accretions ttrereto upoN the Trust ,"a-"o"?I*, that it wi, transfer thesaid amount. togerher with a., additions 
", ;;";;;;' ;;reto, and rhe investmentsrepresenting the same wourd be applied and gor..n.a ty'ir,. terms and conditions ofthis Trusr Deed, and any direction'of ttt. rirr.'*iii" ,i,i'" oi.r"u,ion of the Trust.

Acceptance of the Trusl

The Trustee hereby decrares and confirms that it sha, hord and stand possessed of lheTrusl Property UPON trust and subject ," ,f,. p"*".r' ,loui.ion., agreements anddeclarations herein contained.
Beneficiaries

7.1

7.2

7.3

The Trust propeny shall
"Beneficiaries") for d istributi

be held for the benefit ol the
on in accordance with applicable law.

Bondholders (rhe

8

Name of the Trust

THE TRUSI'HEREBY CREATED SHALL BE CALLED THE 'SUMMIT TOWERSLtMTTED PROJECT BOND TRUST. lUenelN nenen[rD ro AS THE ,'TRUST").
THERE SHALL I]E A SEAL.OF -fHi TNUST UNOEN}iTE NAME AND STYLEoF ''SUMMIT TowERS LIMITED pno.rrciuoi.i ii.,s,..AND ALL ACTSSHALL BE DONE AND ALI- BOOKS OF AC'OUNi OP iHE TNUST SHALL BEMAINTAINED, KEPT AND OPERATED UT.I-O"EN'iTi#OREGOING NAME. THEpuRposE oF rHE rRr.L.ls_^rH,a 

_pnorltiibi.r', 
"o*sssRvarroN 

ANDREPRESENTATToN oF R1_G!rs. rNrEREai-Ario' L,narl-rrres oF rHEBENEFICIARIES UNDER THE BONDS.

REGISTERED ADDRESS OF THE TRUST
8.1 The olfices ofthe Trust shall be situated at the registered office of the Trustee, asuch place(s) as the Trustee may deem fit and proper in its discretion. Trusteechange registered address of t rust with the consent of the lssuer annotification to the Beneficiaries.

nd/or
may
prior

Yu,.-
Md. Arif lslam

& cEo
Managng Oi

UCB lnvestment Limited

heT
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8'2 All norices and orher communications hereunder shalr be mode in reriting (by retrer orfax) and shall be sen! as follows:

8.2.1 Issuer: lf to the lssuer, to it at:
Summit Towers Limited
Summit Centre, lg, Kawran Bazar C/A
Dhaka- l2l 5, Bangladesh
Phone: +8801 7l I 500456
e-mail : nasim.imran@summ itcommunications.net
Fax:

Attention: Nasim Imran Ahmed, Head of Finance, Summit Towers Limited

Attention: Mr. Tanzim Alamgir, Managing Director & CEO

or' in any case' to such other address or fax number or for the attention of such otherperson or department as the addressee has by prior notice to the sender specified for thepurpose.

8.3 Effectiveness

9

Every notice or other communication sent in accordance with crause g.2 sha, beeffective if sent by le*er. rhree days after,h.;_;;il;;;ch and if sent by fax ar thetime of dispatch proviered thol 
^any 

such notice or o ,e.'commrn i"ation which wourdotherwise take effect afler 4.00 p.,n. on uny puni.ri"r 
'a"r"rmf 

f not take effecr untill0'00 a'm' on the immediatety succeea;ng bu"sll.r, a.y'r, iri. prace of the addressee.

DESCRIPTION OF THE SECURITIES:

(a) First Ranking pari passu charge, registered with RJSC, over a[ current and futurefixed and floating assets. uoot aeuti, ,...;;f,r:;;;r-uio inu"nto.i". of th"Issuer / Borrower, with lrrevocable C*".u1 po*". oiai li.y llCnn; in favour ofthe Bondholders/lnvestors to sell the t ypoit."ut"J ;.r"., "

(b) Corporate Guarantee of Summit Communications Limited in tavour of theBondholders/lnvestors 
;

(c) Establishment of Escrow Account with approp
the satisfaction ofthe Bondholders llnvestlrsi

riate cash waterfall arrangeme lo

r,;;di
Managing Direc
UCB Investme

amgrr
tor & CEO
nt Limited

8
ls

& cEoMd.
Dir

Limited

8.2.2 Tru:stee: lf to the Trustee, to it at:
UCB Investment Limited
Address: Head Office
Bulus Center, plorCWS_(A) -l
Road No. 34, Culshan Avenue
Dhaka- I 2 I 2, Ban gladesh.
Phone: +88-02-55668070
E-mai l: tar.!zim.alamgir@ucbil.com.bd
t-ax +88-02-55668070



(d) Estabrishment ofDebt Service Reserve Account and Major Maintenance ReserveAccount;

(e) Sponsors, undertaking to^inject necessary equity/funds to finance any cost overrunof the project in favour of the Bordhoi;;rJ;;'"silrs to rhe extent of their craim;
(f) Usual Charge Documents in favour ofthe Bondholders/ lnvestors.

Any other securities as required by the Subscribers / Lenders upon acceptance fromSummil Towers Limited. However, No plrsona Oulr"ri.", 
"firos 

and other relevantdocumenrs of any of the directors wi, u" p.*io"Ji", ur*rg"r"n, una drawdown of rhe roan.
IO. ENFORECEMENT OF Sf,CURITIES:

At any time after any Event of Default has occurred:

l0.l The Trustee shall take all
and the ap p r i ca bi 

" il #fi ::lilJ:"Xi :I]ffiff ,ilT:fiX,;i,ffi ;1,,j;: ;iH ?:: :;in reration to the Bond. rhe trustee'shJr ,",rry'iii''g"iahorders and BSEC of an Eventol Defautt within 07 (seven) 
_days "f 

i,.;;;r;;'Uy"l'no,i". served in accordance wirhthis Trust Deed ("Norice of Deraurt"i. ri. *i rri, io ir"n) days of serving the Notice ofDefautt the Bondhotders 

'i!.T ln" 
i;;i"; ;l;;,i,lj *'t,l meer ro consider rhe Evenr otDefaurt, the Trustee shar.nor act untir instructea i.'*.iiirg by the Bondhorders or unrirthe expiry or30 (Thirrv) davs flrom ,h;;;;;;;ii;I"loro"artt. rn the event that theBondhorders have herd a meering una ir.u"a 

"*riiei'instructions 
ro the Trustee, theTrustee shall acr in accordance witi those irr,ilii""l. "

10 2If no meeting ofthe Bondhorders is cared within r0 (ren) days of serving of the Noticeof Defaurt in accordance *i,r' 
"r"*.-16.i"'o, 

't"rrl''gonohora"., 
issue no writteninstructions to .he Trustee,within :o lthirtyi Juy".'oiirr. 

-..*i.. 
of Norice of Delaulr. rheTrusree may. in its sore discrerion aii 

-r.,/r*"r, "ir"ner 
notice (subiect to beinoindemnified and/or secured ,o i,. r"uronuir.' l.rrt 

",r""r, institute such proceedingi(inctuding enforcemenr 
"rtn" se"u.iti".l;;;;;rf i;J'.r as rt may think fit ro enrorcethe obrigations of the Issuer, to se, or 

"irr,il,,ir. iirp"." 
"r 

rr," Trust property and closeany bank accounrs rhat may. have been op.r.; ;;;;;rrance oI this Trusl Deed aflerdisrriburion of amounts standing to ,f,"ir. .rlJii. .'r"l .iiBond, as per existing iu*u,a iun ;i;; ;il;;;IjiJ,,i:;',ffi,;:,ji,:X:,i,il,",Til:,1;
any simirar proceedings against rhe rssue.. ;il;'ilil sha, nor be bound ro rake anvsuch proceedings ro enrorce. the rights 

"r,'," ilrii"rd:ri uguinrt the Issuer unress it haibeen directed to do so in *riting ui ttre aororr"ia"^i'rr.,lgh an Exrraordinary Resorutionor written Resorution and unreis i, r,.t L.". irrry'iro"r.,tt"a ro irs satisraction asainstatt acrions' proceedines- craims and ;;;;;;; i"'rini.i'ii'r* rhereby render irserriiabreand att cosrs (inctudirig tegat cosls 
"" , ,"rtiiilri.,i!,i, our,rl, charges, damages andexpenses which it may incur by so doing.

l0'3 The Trustee sha, incur no riabirity if it acts in accordance with the written instructions of
lfi 3:H: il::,:j"'1lil:t i:y,i:d;; ; i" n"ff ,?,,,*, issue wrift en i n.r.,"t io,s,

9 is
d- Ar'tf & cEo
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l0.4lfall efforts ofnegotiation by the Trustee fail, it can enforce the securities in the manner
provided in clause r0.5. rn the event the Trustee is directed by the oondholders by
written instruction to enforce the Collateral Securities as listed in Clause 9 or the Trustee
itself resolves to enforce the securities pursuant to crause 10.2, the Trustee sha[, at its
discretion, dispose ofany of the Collateral Securities.

10.5 on-ly the Trustee may pursue the rights and remedies available under the Trust Deed to
enforce the rights of the Bondhorders against the Issuer and no Bondhorder shal be
entitled to pursue such remedies directry against the Issuer unress the r*.tee, tariig
become bound to do so in accordance with the terms ofrrust Deed, fairs to do so after thI
expiry of fourteen (14) days from the date ofthe Trustee having become bound to do so
and in the circumstances it is apparent that the failure shall be coitinuing.

I 0'6 The Beneficiaries of the securities shalr be the Bondholdersi Investors.

12,

t2.t

12.2

II, QUOTATION DATE

The quotation date shall be the day when coupon rate is to be declared, i.e. Five (5)
business days before the first day of any peiiod for which a coupon rate is to iedetermined.

COMMENCEMENT AND TERMINATION OF THE TRUST

The Trusr hereby crealed sha, be deemed to have been estabrished from the Date oflhe Execution.

flr. f:ut! shall be extinguished when all liabilities are repaid in fult in accordance
reilh the Conditions and this Trust Deed.

Notwithstanding anlthing to the contrary in this Trust Deed or the other BondDocuments, th^e -settlor may revoke the Trust with the express consent of allBeneficiaries ofthe Trust and the permission ofthe BSEC.

COSTS INVOLVED WITH THE ISSUE AND BY WHOM THE COSTS ARETO BE ASSUMED

Cosls and Expenses of lhe Issue

r) Expenses to the Issue.. l// c osts and expenses in conneclion v)ith the issue of
Bonds is on occount of the Issuer.

ii) Value Added Tax; The.lssuer shall in addition pay the amount equal to the
amount ofany value added tax or similar tax chaigeable to the extent requiieJ
by law in respect ofexpenses set out in Clause t3.i1i1 ltxpenses to the hsluel.

t3.

13.1

iii)

Tanzim Alamgrr
Managing Director & CEO
UCB lnvestment Limited

Expenses of the Truslee; The Issuer shall also pay or discharge
charges and expenses incurred by the Trustee *ith prioi consent
Issuer in relation to the preparation and execution ol the exercise of
and performance of its duties under, and in any other manner in relatiTrust Deed, including but not limited to'any stamp, ir.r", ."
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ir') Foilure to agree: ln the event olthe Trustee and the lssuer failing to agreewith respect to Ctause t3.21ii) upon *h",h"; ;;- i;ii., .nuu be of anexceptional narure or otherwise outside the ,"op. oiif,. no_al duties of theTrustee under this Trust Deed, or rpon rr"h '.aai,i""a"l"rrreration. 
suchmatters shall be determined bv

""",tr,*i.,i,.r"ililffi ."i,"il".i*T:|;l#TilT:iff:ff,1"":il.":::
involved in such nomination and the lees ol such ,*r.f,*,"[anf being sharedequally by rhe Trustee and the_ Jssuer) ana tf,e J"te.minuiion of any suchmerchant bank shall be final and bindingupon,fr. frrri"i'"ri,he Issuer;Di.scharges: Unless orherwise spe.ificaily stateJ I. 

""v 
ilrii"rge of this TrustDeed. rhe provisions of this Clause I 3.2 ;hall 

"orrirrJ 
i"' frii f"." and effectnotwithsranding such d ischarge:

v)

vi) Indemnity: The lssuer shall indemnify the Trustee and any Appolntee tnrespect ofall Iiabili ties and expenses inc pporntee other
)

t*Md. Arif
Managing Di or & CEO

ls----L r-
Jsr"t;]1"'#+i?,.t,,.J

ll

urred by it or by any A

Summit Lrmtted ,

documentary and other taxes or duties paid or payable by the Trustee inconnection with any action raken or contemplated by or on beirallof;;;i;;r,;;
for enforcing or-resolving any doubt concerning, or for any oth", p;;p;;;-i;
relation to, this Trust Deed.

13.2 Remuneration and Indemnification ofthe Trustee

i) Normal remunerotion: So long as the Trustee is a trustee under this Trust Deedand any Bond remains outstanding or any amount remains ortrtundin;;;;;
this Trust Deed. the lssuer sha, pay to the Trustee remuneration as described inrecitar 3(F) of this Trust Deed for its services as trustee as from the date of thisTrust Deed. Such remuneration shall be payabte in advance on,h;;;r;;;of the date mentioned above in each year ira ,r,," n"i p"v#;;ilii'l;;;X:
on the date hereof. Such remuneration shall accrue from day,";;;;;d;;payabre (in priority to payments to the Bondhorde.r) up ,o-ria- inJr,iare ,h.date when- a[ rhe Bonds having become due ior reoemption. the redemnrinnmoneys and interesr thereon to the date of redemption [""; L;;; ;;,;ffi;Trustee, provided that i.f upon due p."..nruiion (if required prr*i"ri i" ir,"Conditions) olany Bond o, any cheque. payment olthe ;.r.i;;;j;'r;;;;;thereol is improperly withheld or ..ir."d. ..rrr.rutlon will commence againto accrue:

iD Exlro remunerotlor: ln the event of the occurrence of an Event of Default orthe Trustee (after prior consurtation with the ir.u", ,o the extent reasonabrvpracticable in the circumsrances) considers it expeaient ;;;;;.:;J:il:I",:
requested by the Issuer to undertake duties which ,r,. r.rri".-^"Jir,. rrrr.iagree to be of an exceptionar nature or otherwise outrid" ih. ;;o;;;;;;normal duties of the Trustee under this Trust Deed, the Issuer;"ll;;;; il;Trustee such addilional remuneration as shall be agreed between them;

iii) Value Added Tax: The Issuer shall in addition pay to the Trustee an amountequal to the amounr of any value added rax or'similar 
"_.h*g;[;;;i;extent required by raw in respect of its remuneration under this rrist oeea; 

"'-



13.3

73.4

t4.t

person appointed by them ro wlom a1y rrusr. power. aurhority or discrerion mavbe delegated by them in rhe execurion or purported execution of the trusti,powers. authoriries or discretions vested upon ,f,., Ul if,i. irrsr Deed and (b)against all liabiliries. acrions. proceed irg., 1"r,..'.i" lrr. urii i"runa, in respecror any matrer or rhins done or omirred-in 
"rt ;;;;;il;io this Trust Deedprou.idcd thar it is expresstv srated rhar Ch;r. ii.i-i;;;.;)e tiubte for grossnegtigence) shall apply in relarion ro th"r" p.ririon;. 

. " -',..

vii) Paymen of amounts due: All amounts payable or(Expenses of r he rrusree I sha, be payable.;iil,I#:::,1:, "J:ffi ,:iJI':Iinvoices bv the Trusree on the date' siJnr.i'ir'" i"r-o by the Trustee and inthe case oI payments actually ,.a. [y ,'r,. nri".'rr,* to such demand shallcarry interesr at the rate,of rwo*, ;;r; ;; unnirruoor. the minimum bankrate quoted by the Bangladerf, fiurt fro,i'tfrJ'Aut",rp."in.a in such demand.provided rhe rrusree 
1bt3,,,,,,,,,,,,,,,,tn.1a 

*;;,;; ;;;;,"ffi rhe rssuer in this repardand in ail orhercases shail (itnot p"il";;;;;il";!cified in such deman-d or.if ,ater. within thinv days ufl", ,u;;';"*;i 
"rJ] 

#1,*.,. case, rhe rrusree sorequires) carry inteiesr ar.such rare rr", it.-**,p.Jifi.a in ,r"h demand. All
;il',H,.::l?l 

pavable to tt'' t"'te",hait .;il;;il ar such rare rrom rhe due

Stomp dulies

The Issuer will upon demand r

flHt*iffi"., i,I ,:lr#i:*rifiiaq:.:il,:T, :;',f:.::::,ifr ij",#,"lLL':T li.J
s * o r, i t., *h ; ;#,ffi ,"*h:"Tfi 

i:l ill ilfi J:*ii,** *..:: : ll
#H[:'"?iJi:'rt'Loi"Xlln'' r"u oJ"' "'; ;il];:;, Documenr and (d) the

Indemn ities separate and conti n uing
The indemnities in this Trust.Deed consritute separate and independenr obrigationstrom the orher obtigarions in rhis Trust o."a. *,i*ir. .irJii.
;:ffi : ;i T:',"Ji 

"iJ:i 
:X!' L i 

i':: r:" * " 
r u, i'i n 

j,'r ffi '-*,llffi 
Ii',X'.' ITfJJ

order. 
^c 

rat m ;.;;;i' ro,. ",,;iil,::,."ji,ll,,m}ij 
.Jf:, a",p i,.r,v i,ae,.,i

Irust Deedorthe Bondsoranjotherjudg;;;;;;"'r#" ur any sum due under this

DESCRIPTION
OBLIGATIONS:

OF THE TRUSTEE WITH R]GHTS, DUTIES AND

The Trustee has the following duties and powers in connection with the Trust:
Subject to applicable law and tt
act on behariandHil.;;i;H;,Tl:i:ili:TJ,:,ffJH Deed the rrusree shail

The Trustee shall ensure compliance ofthe Issuer as per the requirements ofthe Rures;

il.
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tv.

vt.

vlt.

vIt

tx.

xt

xI

x l
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The Trustee shall monitor timery payment ofall dues ofthe Issuer to the Bondhorders,
vendors or service providers in terms ol the Information Memorandum or other terms
and conditions ofthe issue ofdebt securities under the Rules:

The Trustee shall ensure obtaining other securities or guarantees in favor of theInvestors by the Issuer;

The Trustee shall enforce its righrs, over the securities or guarantees (if applicable)when it is necessary to do;

The Trustee sharr ca, the Bondhorders' meeting and faciritate the proceedings ofsuchmeeting as it deems appropriate in accordance'with the terms of the Trust Deed andshall enforce the decisions within such time of any J"r-ri o, any act of the Issuerwhich may affect the interest ofthe Bondholdeo u. rp".ii,.O ln the Trust Deed;

Delay in payment ofany dues by the Issuer, which is not approved by the Trustee sha,b€ fieated as finar defaurt, in such a case the Trustee ,n"ri'.rr-* its rights over thecollateral Securities and other securities or guarantee, oritr" trru". observing duelegal process and thereafter the.Trustee stratt alsposl-off,r,L rur. to pay the proceedsproportionately to the Bondholders after deduction of"o.ts ,"|-ut"d th.reto;

In case the delay is approved by the Trustee for a certain period upon any reasonableground, the Trustee sha, ensure repayment of the duei by the Issuer within theapproved delay- period arong with inreresr for the deray p.ri6o u, a rate of i;)" <r*.percent) p.a higher than the coupon rate and be payable on the amount not paid on thedue date up rill the date ofactuai payment l..Defaurt R";"-;,' 
'

In case a downgrade of credit rating (i.e. below rhe rating trigger) of the issue undersurveillance rating, the Trustee shair ensure the co.ectioi oi.isk premium from thelssuer for the Bondhorders as per declaration containJ herein or the InformationMemorandum to secure the claims ofthe Bondholders:

The Trustee shall submit an annual compliance report to the Commission regarding theactivities ofthe Issuer including repayment ofdues to the Bondholders;

The Trustee sha, take adequate steps for redressar of grievances of the Bondhorderswithin one month of the dare of ieceipt of rhe com;;inl; and it shall keep rheCommission informed about the.number, nature and otnJ. purti.ulu^ of the complaintsreceived and the manner in which such complaints t u* i"!n'r"Or.rr"a:
The Trustee shalr be riabre to sue or to be sued on beharfofthe Bondhorders, providedthat the Trust€e sha, bear the ross where u totr ir lr"u*.0 o*ing to the Trusteesnegligence in case of litigation or recovery process;
The.Trustee may, if required, inspect or cail for books ofaccounts, records, register ofthe issues in relalion to the Bond and the trust pi"pln, aif,. extent necessary fordischarging its obligation.

I
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i)

ii)

vii)Right b deducl or withholtl .for /axes: Notwirhstanding anlthing contain
Trust Deed, to the extent required by any applicable Iaw. but without p

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, merchant bank.
valuer, surveyor, broker, auctioneer, accountant or other expert and shall not be
responsible for any liability occasioned by so acting;

Certifcate of directors or Authorized signotories: The Trustee. in the exercise of its
functions' may call for and shal be at riberty to accepr a cenificate signed by two
Authorized Signatories ofthe Issuer or other person duly aurhorized on their behalfas
to any flact or mafier prima.facre^within the knowledge of the Issuer, as the case may
be, as sufficient evidence thereofand a like certificati to the effect that any particular
dealing, transaction or step or thing is, in the opinion of the person so certifying,
expedient as sufficient evidence that it is expedieni and the Trustee shall not be btun-J
in any such case to call for further evidence or be responsibre for any Liabirity that
may be occasioned by its failing so to do:

iii) Bondholders as o crass'. In connection with the exercise by it of any of its trusts,
powers, authorities and discretions (incruding without limiiation any modification,
waiver, authorization or determination), the Tiustee sha[ have regai ,o ,t,. g.n".ui
interests of the Bondhorders as a class (but shalr not have ,eguid to any in-terests
arising from circumstances particular to individual Bondholders whatever their
number and in particular,. but without limitation, shall nor have regard to the
consequences of the exercise of its trusts, powers, authorities and dis'cretions for
individual Bondholders (whatever their number) resurting from their being ro, any
purpose domiciled or resident in, or otherwise connect;d with, or suUjeict to tlljurisdiction of' any particurar territory or any poriticar sub-division therJof and the
Trustee shall not be entitred to require, nor shari any Bondholder be entitred to 

"trrr,from the Issuer, the Trustee or any other pa.ron uny indemnification or payment in
respect ofany tax consequences ofany such exercise upon individuar Bonihold"rs;

iv) No obligation to monitor: The Trustee shaI not be under any obrigation to monitor or
supervise the functions of any other person under the Bonds or iny other ug.""r"i,
or document rerating to the transactions herein or therein contemprated anJshall be
entitled. in the absence ofactuar knowledge ofa breach ofobrigation, to ussum" that
each such person is properly performing and complying with its-obligations;

v) Bonds held by the Issuer: rn the absence ofactuar knowredge or express notice to the
contrary, the Trustee may assume without enquiry (other than requesting u 

"".tinaut"ofrhe lssuer under sub-ctause 21.2 (v) (Bondi hili by trru", ancl Aflilites)), that no
Bonds are for the rime being herd by or for the benefit of the Isiuer o. uny oi it,
Affiliates;

vi) Events of-Defoult: save as otherwise provided by applicabre raw, untir it shal have
actual knowledge or express notice to the contiary'the Trustee shall be entitled to
assume that no such Event of.Defaurt has happened and that the tr.ue, i, ors"iring
and performing all the obligations on its part contained in the Bonds and under thisTrust Deed and no evenr has happened as a consequence of which uny or tn. eonJ.
may become repayable.
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Condition v,r (Taxation), if the'r-rustee is or wi, be required to make any deductionor withholding from any distribution o, puyr"n, ,uO" Uy it hereunder or if theTrustee is or will be otherwise charged to, o, l. o, *y become liable to, tax as aconsequence of performing its duties hereunder wheiher as pri;;,p.;, '"g*;.;
otherwise, and whether by reason of any assessment, prospective assessment or otherimposition ol liability to taxation of *lutro.u., nu,ri.'una *t.n ," .;.;;;; ;;;;the Trustee. and wherher in connecr.ion *i,h ;. ;rill;g rrom any sums received ordistributed by it or ro which it may u. 

"n,i,i.J 
,na"r'ii.,r, r.ur, Deed (other rhan inconnection with its remuneration as provided for nerein or any other amounts for itsown account) or any investments or deposits from time to time representi"g ,f," ,"ri.including any income or gains uri.ing *,.r"i-r'oi uny u",ion of the Trustee inconnection with the trusts of this Truit Deed (othei than the remuneration hereinspecified or any other amounts for it. o*n u..ornil or otherwise, then the Trusteeshall be entitred to make such proper deduction o. *i,it oraing to the extent requiredby any applicabre raw or, as the case may u., io-r"i"ir'or, of sums received bv it an

ililli:ti::::,:: jl.l",:...:[,";l]:ln;nriru:t.llg;xiti:l';t jfi:j
liability of the Trusree to tax (as required Uy 

""y 
uppfi."Uf" law) from any funds thatmay from time ro time be held by,fl. frurt." up'on i[" iir.,, of ,fri. Trust Deed;

viii) No resytnsibirity to inve.tt.igare: The Trustee sha, not have any responsibility foror have any duty to invcsrigite exc.pt ,na", url ufpii"uu,. tu*, o, regularions:a) the execution. trans fer.. de livery. tegutity. validity, effective-ness. adequacy.genuineness. enlorceability oi ,O-risiiUility rn evidence of any BondDocument;
b) any recitals, statements, warranties, representations or covenants of anyparty to any Bond Document;
c) its ability to exercise the rights, trusts, powers, authorities or discretionspurported to be conferred on it by any ofihe Bond Documents; or,--.--.".,"d) the capacities, powers or credit standing ofthe Issuer or other party to anyofthe Bond Documents:
a) Eruor of .judgment. The Trusree shall not be liable for any error ofjudgment made in good faith by any ;fli.;; o. emptoyee of rhe Trusteeassigned by the Trustee to ad, inlrteiits 

"o,forare 
trust matters;ix) No responsibility for loss; fh" frrrt.. ,f,riil;-;;i 

"any applicable tu*. o.."guiuiion;, 
-" "* "' ''tv ulrcuhSt?nces' except under

(a) be liable to account to any Bondholder or any other person for anyhingexcept sums actually received by the Trustee which have not beendistributed or paid to the persons 
"r,l,f"j-o, at the time of paymentbelieved by the Trustee to be entitled th;.;r" ;

(a) be liable to any Bondholder or any other person for any costs, charges.losses, damages, liabilities or expenses aflsing from or connected with anyact, default. omission or miscon duct of the Trustee, any Appointee or theirrespective officers. employees or agents in relation to the BondDocuments except to the extent that they shall have been tinally iud icialldetennined to have been caused by thi Trustee's own gross neglig
v
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x) Force Majeure" The parties to rhis Trust Deed sha, n-ot be riabre for any fairure or
$::ilUl'X""Jff3T"^:f 11. "i,,e"ir",. ,"d., ilr, t..t o".a or any other Bond
wi*rout rim itattn: ;:iH'r':T::r:.#lr,#*":TJ;;..T.::i;"*.',:*:-;
rerrorism. fire. riot. embargo. 

1i9"rr. ai.nr,"r. *";;.. ordinances. regularions orthe tike which restri* or pr"r,lui, *.l"it.r#: ;,," obligations conremplaredby this Trust Deed or any other S"rO i";;"; inu,Oii,,r,o obtain or the failure ofequipment, or inle'uption 
"f ""rrr"i.",i".r,or"lorou,", facilities, and othercauses beyond such party's 
"ont.ot *t"i^".'", 

"",""t the same crass or kind asspecifically named above,. 
.Uo*"u.r, it I' *id,.i*, shall use commerciallvreasonable efl.o,.s consistent with accepted pr."ii..' in its industry ro ,".url

[:?#fr:::, soon as pracicabr. ori r"'"rv 5r;i;"" larer rhan 7 days under the

xi) lmmunities: The Trusree,s.imr rli,,i.: and prore,ions trom liability and its rishr roindemnification in connection with ttre perrorm."." 
"r i,, duties under this lrustDeed shau extend ro th. r.rr;;.,;;fi;;;r,'tiiJ"iJr, and employees. Suchimmunities and protecr'ions.and right to ina.r, ir,.uiior". together with the Trustee,sright ro compensation' sha, survi;;;;.dilrll'Jr..turg" 

of this Trust Deedand finat paymenr of rhe Bonds. br, i;;;;;;";,"'*1,, u" subjecr ro any srossnegrigence' wirfur defaurt.or r*ro oi*r'iJ'in.';;;;; or rrs otlicers. direcrors oremptoyees may be guitty in retarion ," ,h";l;;;;;;;li tli. rrrrt Deed. The Issuerackrowtedges thal in anv.proceedings taken iffi;;;; rhis Trusr Deed. it will notff l*::1 i: ;ilJL# H:,"J 
;;T ;i;;l';'*"":#" n itv rrom,u i,. .*."uiion,

xii) The 'r-rustee may determine whether or not a defaurt in the performance orobservance by rhe lssuer ot any obtigaiio;;* ;:Document oi 
"onruirea- 

in the Bonds is capable o, ,lrou,,r'onr.of any Bond

iJ:,,,::.#,[:T:iJ"#il;",,n"e",di"id#?"J",.",,n"'T,"Ll.tX1fl .Iilf :li
rr,. i,i",",t.;i1;.t"J;:[T;:::.,11#:::]H:o]n:i,r,i,,.*rr,ry p,qi,ii.Li'il
upon the Issuer and the Bonotrotders, rc conclusive and binding

xiii) The Trustee as between,itserf and the Bondhorders sha, have fu, power to
+i",H::.",|fl [T,H::#g 

oo,u,, 
".i. 

i, g r, iil.#i"',,, o r the prov is ions or th is
ao",, i nur ion,' iffi;;j:"lilT:,iilil:,"::,H1ru,:y:::i;i:i 

il",.1",ilior proceedings ofthe Trusree. ,'r,r, u",.or.rrrir. .rlrrnl,, bind the Trustee and theBondholders providal howcvcr 1ra1 the Trustee mav

;it',T"*H:,1 3: Jl,' : : l i' *^' o' i 
< *,, r, ",.'i, i : ?',::J. ;:',',',i"e,iH ff 1"1:

u..o,au,*" *i-,- ffi tJ;jffi l.i:i jJ"ff;.iff [T;':l;l flni*ill*,t
;Til:1.:L'5f,ilf:,g:,.,.". "-.r,"i"."r"llo'""i may u. agreea uy ir,E
n*"r,ii",'i,.i,:,,il'i;"TiJ,,1Jl?",i,i: ;l.il,Tff:IXn fi*,.tLtooi,,,iil

xiv)
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"il 
:::ll^:tl-tt*ise provided herein) as regards alorscretrons vesred in ir by this frrrt it".a n
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operation of raw' have absorute and uncontrored discretion as to the exercise ornon-exercise thereof and-the Trustee shall_ be .".po^iUf" fo, uny llJititv-;Iti;resurt from the exercise-or non-exercise thereoftut whenever the Trustee is underthe provisions of this Trust D..d b;;;i;;;;r"ui',t," r"qr"r, or direction of theBondhorders' the Trustee sha, nevertheress ,ri" ,"'u"r"a unress first indemnifiedand/or provided wilh security to it. ,uti#.iio-n' 
"g"iro u[ actions, proceedings,ctaims and demands ,...yli:! i, .ry ,"ra". i,r"ti'ilul. and ail costs, charpis.damages. expenses and tiabitiries *r,iJr, ii r"y i;;; ;; ," doing provided howiver/ra, the Trusree may nor exercise *y air.r.ii"r-."n"i"o.a upon it by this Clauser4 r(xxvii) unress the Tru.stee having gi*" i"i r"rr- ii"" r0 Business Days, noticeof such exercise of discretion ro ,tt" 6"-rJrr"ralr.l, u"*.oun". wirh the conditions.it has nor. within 30 day-s of such ,;;i;;;t.; ,..."r.0 by the Bondhotders or ashorter period as mav be agreed by ttre gonahofders in writing. been directed by anExtraordinary Resolution or.Writren n.rolrtion inr,rrcting the Trustee as to 

.how
such discretion shall be exercised;

xv) any consent given by the. Trustee flor the purposes of this Trust Deed may be givenon such rerms and subject to such conditiJns (,;-rr;;;r" I.rustee may require;
xvi) The Trustee may' in the conduct oi the trusts of this r-rust Deed, with the orior

;;H::',':";Hi "JrL:]:::"" in"'uo oiu'iiie i""o',rrv. emptov ana pav an

orconduct.orco,";,i;'ffi ,",!ffi :""f Hfii:,J"j,rJ"r:n:r:r:;:lilm;
in doing au acts required r" u" a"i. uvir,.- ;.i;;' j.;. 

case may (inctuding thereceipt and payment of money) and,- provided'ihe 
-irustee 

sha, have exercisedreasonable care in the ,ele"tion 
"r .'ry ,r.i 

"r"ri, *" Trustee shall not beresponsibte for anv Liahitities incurred ;y;;;;";?;';. misconducr. omission ordefault on the part olanv person appointej uy it t 
"r"unJ". 

or be bound to supervisethe proceedings ot" u"t, of rry such person:

xvii) The Trustee may, with the?rior consenr in writing of the Issuer, in the executionand exercise ol'all or anv of the trusts. po*"o. urif;o.i ies and discretions vesr.ed init by this Trust Deed. aci by responsibre officers or, ,"iponriute officer for the timebeing of rhe Trustee ana tt..t.uste.';;;;;;;r#. it thinks fit, whether bypo*er of arrorncy or otherwise. a.r.gu,J,o ury'i;;;;r" 
". persons or flucruarinsbody of persons (r.rhcther being a.ioini t.rrt". oi tii, irust oeed or not; all or aniof rhe rrusrs' powers. aurhoriri* 

"ra 
ai*",]"r;;ffi';; ir by this Trust Deed andany such deregarion mav be made ,po, ;;;.;;lni .onaition. and subjecr rosuch regulations lincluding power to sub-delegate with rtas rhe rrusree, uv tr, i n r. ?, t i,,r,.' ii.*ur' 

"i, 
r" ffiffi:ITl.: ;,f" I:T,;lTrustee shall have exercised,reuronuut. .ur" ;';;ril;il, of any such Appointeeand rhe Trusree sha not n: Ty* ,; ,rr.rrrr. ir,. pri*io,n5 o. acrs of and shaltnot in any way or to anv extent be.responsible i.r. 
"r!,' 

ii"iiri, i.s incurred by reasonof the misconduct, omiision 
". 

a"r"rri"r1i""p# 
"irr,i,f 

.0","r"," 
or sub_deregate;

xviii)The Trustee may appoint and pay any person to act as a custodi an or nominee onany terms in relation to such assets of the trust as the Trustee may determine,inc lud ing for the purpose of depositing uith a cusrodian this Trust Deed or adocument relating to the trust created hereunder and provided the Trustee s
)'
Ihave exercised reasonable care in the selection of any such Appointee, the Tr cc
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shall not be responsible for any loss, Iiability, expense, demand, cost, claim or
proceedings incurred by reason ofthe misconduct, omission or default on the part of
any person appointed by it hereunder or be bound to supervise the proceedings or
acts ofany such person; and

xix) 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 Bondhorder any confidentiar
information (financiar or otherwise) made avairabre to the Trustee bv 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 Bondhorders any non-confidentiar information made
available to the Trustee by the Issuer in conneition with this Trust Deed.

14.2 Financial matters

14'2'1 Professional charges: Any trustee being a banker, Iawyer, broker or other person
engaged in any profession or business shall be entitlei to charge and U" priJrlf
usual professional and.other charges, provided the Issuer consents to it in writing,
for business transacted and acts done by him or his partner or firm on matters
arising in connection with the rusts of this Trust Deed and also his incurred
charges in addition to disbursements for aI other work and business done and alr
time spent by him or his partner or firm on matters arising in connection with
this Trust Deed, including matters which might or shourd have been attended to
in person by a trustee not being a banker, lawyer, broker or other professional
person

14'2 2 Expenditure by the Trustee: nothing contained in this Trust Deed shalr require the
Trustee to expend or risk its own funds or otherwise incur any financiar riruiri., 

-

in the performance of its duties or the exercise of any right, po.',"., ,rtt,o.ity oi
discretion hereunder if it has grounds for believing ihe repayment of such funds
or adequate indemnity against, or security for, sucl risk oi liability is not r..r."a
to it; and

14'2.3 Trustee shall not enter into financiar transactions with the Issuer: Neither Trustee
nor any director or officer of any corporation being a Trustee hereof shall enterinto any contracts or any transactions in the ordinary course of business [,,OtherBusiness"J with the Issuer, or any person or body corporate directly or iniirectry
associated with the rssuer,-or accept the trustees'hip oi any other a"[*,r." ,i".(
debentures or securities of the Issuer or rry p"rron or body corporat" d;.;.it;;indirectly associated with the rssuer during the term of this Trust Deed.
Notwithstanding the role of the Trustee under ihis Trust Deed, the Trustee and itsaffiliates sha, not also enter into any contracts or any transactions with thirdparties whose interests may conflict with those of the Bondholders.

14.3 Trustee liable for gross negligence

None of the provisions of this Trust Deed shall in any case in which the Trustee hasfailed to show the degree of care and diligence required by it as trustee, having regardto the provisions of thi s Trust Deed confe rring on the Trustee any powers, authoritiesor discretions. relieve or indemnil-v the Trustee against any liability which by virtue ofany rule of law would otherwise attach to it in respect of any gross negligenc , wilfuldelault or l-raud of which it may be guilty in relation to its duties under this Tr t Deed.

--L- A,-
Tanzim Alamgir

Managing Oirector & CEO
UCB lnveslment Limited
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14.4 Exercise of Discretion

14.4.1 Notwithstanding anyhing in this Trust Deed to the contrary, the Trustee sha, not beobliged to exercise or consider exercising uny air"i.itn or consider making or makeany determination lincruding. without rirn'itatLn. uny'd.t"r, inution u. ro 

-*r.,'.ii.r'ui,
facr or circumsrance or acrivity or thing is il"# ;;-;;;;;;;i;i;r;;;il;,;ili
some such similar quantitative standarJ; or to consider taking or ,"k; ;r';";;;;whatsoever in connection. with. or un.rrr or purtruniio ir'. Bonds unress directed to doso by the holders of nor 

.less 
than 6626perc"nr in frin.ipul amount of the Bonds thenoutstanding or ifso directed by an Extraordinary n"rotrfion.

14.4.2 The Trustee will not be responsible. for any loss, expense, damage, claim, cost, chargeor liabirity which may be sufrered u. u i"rrtr'oi Inf e*er.is" or non-exercise of adiscretion or the making or rairure.ro ,rr.. urvi"*ilination or the taking or rairure totake any action by the Trustee, acting on tre jrectiois orthe Bondhorders as aforesaid
. . . - or pending the provision ofsuch a diiection.
l4'4'3 A certificate derivered in compriance with crause r4. r(xiv) of two AuthorizedSignatories oflthe Issuer or.other person Jrry-"rirr"rir"a on their beharf as to thecomptiance by the Issuer rvi,l ,ly.."l th.i. ;.;;;iil" obtigations contained in theConditions or this Trust. Deed shall be .on"lri"" 

"rA 
binding on the Issuer, theTrustee and the Bondhorders. save in the .ur" oi runi[., error, but without prejudiceto the provisions of Clause 14.4(iv)

14.4.4 The Trustee shall have
r ss u e r has a i r.a to J. r i Ji, liff t i,;?*fJ,f ].'iil:. ::"lff 

.J[:::"i 
,T. fil, ll:l4.t(xxiv) or rhe Trusree is requesred ,";;;";;;;';ondhotder. The Trusree sha,be entirred ro rery on such_c_enif,cates 

"urorri.( ".i *.rr nor be obriged ro enquirefurther as regards the circumstances then existing and whether rhey justiry theprovision and rhe conrenr of such cenificat. ;"J;;l riot be responsible for any lossoccasioned by so acting. The Trustee .rru, u" 
"ntitr"a'to 

rety on any such certificatesas sufficient evidence by-the. rssuer or ru.rr .orfiiun-"e 10r non-compriance) and wi,not be responsibre for or for invesrigating uny ,u',,"i."iu,ing to the financial conditionofor any other matter relating to the"tsrrlr. '

15.

16.

l6.l

TRUSTEE FEE

Please refer to Clause 13.2 ofthis Trust Deed.

DESCRIPTION OF THE DEBT SECURITIES TO BE ISSUED
BONDS OF BDT I,592.I87,500-ISSUED/TO BE ISSUED IN AGGREGATEPRINCIPAL AMoUNT. UNSECUR'D. 

. 
rna"r.rdiiio"Le AND NoN-coNVERTTBLE sERTES oF c*o-upoN seanrNa';o"NJi ruu oN rHE rsr ro2OTH ANNIVERSARY OF THE BOND Nr PUII. 

_ -' '*"

-1, f-
Tanzim Alanigir

i,,lanaging Director & CEO
UCB lnvestment Limited

/z*.
Md.

Managing Dir & cEO
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a. Basic Features ofthe Instrument:
The Issue Summit Towers [-imited Coupon Bearing Redeemable Non_
Mandated Lead
A rrarger
Arrangement Basis
Pu rpose

Investors

Currency
Face Value of each bond
No. of Bonds in Each
Lot
Denomination:
Total no. of Lots
Mode of placement:

Maturity:
Goveming Law:
Security:

Form:
Listing:
Documentation:

Face.Value ol Each Lor of project Bond: BDT 500N_umber of Lor lor project s"ra, :.l8a.jz"s" 
' -""

Prrvate Placement
20 years

Th

Convertible projecr Bond

Establishment of Debt S

IDLC Finance Limited is referred ro as the ..A rranger...

. Best Efforts / Strictly Non_Underwritten
To pa1 off some ol rhe hiph cost existing liabilities of SummitTowers Limited and buitd tie Tetecom ,"i;;, ;;;";",ioo",Sharing Services as specified in_the license on non_exclusive basisunder rhe rerms und conditions ;il;; 

"j;' 
;;;1t"*:: _dproc.urement of anc illary equipment.

rantcrpatrng Financial Insritutions (pFls) enlisted under lpFF llProject of Bangladesh Bank
Bang ladesh i Taka (BD.I)
Face Value of Each Bond project Bond is: BDT 500Projecr Bonds in Each Lor: I

e].aws^oi Tlre people.s Republ ic of Bangladesh
r rrst Ranking pari passu charge. registJred with RJSC, over a,currenr. and future fixed ,,ia no-uring ".;;.'l;t";#receivables. stocks and inventories 

"f 
in"lrrr..ruil;;:with trrevocable Ceneral power or atto.n"f licee; "fer:;

ol'the Bond h olders/ln vesrors to sell rhe f,vp"1f,.."i.j,".r",","'
Corporate Guarantee of Summit C"rrrri""ii"r, i*,* ,,
1avo1.gl 

rhe Bondholders/ln resrors: ;Establishment of Escrow Ac
waterrail 

""u,s;;.;;;;;. :il:ill,J'"1 ;:%#if,r:ff ilnvestors:

Maintenance Reserve
Bondholders / Investors;o Sponsors' undertaking to inject
ftnance an) cost overrun of the
Bondholders/lnvestors;

. Usual Charge Documents
tlondholders/lnvestors

Regisrered

As per BSEC consenr letrer. Bond subscript ion agreement. lrusl deed
. Security documents
. Guarantee agreements

ervice. Reserve Account and Major
ccount to the satisfaction of ihe

necessary equityifunds to
project in favor of the

in favor of the

.r ya,-.
Tanzim Alamgir

Managing Director & CEO
UCB lnvestment Limited

Md. Arif
Managing Oi

slam
r&CEO
Limited

l0

summitTowels
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Conditions precedent:

Trustee
Legal Counsel

b. Rate of
Return/Yield to
Maturity/ Coupon/
Discount Rate

c. Transferability
/Liquidity

d. Prepayment, Call,
Refunding,
Conversion or
Exchange Option

e. Late Redemption

f. Tax Features

g. Cost related to the
issue

---Lr-

. Any other instrument(s) relating to such transaction
In form and substance salislactory to the MLA including without
limitation: (i) due diligence having been conducted and cJmpleted,(ii) documentation for the Financing and appropriate business
description disclosure in the offering iir", tur, iiiij receipt bf the
MLA of approprialc legal opinions from external .orn."i, liuy rt .
Issuer having obtained all relevant approvals for the Bond.
UCB Investment Lirn ited

GOB T-Bill 364-day yield or prevailing Weighted Average Rateol Interest on Deposits (WARID) as disilosed'on the web "page of
Bangladesh Bank whichever is lower +2.2502 p.a. lMarginj. Fixed
Rate_otlnreresr will be 1.00% p.a. higher than it 

" 
Vu.iu;t"'nu,. u,

per IPFF ll Operational Directive
A Subscriber shall have the right to freely transfer, novate or
assign all or a portion of its rights anO oUtigations ,"a", ,f,.
Subscription Agreement
Prepayment. Call. Refunding: To be finalized as per the
operational directive of lpFF upon consultation with the Issuer /
Borrower & Bondholders/lnvestors
Conversion: Non-Convenible

],1",]::l:' :lr', pay a late paymenr penatry ot 2% (rwo per cenr)
n rgner than the coupon rate and be payable on thc amount not paid
on the due date up till the date ofaciuil paymenr.
As per applicable lau

fotll of Arrangement fee, ,.Trustee,' (for 20 years), Bond
Rating fee, & Legal Counsel Fee:
BDT 2.30 crore (approx.)

Tanj ib Alam and Associates

Application Fee to BSEC: BDT | 0.000
Consent Fee to BSEC: 0.10% on rhe total face value

Ianzim Alamgir
lVanaging Director & CEO
UCB lnvestment Limited

Yb,-
Md. Arif lslam

Managing Di & cEO2t

Summit Towets Limited



h. Rcpayment
Schedule

Redemption: The principal of the Bonds to be redeemed on semi-
annual redemption dates during the last l7 (Seventeen) years of
the tenure.

Calculated at 7 .48ok (4.23%+2.25ok+1 .OO%) p.a

t.

Semi-Annual
Period

Beginning
Principsl

lntcrest
Payment

Principal
Pavment

I 1,592,187,500 s9,571,695
1,6S1,759,195 51,800,570

3 1,711,559,766 64,r12,839
1,177,612,6U 56,S11,620

5 1,844,t84,225 69,000,153

1,913,184,377 71,581,793
1 7,944,165,71 I 14,250,026 29,865,657 104,125,683 51
8 1,954.900,514 73.142.603 30,983.081 104.125 683 61
9 1,923 917,433 7r.9A3,177 32,742,313 104,125,683.51
10 I,a9t,7 75,720 10,7AA,766 r3,344.918 104,125,583.61
1t 1,8s8,430,202 69,Sr3,166 34,592,518 104,125,583 61
12 1,823,837,685 68,238,aa7 15,886,797 104,125,683 61
1l 1.787 950.888 66,896,182 31,)29,501 104,125,683.61
1.1 1,150,12t,3a7 65.503.241 34,622,Ml 104,125,683.61
15 r,712.098,944 54,058,182 40,057,502 104,125,583 61
16 1,,612,O17,442 62,559,055 4L,565,627 104,125,683 51
17 1,630.464.815 61.003,a41 43,121,843 104,125,683 61
l8 1,5a7 ,342 ,913 59,390,437 44,135,246 104,125,683.61
19 1,54).607,126 s7.7t6,66A 46,409,016 104,125,683.61
2A 1,496,198,711 tr.98a,)15 48,145,409 104,125,683 61
2l 1,448,053,302 54.178,914 49,946,769 104.125,683.61
2) 1,398,106,533 s2,310,156 51,815,528 104,125,583 61
23 1,146,291,005 so,31t,47a 53,754,206 1M,125,683.61
2t I,292.536,799 4A.360,264 55,765,419 104,125,683.61

1,236 771.180 46,273,ao7 57,851,882 104,125,683.51
26 1,178,919.498 44,709,273 60,015.411 104 125,683.61
2/ 1,118,901,087 4r,863,759 62,257,925 104.125.683.61
2a 1,056,641,162 54,591.455 104,12S,683.61
29 992,049.708 31,r71,540 67,008,144 104,125,68161
30 925,O4t,564 14,610,430 69,515,2S1 144,725 683.61
31 855,526,311 32,009,517 7),1t6,161 104,125,683 61

783.4tO.744 29,311,291 74,814,393 104.125 683 5r
l3 708,59S.751 26.512.110 71,613,574 1M,125,68161
34 630,9a2,r71 23,608,198 80,517,485 104,125,683.51

550,464,692 20,595,636 83,530,047 104,125,683.61
l6 466.934,645 17.470,360 85,655,324 104,125,68151
l7 3AO,779,321 14,228,151 89,897.531 104,125,68161
38 290,381,788 10.864,535 91,261,049 104,125,683.61
l9 797,\20,139 1,375,272 7so,47t 104,125,683 61
40 100,370,328 3,755,356 100,370,328 104,125,683 61

3,54n,273,242.74

i.

k.

Call or Put Option, Not APPlicable

and Premium or
Discount thereof, if
any

Crcdit
Enhancement or
guarantee, if any

Enforcement of

Not Applicable

The Trustce shall act as per thc.Trust Deed.take all nece
steps allowable under provisions of the this ,Trust Deed, a

-Latanzim Alamqir
Managing Oirector & CEO
UCB lnvestment Limiled

sary
the

Md. rif s lam
Managing Oi or & CEO

2)
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merging Credit Rating Ltd.F,

Long-term: A-
Short-Term: ST-2
Outlook: Stable
I-ong-term: BBB+s
Outlook: Srable

Validity: March 30, 2024
Rating Action: Survei llance-3

Date: March 31,2023

Charges over
securities

l. Particulars of
Name of credit rating
company

Credit rating status of
the issuer or originator

Credit rating status of
, the issue

Date and validity of
rating along with
surveil lance rating for
the issuer or originator

- and for the issue

Latest default rate ofthe
credit rating company

Average time to default
ofthe rated category

Rating trigger, ifany

thc credit ratin co nl

Cutnulative defauli rate for issuers rated ..BBB'':

Default lssuers:3

applicable laws foi ensuring and enforcing obligations of the
Issuer under relation to the Bond

Average Months t'rom Original Rating:60
If th€ credit rating ol the lssue falls below the minimum investmentgrade i.e. "_BBB" in the Iong term or,,ST-3,, i, tn".f,o.t i.i.,,f,"n tfruIssuer shatl pay an additionat fee on top ,r;h;;il;;;;;"oir.orr,
Rate as a Risk premium as mentioned l, if," U"to* t'rUi.,

---7r--
Ianzim Alamgir

'\ilanagrng 
Director & CEO

,JCB lnvestment Limited

da-
Managing Dire

lslam
or & CEO

Period Cumulative default rate

Year I 0.0o/o

Y ear 2 0.lo/o

Year 3

Year 4 0.tyo

Year 5 0.lo/o

Year 6 0.2o/o

0.2%

Year 8 0.2%

Year 9 0.2%

Year | 0 0.2%

Risk Premium to be
Added

BB 0.500/o

B 1.000/o

C 7 -50o/o

D 2.000/o

23

Summit Limrted

Md.

0.lo/o

t ear /

Issue Rating



17.

t7.t

lanzrm Alamgir
,\,,lanaging Direclor & CEO
UCB lnvestment Limited

The Bonds will be in resistered 
_form and in minimum denominations of BDT 500(BDT Five Hundred) ontv oer tot]raving, f"i .i." .iji-i"r"j'rr,,, per lot . The Bondsshall be issued in demateiiarised form a-s per tt. coar-"ayJ ia*s und the Issuer sha,apply to the respective stock exchange(sif"-iil;;#"a]t.rutir. Trading Board(ATB) immediately from the date. o"f l""iiirg aii"f".ii;,i., uro". the BangladeshSecurities and Exchange Commission lnttemirive iruair"'iyo.ri Rules,20t9 andrespective regulations of rhe stock exchung"iri-i"it i, *giro] unt"r, an exemption tothe same regard has been obtained ther"tn_' 

'-' " '|i.u rl.srs!

Bond- The Bonds sha, be distributed r0^070 through private pracement. Each Investor(Bondholder) sha'enter into a separare SubscriptiJn igr".m"nt with respect to theirrnvestment with the rssuer and sha[ be bound uy ,ri" 
".r.".r0 

conditions contained in the
:i[:ifj::.1,i:;eement 

and the rrust oJ .*1,i,,,,,g''" ii 
",,. 

the rights and obtigations

Allotment- 0n the date of arorment. the Issuer sha, arot and issue the Bonds in favour ofthe respective Bondhorder' The 
.Bonds wirr ue ariotiei according to the BansradeshSecurities and Exchange cornmission foeu, s".r.i,i.riiir[i"zoz,.

Entitlement to treat Registered Holder as ownerA regtstered Bondholder shall lexcept as otherwise required by law) be treated as theabsolute owner of such Bond i". 
"rr 

pl,-rp**'iil,h"; 
"'l 

#', is overdue and regardressofany notice ofownership. trust or any other interest therein.

MODUS OPERANDI OF THE ISSAE

a. Refund

D' Transfer

The refund mechanism ofthe B
the BSEC and Bangladesh guntlnd 

(ifany) will be done as per the rules and regulations of

--7: (-
Md. I lslam

Managing ector & CEO2,1

SummitTowers Limited

Bonds are transferabre subject to the Terms and Conditions set out in this Trusl Deed.

c. Trading or listing with the stock exchange

Unlisted' however' mav be a'owed in accordance with and as per, instructions from theBangtadesh Securities and Exchange c"_rl.ri", ieiiti""
d Details ofconversion or exchange option

Bonds are unsecured and non_convertible hence there is no feature tbr conversion.

l*



18.

t8.t
REPAYMENT AND REDEMPTION FEATUR-ES:
Applicolion of moneys

All moneys received or recovered by the Trustee in respect of the Bonds and anyamounts payable under this Trust Deed (including amount; received from enforcemen"tof Collateral Securities) will be held by the TrustJe on trusi to appty ttrem:i. firstly, in payment or satisfaction of the costs, charges, expenses and
Liabilities incurred by, or other amounts owing to, the Trustee in the
preparation, performance and execution of the tiusts of this Trust Deed
(including remuneration ofthe Trustee) agreed between the Trustee and
the Issuer but not paid by the Issuer;

.

ut. secondly, in or towards payment pori possu and rateably of all arrears
of interest remaining due and unpaid in-respect of tl," Sonar; 

-
thirdly.. in or towards payment pari passu and rateably of all principal
remaining due and unpaid in respect ofthe Bonds:
founhly, in paym.ent ofany amounts due and owing by the Issuer to the
regat counsel ol the Issuer:
fifthly, the balance (ifany) in payment ro the Issuer for itself.

Payments to be made rateahrv shal be made pro rata in proportion to the amountremaining^ due and unpaid in respect ofthe Bonis. If the TrJstee hords any moneys inrespect of Bonds which have become void under the conditions then, except where anEvent of Delault has occurred and is continuing, rr.t ron"y, sha, be retumed to theIssuer for itself.

Paymenl to Bondholderc

The Trustee shall give notice to the Bondholders of the date fixed for any payment.S.ubject to Clause 10. paymenr to be made in respecr .iif" so"a, by the lssuer or theTrustee may be made in the manner provided in the conditions and this Trust Deedand any payment so made shal be a good discharge ortn. irrr., to the Bondhorders tothe extent of such paymenr, by the Isiuer orth" T;.;;-"r;l;.ase may be.
Pajment Subject to Applicabte Lows

All payments in respect of the Bonds are subjecr in a, cases to any appricabre laws andregulations of Bangradesh. but witho_ut pre;uiice a ,r," fr*irt"r of Events of Defaurt.No commissions or expenses sha, be charged ," ,-r," 6o"J[iro.rs in respect of suchpayments.

tv

vt.

18.2

18.3

/8 J Default Rate

lf.the Issuer fairs to pay any sum in respecr ofthe Bonds on the redemption date underthis Trust Deed' rssuer shalr nay for the deray p"ri"a, 
", "oaiii"nar 

Defaurt Rate to theBondholders from the redemption date untir ,i,.'0"i. 
"rp"yr"nt lutong *ith interest) ofsuch amount to the Bondholders.

na4^
Md. Arif

Managing Di

lslam
& cEO
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/8.J Payment to Nominee

18.6

19.

Ifthe Holder ofa Bond is a naturar person he may appoint a nominee who sha, on thedeath of the Horder of a Bond is entitred to a, monei ii r"tation to the Bond held inthe name of the Bondhorder in the Register. gondhoiaei ,t utt inro.^ the Trustee rhename. of his nom inee and upon receipt of such information the Trustee sha[ inform theCDBL ro record the name of nominee in the Register ana ,f,utt irfo., the lssuer. lf theHolder of a Bond is more rhan one person each Holder of a Bond ,"y 
"pp"f"i "nominee for himserf who sha, hord the Bond urong *itrr trr" surviving Horder of theBond. Payment by the Trustee. ro rhe nominee on tnE neJemftion Date on the death ofthe Bondholder sha, be sufficient ro discharge puvr.* olliiu,ions ofthe rssuer ro theBondholders.

Redemption Features

Each Bond shall be redeemed in accordance with Condition yr (Redemplion, purchase
and Cancellation)

TRANSFER OF BONDS

Bonds are transferable subject to the terms and condition set out in the BondDocuments Each Bond sha, be'ansferred in accordance wiirr conaition ,I (Register,Title and Transfer).

20. RIGHTS, DUTIES AND OBLIGATIONS OF THE ISSUER

2O.l General Covenants

The Bonds sha' be issued in registered and unristed form and the Issuer sha, comprywith the provisions of rhe.I.rust Deed and shall b" bo;;; ir-i,. O. long as any of theBonds remains ourstanding (and, for rt^" uuoiaur".;;il;i a eona is outstanding asIong as it has nor been redeemed in full ar ,f,. a"," iii". Lecome due;, the Issuerundertakes to each of the Trustee and the Bondholders thai it shalf comply with thefollowing conditions namely:

i) shall refrain from substantially changing its general nature ofthe business;

ii) shall promptly obtain any Authorization required under any raw or regulationof its -iurisdiction of incorporation to 
"nuut.'it 

to p"rio-rm its obligations underrhe Bond Documents and comply with them frii? 
"ro 

when required by theTrustee;

iii)

iv)

v)

vi)

shall comply with all applicable laws and regulations;

shall..be duly incorporated and validly existing under the laws of itsjurisd iction;
shall. duly and punctually follow the prevailing rules and regulations oftaxation.
shall maintain books and records (with respect to itself and its businmanner described in the Trust Deed:

-Lr-Tanzim Alamgir
Managing Oirector & CEO
UCB lnvestment Limited

)inth

Md. Ari
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20.2 Covenant by the Issucr

The lssuer hereby covenants with the Trustee that, so rong as any ofthe Bonds remain
outstanding, ir will:
i) Books of account

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

ii)

shall promptly do all such acts or execute all such documents as the Trustee
ma.v_reasonably specify for the exercise of any rights powers and remedies of
the Trustee provided by or pursuant to the Boni Dicuments or by law on a best
efforts basis and to the extent permitted by applicable laws; and

shall provide such information and within such period of time as specified in
the Trust Deed.

Notification of Default
The Issuer shall notify the Trustee ofany Default or Event of Default (and the
steps, ifany, being taken to remedy it) promptly but no later than 7 days upon
becoming aware of its occurrenoe.

Corporate Covemance
Comply (and sharr ensure that each member of the Group wi ) in alr material
respects with the corporate govemance guidelines set out by the Bangladesh
Bank and the Bangladesh Securities and Exchange Commission.
Information

So far as permitted by appricabre law, at a[ 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.

vii)

v ii i)

(iii)

( iv)

(v) 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 necessarv at
any time or times in the opinion of the Trustee to give effect to the
provisions of this Trust Deed.

(vi) Notices to Bondholders

Send or procure to be sent to the Trustee. for its approval. not less han 5(five) business days prior to the date of publication one copy each

Md.
Managing ctor & CEO

Tanzim amgir
Managing Direc tor & CEO

slam
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notice to be given to the Bondholders in accordance with the Conditionsand, upon publication, send to the Trustee two copies ofsuch notice.

(vii) Notification ofnon-paymenr
Notify the Trustee forthwith in the event that it does nor, on or before thedue date for payment in respect of the Bonds or any of them, payunconditionally the full amount in the relevant currency of the moneyspayable on such due date on all such Bonds;

(viii) Notification of late paymenr
ln the event ofthe unconditional payment to the Trustee ofany sum due inrespect ofl the Bonds ,

payment th","or r"n;;l;'r:lJt:L:J'l: ffi\:Hj[::,:r::,:,:;
payment has been made;

(ix) AuthorizedSignarories

Upon the execution her
same, de ver . .n" r:ii::,.,Tf*Hffi,lfl :,J:il::l:.;j :i:Issuer, together with certified specimen ,,r"",rr., 

"i1i" same and

(x) Payments

Pay moneys payable by it to the Trustee hereunder without set off,counterclaim, deduction or withholding, ,n1".. oth"*ir" compelled by law

il:r'Iffi:T' fl ::1,':'*::' 
* *"n*'oto I n* 

"o'0"""0 o, raw wi r r pav

amount which *",,0 
",X'"I[JT:1,: il:: lffi,I ;],l",lt.:";**hereunder.

(xi) Consolidation, Amalgamation or Merger

The lssuer will not cons,,,",,*:,;;;;;ffi{{f 
iGii,ffi-;.:J#1,,'T::",,,1Tilfl:ffi :rts properlies and assers substantially ;;,;;,i,#""1consummation orany such .r.r;,;;ni";;;;, ili::,J 

ro any person (the

a) the company lormed
acqu .ed .;", ;6#{;ri}::,1';::i x}:::,;"*ff::"ilisupptemenrat rrusr deed. ", "btis;;;;r-';;',n;i:Ii", under rhe rrustDeed and the Bonds.and rh" ;;.f;;";:i";"r, covenanr andagreemenr applicable 

.ro 
ir conrained ,h;;;; ;"i ," ensure thar rhehotder of each Bond then 
"r""iJirg *iii r,""i,li".,rht to ctaim theoutsranding payable of the S"ra .,#.;;";panr.

b) immedi ately after giving effect to anysuch Merger, no Event of Defaultshall have occurred or be continurng or would result there

Tanzim Alamoir
Managing Director iCEO
UCB lnv€Etment Llmited

Md. Arif
Managing Di

slam
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(xii)

however, ifthere is an Event of Default subsequent to the Merger, thenthe proceeding after such Event of n"Auit ,f,ufl i-. ini,iu,"a inaccordance with the provision of this Trust Deed; anJ

c) the company formed or incorporated by such Merger, or the person that
acquired such properties and assets, shall expressly agree, among other
things, ro indemnif, each holder ofa Bond uguin.i u,; tax, assessmenr
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 ofprincipal and interest on the Bonds.

The Issuer hereby covenants with the Trustee to comply with, perform and
observe all those provisions of this Trust Deed. the Conditions, and the
other Schedules which are expressed to be binding on it and to perform
and observe the same. The Bonds are subject to rhe provisions contained in
this Trust Deed and rhe Condirions, 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 ofall ofthe provisions olthe Bond Documents.

2I. RIGHTS AND OBLIGATIONS OF THE ELICIBLE INVESTORS/BONDHOLDERS

(i)

( ii)

(iii)

The obligations of the issuer and the trustee, so far as it rerates to the erigibreinvestors/bondholders, subiect.to the condition., .i,"il i" deemed as right of theerigibre investors/bondhordirs. rikewise, th" .i;;tr;;; ;.r". and the trustee. so faras it relates ro the erigibre investors/bondhora""", .r,'ai L" l.;il ;;ri;iil #.f:el igible investors/bondholders.

Each investor (Bondholder/lnvestor) shall enter into a separate SubscriptionAgreement(s) with the Issuer and shar'be u"r"o-uf1n"'i"*Jand conditions containedin such Subscription Asreemenl containing in detairs ,r,. ,igto and obrigations oftheInvestors. and which shill be an ir,"ei"i pr?,;rli;:';#;::;
The obrigations of the Bondhorders under the Subscription Agreement and otheragreements with identical terms are several and the lailure by a Bondholder(s) toperform its obligations under rhe.Bond no"ur"n,, .iuli'noiurr"", the obligarions ofthe Issuer lowards any other Bondholde<O ,ra". 

"tf,"r'ia.iii.ul ug.".r"nts nor shallany other Bondholder(s) be liable for ttr. iailure by ,r.t i*O*,"fa".(s) to perform itsobligations under the Subscription Agreement 
". 

;;y;;;, il;d Document.

(iv) The rights ofthe Bondholder are several and any debt or other obli gation arising underthe Subscription Agreement at any time frorr the Issuer to any other Bondhold er(shall be a separate and independent debt. Each Bondholder ll be entitled to pro

VZ/a__
Md. A llslam
,lanagrng irector & cEO '
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and enforce its individual rights independently ofany other Bondholder and it shall not
be necessary for any other Bondholde(s) to be joined as an additional party in
proceedings for such purpose.

(v) The Issuer shall fully indemnifl 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.

(vi) The Bondholders hereby covenants, where an NOC or a decision is required from the
Bondholders under this Deed of Trust, the Subscription Agreement or any other Bond
Documents, the Bondholders shall take decision promptly and such NOC or decision
shall not be withheld unreasonablv.

(vii) The Bondholders undertake to the Issuer that, subject to and in accordance with the
provisions of this Agreement, it will open a BO Account that will be maintained with
CDBL as per the CDBL Bye Laws and subscribe for aggregate principal amount of
each series 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 ofthe Bonds, the Bondholder shall be termed as Bondholder.

2I .I RIGHTS AND OBLICATIONS OF 'THE LEAD ARRANGER

The Lead Arranger will be responsible for the issue including preparation of
Information Memorandum and disclosures made in the IM.
'I'he Lead Arranger shall advise the issuer from time to time on different
aspects of Bond issue to make the issue eflective and the Issuer shall execute as
per advice and satisfaction to the Lead Arranger to comply with the relevant
regulations. tradition and current market practices.
The Lead Arranger will co-ordinate with regulators and other relevant parties to
assist the lssuer in meeting regulatory compliances.
The Lead Arranger will also render financial advisory and arrangement
services for the subscription of the issue. It is authorized to engage any third
party to do all things necessary to arrange for and obtain the financing.
The Lead Arranger shall use its best efJbrts expertise to complete the
lormalities as expeditiously as possible.

iii)

iv)

v)

22. ACCOUN'IS AND AUDI'I

(l) as soon as the same become available, the complete audited consolidated
financial statements of the Issuer, carried out by a Tier I ranked BSEC

-1''
Tanzim Alamgrr 
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The lssuer shall supply to the Trustee and. at the requesl of any Bondholder, the
Trustee shall distribute to such Bondholder:

approved audit company, for such Fiscal Year, stated in Taka; and

i)

ii)



23.

23.1

23.2

tJ.3

(2) as soon as the same become available, the complete unaudited lhrrreviewed,] consolidated financial ,tut...nt, 
"f 

if,.'i.rr., f"rl h;;Fiscal year, stated in Taka.

TERM AND TERMINATION OF THE DEED OF TRUST

,l:r,;.^t hereby ueated shall be deemed to be establishecl from the date of the Trust

rne rylr sltLtt be extinguished when al! riabirities including principal and interest arerepaid infull in accordance with the Conaimn, ani-tii iirir, o""a.
Nofit,ilhslanding anythinp to the 

-contrary in this Trust Deed or the other BondDocuments, the Settlor mav revoke the 'rrlrr,''r;,n Ti"""ror"r, consent of allBeneficiaries of the Trust aid the permission from BSEC.

APPOINTMENT, RETIREMENT AND SUBSTITUTION OF THE TRUSTEE
Appointuent and Removal of Trustees

24.

24.1

If rhe rrustee resigns or fairs to perform its duties under this deed of trust, the DebtSecurity Horders' Association..sha r lpp"ir,'"".ruI,i",u," ,.rr,.". provided that rhesubstitute trustee meets the. qualification ,.qrir.r"ro 
"irule 9(3) ofthe Securities andExchange commission rpriuate ptaceme;i;;';il'i";.ilies) 

Rures 20r2. The trusreewho is repraced sha'do a, thut ir n"";r;;;;;" it,iir?*" new trustee in its prace.24.2 Atorney

]['J:;:ii,:"::'.lJ[?.T*'Jr"lr:f-s the rrustee. ro be its atrorney in its name and on

*"t,i"';;,",,.,,i,,i":it:.'fi :1"#ifiTlT".'i;i,"x#rT,:i:lJ::r,".,:
discrerions (nor exceedins tt"."coni"ir"a;;: i;;;Uthis Trust Deed) and such
i.1ffi:il""r:l-#ifi.:::. n^ u""'-.",r".,i"#'ii?::." or imposed by the

Relirement of Trustee

Subject to Clause 24.6 below and any conditions as mav be inTrusree for ,r,. ,ir" L.ine ;i,r,i, r'rrri o""i';; ;;ir.":, ;,|r"ii*:ffi ?:":ft illless than rwo monrhs' ,Jtic. in *riting to trre i,sr;;;';,ilr, assign ing any reasontherefore and without beino re5p6n5igrg"r". 
""v "".i.'""#tneo uy such retirement.The reriremenr of anv Truitee sha, not u"*#.'.ii."iir" "unr"., 

u successor trustee(being a financiat instirurion. ,t u, p.ouia". 
'i.-r;"il];;j 

shalt have been dulyappointed in accordance wittr ctause z?.i 
"iiir. irr" a""-]",

The powers conferred by this Trust Deed upon the Trusree sha, be in addition to anvpowers which may from time ro time U" r"Jt.J ir'i ;;;;;;i taw or as a Bondhotdei.

24.3

---1'--t 
'Ianzim Alamgtr

lVanaging Director & CEO

UCB lnvestment Limited
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24.4 Merger

24.5

24.6

25.

Any corporation into which the^ 
Lluste: 

may be_ merged or converted or with which ilmay be consolidated, or anv corporation ."., f ,irg ?a, 
' 

"rl merger, conversion orconsolidation to which the Trustee,hull b";;;;y: 
"."ury..l.po*,,"n succeeding ro

:i;:T,tXl#'fl:'J"il#j;rrj':r,,",,t u,,inJ,l'liti;;,il:., shau be rhe,,.".i,o,
on the parr of any of ,n. Jljl:-"i*tion 

or filing. of any paper or any lurther acr
quatificaiion ;;ri,j,;;,."i"1 

panres hereto' provided such c6ry66116n me.ts th.
1'r,iuut" eru..#;; ;ffiH ;:,"1l;|.,!.:l'i,:j,,!i,::.,ri 

r ies and e*ih*e" c",;i,, il,
Accession Required

1lI ,." rrusree appointed under rhis Trust Deed shalldocumenrarion for. 
'and 

behaf. of e".aiid'".I ;,0 
s::: enrer into any other

documenrarion and do anv rr"t .,,i..;::_"j::]: arro. execute any supplemental
reasonable discretion ,o 

"u"., 
1.ltnt' acts or things as it determines i*J;;'l;';;

,oaincutro,,slo iffi ;ilil"::;:-;:;JilH: a new trustee o. .o_t,u,t"" i. unj

BSEC Approval

26.

26.1

Notwithstanding anything to the contrary in rhis Crause, no trappointed or removed, 
""0 

," 
"r"r""11^,i::"_:i"*' 

:o 
trustee hereunder may be

approval ofthe BSEC. 
trustee hereunder may retire without the p.io, *ri,r"n

xs5tu3-tirTrti,:i.rBi,{il3 DEBr s EC uR r r ES w rrH pow 
E R. scopE

Each Bondhorder is entitred to panicipate in the meeting ofthe tsondhorders and votetn accordance with Condition x tu"r,irs, of';iniirilfrri,i,)oO"arion and r/.aiver)
AMENDMENT OF THE TRUST DEED

Waivcr

The Trustee may, without any consent or sanction of the Bondholde rs and withoutprejudice to its rights in respect ofany subsequent breach, conditio n, event or act, fromtrme to time and at any tim e, but only ifand in so far as in its opinion the interests ofthe Bondholders shall not be materially prejudiced thereby, authorize or waive, onsuch terms and cond itions (if any) as shall seem exped lt, any breach orrent toproposed breach of any ol the covenants or provisions contained in this Trust Deed orthe Bonds or determine that any Event of Default shall not be treated as such for thepurposes of this 'l-rust Deed; any such authorization. watver or determination shall bebinding on rhe Bondholders and the Trustee shall cadetermination to be notified to the Bondholders as

use such authorization, waiver or
soon as practicable thereafter inaccordance with the Condition relating thereto; provided that the Trustee shall notexercise anv powers conferred upon it by this Clause tn contravention of any expressd irecr ion by an Extraord inary Resolution or ofa request in wriring made by the holde

Md. Arif I lslam
Managing r&cEO
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of not ress than 662/3 per cent. in aggregate principar amount of the Bonds then
outstanding (but so that no such direction or request shalr affecl any authorization,waiver or determination previously given or made) or so as to authorize or waive anysuch breach or proposed breach rerating to any of the matters the subject ofl theReserved Matters as specified and defined in Schedule Z of pun B (provisions forMee tings of Bondholde rs).

26.2 Modifications

--Lr-Tanzim Alamgir
l\lanaging Director & CEO
UCB lnvestment Limrted

The Trustee may from time to time and at any time without any consent or sanction ofthe Bondholders concur with the lssuer in making 1uy uny iroain.ution to this TrustDeed (other than in respecr of,Reserved Mutt.., ul ,O."ri"O 
".0 

defined in Schedule2 of Part B (provisions.for ,".:,,*: ,f Brndh,";;r:;o.'uly p.ori.ton of this TrustDeed referred to in that specification), or the Bonds *n,",n ," the opinion of theTrustee il may be proper to make provided the Trustee i, 
", *" opinion that suchmodification wi, not be materiarv prejudiciar ," ,h; ;;;;.; of the Bondhorders or(b) any modification to this Trust Deed or the Bonds if in the opinion ofthe Trusteesuch modification is of a formal, minor or technical ,;;;" 

". made ro correct amanifesr error' Upon approvar ofthe BSEC, uny .u.rr roaii,"ation snatt be binding onthe Bondholders and, unless the.Trustee otherwise ur."", ,n" Issuer shall cause suchmodification to be notified to
accordance with the Condition..the 

Bondholders as soon as practicable thereafter in

26.3 Interest of Bondholders

ln connection with the
re at on to *,,.0*ll;[;:#"?:::ffi *i: ::, 

j:il],,'ilJT;?::"il;
have regard to the interests of the Bondholde.. u. u 

",the conseq uences of such exercise for ind iv io uai ;ffi ::., :#,IJilil::11";not be entitled ro require, nor shalr any eonahorJer be entitled to craim, from theIssuer or the Trustet
consequences 

"' *"' .iil'J,'.::::'Tj:"J ;:,iffi ilJ:r;.,nx :ijy,lli
;:fiT:;; 

given in addition thereto or" in ,rUrri,r,ion therefore pursuant ro the

26.4 Severobility

ln case any provision in or obrigation under this Trust Deed sha, be invarid, iregar orunenforceabte in any jurisdiction, the validity, ,;;;;-";o enforceabitity of theremaining provisions or obligations, o, of rr"h ,.;;;; I. outigation in any otherjurisdiction, shall not in any way be aflfected or impairea ttrere-Uy.

Md. lslam
Managng rector & CEO
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27. COUNTERPARTS

This Trust Deed may be executed in any number of counterparts, each of which sha,be deemed an original.

IN WITNESS WHEREOF rhis Trust Deed has been executed as a deed by the parties heretoand is intended ro be and is hereby delivered 
"r,f," Ju," il.rii.fore written.

For and on behalf of Summit Towers Limited

in the presence of,

for and on behalf of UCB Investment Limited

ln the presence oi

Tanzim Alamgir
Managing Director & CEO

uCB lnvestment Limited

Y74-
Md. Al lslam

Managing & cEo
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PART A

SCHEDULE 2

SUMMIT TOWERS LIMITED

Cou Bcari Bond Re ment Schedulc

0

I
59.57t.695

t: r.65 t,759.195 6I .800.570
t3 I ,7l].559,766

l :1 t.111.6t2.604 66.5 I I .620
5 to 1.811. 184.225 69.000.l5J
6 J6 1.9 ti.t81.177 7t.58 t.791
1 l: l ,984,7(r,171 tq,zeo.o26
8 29.865,657lt r04.125 ,68J 6lr,95,1 .m0.5 r4 7-l .r42.601g l0 ,983.0Er5{ t01, I25,68J 6l1.923,9r7.411 7l .981.t7rt0 32. 142,3t360 t04 . t25,681 6rt.89 t.7'ts.12o 10.780;t66ll 31,144,918 t04.125 .6816tr.lr58 .410.202 69 .511.t66t2 l.l .592.5t871 104, r25.6816lt.82J.837.685 68.238.887tl .t5.886,79?7S t04. t25,683 6tr,787,950. 88ll 66.896.t82t.l 81 l7t29.50tt.750,72t.3Bl t04. t 25 ,681 61

.24 t 389t) l.7r 2,098, t04,1 :s.osJ 6I64.0s8. r82t6 96 40.06 1,5021.672 .031.142 t04. r25.681 6l62.i59.056t1 102 41,566,627r.610. 161.815 t04.12 5,68t 6t6t .001.81tt8 l .t2 t.841l0ll t.58 1.112.973 104. t 2S.681 6l59,t90 .111t9 ]l1 44. 735,246t.542.607.126 104. 125,6816t
57 .716.66820 .0 t646,20 1.496 .t98.7 r04.1 25.681 6t55.980.2752I t26 1lt. 145.4091,448.053 .102 r04, t25,681 6l54,t 78,914l]: 49.946. 169I.198 .106.513 t04,I 6l5: ..1t0, t56 5t.8t5,528t't8 t,146.2 9r,005 10.1.l2s.683 6l50.17 t.{78t.1 t.1.1 5-l .751.206t.292.516. 799 104 . r:s.oe: oll8 ..160.26,125 t50 55.765.41I2t(r '17 r.J80 r04. r25.68 6I.16.: 7J.80r26 156 i7.8ir.88,l.l 713.9t9.4!8 roa.l25.6816tal.tos,zi11 t6: 60 ,0t6.1t Ir.l t8 .901.087 104. rzs.ot:.ol,] t,861,759:8 t68 62,261.925I.056.64 1. t62 r04. t25 .681 6l39,s34-22929 t11 .591.455992 .049.708 I0.1. t25.68.t 6ll7.l t7,51010 lll0 67,008, t44925.04t.564 104. t25,68.16l14.6 t0.4u0lt 186 .515.25135 5.526.-t I I 101, r2 i.683 6t,t2 .009.5 t,l2 l9: 16. r6778_1.4 i0, t44 104. t25 ,683.6r29.1I r.291l.l 198 14.8 t4.391708.i95 .75t l0+ ,125,681.6 t2ar .5 r2. t t0-t.l 't7.6 l].57410.1 610.982. t77 r04.125.68 _t6tl1 .608.tq8li lt0 .5t7.4852r0 55 I0{. t25,683 6t20.595.6.16l6 lr6 lJl .5.]0.047.166. 93,1.6.15 I04. 125,683.611't .470,16037 86.655 .324222 380 2?e.l:r r04. t2t.68.1 6i1r,228,lsli8 89,897 ,531290..1 81.788 t04. I 6i10.861.615-t9 2.11 .261.049197.120.7.]9 r04. t2a.681 6l'/.315.272l0 2.10 96.7i0..1t l100.1 70_128 t01. t25.68r1 6I1.75 3-i6I otil t00,3 3 r04.1 25.68I6t

3.5{{t.273.242.7t

Note : Rate ofretum has been as "GOll T-Bil! 361-day yield or prevailing Weighted AverageRate ofInlerest on Deposits (WARID) as disclose d on lhe web page oJ Bangladesh Bankryhichever is lou,er +2.250% p.a. (Margin). Fited Rate of Interest will be 1.00o% p.a. higherthon Ihe Variable Rate as ralionol Directi
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TERMS AND CONDITIONS OF THE BONDS

TERMS AND CONDITIONS OF THE BONDS

;ilH,IJ,il;j"yffi I, 
Non-Convertibre Bonds of minimum denominations of

u,,,,,,,. i,,,,;;:;ilJ::[., ff ffil JIJHT,;?ff 
pri ncipa, 

"-", ", "i i,, i,i
The totar amount of debt sha, [s di5s165gd in the barance sheet of Summit Towers Limitedunder the head ..debt.. 

in the nature ofshort_term Uor.o*irgr. 
- '

Part B

Schedule I

The Bonds

(D The Bonds are issued in re
denominalion ol BDT 500. ha

grste

ving a lot size of
red form via private placement in a minimum

Bonds per lot and integralmultiples thereof. The Bonds will be issued by the Issuer in the name of theBondholders at the Issue price. The Bonds shall be issued in dematerialised formper the CDBL Bye Laws and the Issuer shall apply to the

tanzim Alamgir
l.,lanaging Director & CEO
UCB lnvestment Limited

The Bonds are constituted bv th
,h. B"rd;;;;.;,;ffi"J;:" rrusr Deed (as defined betow). rhe terms and conditions of: caption "Terms and Conditions of the Bonds,,.

f:.T...rnO Condiaions of the Bonds
r he Jo otying, subiect to alterc,iai,i'n, )|,i|"'r;;;: ;;:'l:::;;,:;:cept ror the parasraphs in iratics. are rhe rerms antt

Il,:-,.:1" "flro rol BDT t.se2..t87.500 coupon series ofborissue s.ize. lthe ,,Bonds,'. *r,"i "_,.J"llT:L:'': ?Ju"rdj d1:9n __- year r00% or
otherwise ."qrir.rlir.iro'" lii'il :,*r*:ti"" shall in these

;,.:.T.,TJ[::'i"'r*",."],"#i****.*U',Hfi ,1",":tli'l;",iiii"li"i;l"i'11
abour-.__-.2021 G;;;;f 

The.Bonds";;;;;,.;"b'ution of the Issuer's Board of

made between rhe rssuer unoj:1::d{ot 
t'rril;;;;;;;"r"v a trust deed to be dated on or

..rrusree,,) 
as rrusree fo, hola._UCp,rr";;il;;;;;;r,J;"lL,'r. 

ro rime. rhe "rrusr Deed,,)

rerms and conditions o1,n" uoll lf,'h1 s""J, 1ir'I':;ii;;"#'i:::::l H'i *1ffi:'iJir:::
the detai ted pr";i;;;;;'" i;:"Jo' ttl' 

"conditions" ) inc lude s

used in rhese condirions hru. llr, 
o."a. unt.sr'otffi;;;;:"1"* of' and are subiect to.

Deed are avairabre ,.o. ,rro"",,,f.l 
,"uning ,i".ii;j' r',n."i''n"o 

rn these conditions' terms

regrsrered orfice of rhe Trrr,".iT 
d'Ii'g j'"i';i ;;''"r.ilt"t Deed copies of the Trust

u, a,," d..,.a i J ; ;;: ;;;:'; Jl; fi :lr,::[ ffi .1".# +:,l:rm l# i;ii*,i [:
I. PORM AND DENOMINATION

a-
l6

respecttve stock exchange(

Md. Arif lslam
Managing & cEo

Summit Limited
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for listing in the Altemative Trading Board (ATB) immediarely from the dare ofavailing ATB facilities under the Bangladesh ,*r.i,i., 
"rO 

Exchange Commission(Alternarive Trading System) Rules. 2019 _d *ro;;;;';gutations of the stockexchang(' in this regard' unress an exemption to the same regard has been obtained

The Bonds shall be distributr
(Bondholder) sha[ enter,n,oulo 'oo*^through 

private placement' Each Investor

investment*r,h;.i;;;';;;iinffi lffi::'#:T:,JIT,,::,IJ::::J:*in the Subscription Agreement i
obligations ofthe Investor(s). 

and the Trust Deed containing in details the rights and

The Bonds shall constitute r

rH.it,iur,"".:*i,i,fixrri:tlti,iTl,,,#:l,,.:i["llx[i",,,,,$iiiT;
pavment obtigati";;;il; i]iil:t "' 

preference or prioritv among rhemsetves. The
principal o. oit.*ir"i*l'ii;::::: 1' respect.ol the Bonds (wheth-er 

"; ;.;;;,';;
:ll,rm ;i li;*ft ;nii#litp,ffi ::niliT*",,.a r,,,,.,,,".,.i
notnrng sharr require rhe.*.rJ^ul9 "re^"t,.Ii'ppri*'#jil: il:TX"::irlJ:?::'rT;

lffi :.i:jiltlH#,i""T:ff ii[t{ili}!;'#:,1i:;t,la:1ffi?.i:til:
::::t ll. e",d' 

",J.;v "l,;::ffi ffi ;;1.[:;";: # t. p,,,.,i Iii*"J; jiii
connecrion with other indebtedness 

"r ir,"-irrr.r,,,triirl 
,n ,n. ruture be given in

i:l:l,,"r. 
under rhe Bonds. rhe Bonds are "riril".r".,"r,.J;:,"rrT[:1.:"#:#

REGISTER, TITLE AND TRANSFERS
ilI

III-C
(a)

III-A Register

III-B Tirte

T ransfers

Tanzim Alamgir
lr4anaging Director & CEO

UCB lnvestment Limited

Title to the Bonds shall pass o
regrstered Bondholder.nu,, ,.*ll'-. l- 

transfer and registration with the CDBL. A

*,lln::*l'"';Xf"??,.,-#iiiffi 1ru;;l:l*1,;:':",:*:*
peison shar r b" l;iffi ; ;' ;Hi[i,l|;'il1i,irlilJ,. other i n Ieresr there in and no

(Transfer ofBonds in dematerialized form as per CDBL Bye Law

Managing

Al lslam t

rector & CEg
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II. STATUS

--L-

li:tH:H#1il:',r:i,::,TI.irarive Register. rn these Conditions. the ,,horder,,

;;:':,8:;;',lt-::itffi t{JilJ j:",.ri'i"dilil,i:,i#,;: j""h'i;;.;;c
e v i d e n ce . r - r,,, i..' i,,:;l*1..1 ;::ll;iffi fi 

j[ lili T+l]ff :l

Md.



A Bond may be transferred to another person in Bangladesh (a ..Transferee,,) 
in the.DBL System upon initiation and upon issuance of a dury compreted rransfer

Request Form l4 to CDBL as referred to under Bye Law II.5 under the CDBL Bye
Laws. On receipt ofa valid Transfer Request Form 14, the participant or CDBL, inthe case of Direct Accounts, shall enter a Transaction into the CDBL System inaccordance with the User Mn6u6l. On the Settlement Date specified in theTransaction' the Bonds wi, be debited from the barance in the derivering Accountand credited to the receiving Account. For the purpose of this paragraph, thefollowing definitions shall mean:

i. "CDBL System', means all systems and application programs relevant to theoperations of CDBL including all of the computer hardware and softwaremaintained and used by CDBL and the software used by a participant, or anIssuer or his agent to communicate with the CDBL System;
ii. "CDBL participant', means any person entitled to participate in CDBL underthe CDBL Bye Laws;

iii' "se'trement" means the compretion of a Transaction by derivery of Bondsfrom one Accounl to another:

rv. '.Settlement Date" means a Business Day when the Settlement of.aTransaction is due to rake place:

"Transaction" means any transaction in the CDBL Sysrem which causes adebit or credit to be made to an Account which may U. 
"ff""t"a Uy,

(a) an electronic message, or

(b) a set of electronic m
CDBL System; 

tessages of a kind specified by CDBL for use in the

vi' "User Manuar" means rhe GDBL User Manuar issued by CDBL for the rssueras amended from time to time:

No charge

The transfer ofa Bond will be effected without charge by or on behalfofthe Issuerbut against such indemnirv 
^ rr,. rrrr"r ruy;;];: ,r"rd;.t ot any tax or otherduty or governmenrat charres of.*h;;;;,;# ffi;, may be revied orimposed in connecrion wiih such tranrfer. p.rfa.a",ir* rhe Transferor orTransferee shall bear and oa

paya b r e i n *; *,;ii,r"l,, .:, lJ"ffi T : "r,:Ii#ff [, li,"J, :j, :ljff ,# 

I ilT
"u:::_l :: 

provided above, rhe 
.rssue. .h"li;;; ;;'i"i".r,r, any Bondhotderagarnst any sramp dury. ..gioT,]_.I-ol o,f,., .i# lu.'iu*' p"y"Uf . in Bangladesh inconnectlon with the entry into. performance or of any Borl6u.ur.nt.

1r

III-D

trza"^
ranzrm Alamgir

ianaging Director & CEO
rCB lnvestment Limited
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Bondholders may not require transfers to be registered:

(i) within l0 (ten) business days of the due-date for any payment of principal,premium, if any, or interest in resp-ect of the bonds, Jave in the case of apayment which falls due as a result ofan event 
"fd;f";it;;.

lrl in the case of a payment.of principal, premium, if any, or interest as a resurt ofan Event of Def'ault, during the pii"i ir". i'f,l later of (a) ten Business Davsprior to the aue.!11e or 
lucrr^payment .rJ t[i tn" a"i. i,,i *i,,Jr-, ii,. i.ffiI"provides a notice pursuant to condition rx (Ev;nts ol.Defaurt) to and incrudingrhe due dare for such paymenr ofprin.;pul. ;;;rum. rl any. or inreresr.

III-F Regulation concerning transfers and registration
A', rranslers o'Bonds and entries in.the Rlgister are subject to the detaired regurationsconceming the transter of Bonds. Th. *e;Tr;i;;;';u] onry u" changed by rhe Issuerwith the prior wrinen approval. 

"r,t l rrr"ri."'rrf,nlr*"r,r,rur. A copy of rhe currenr
;':Jrl'""i;:; l"?Li#l:' 

o' tt* n'gi'r..u.. io "v 'j""ir'"ra.," 
who requests in writing

III-E Closed periods

IV. COVENANTS

IV-A General Covenants

iv) shall comply with allapplicable laws and regulations:

As long as any of the Bonds r
s ona i i o, tiiu'n a"i ; ; ; il; :l i I;,j:', : i f::1,;:S.:ilj; |:.# i 

""J,lrrffi : |,t"[:l ihas become due)' the rssueiundenakes,".;;;;;,h"'i;rll"l'uro 
,n. Bondhorders rhatit shall comply with the provisions of this Condition ly (C,ovenont.s).

The Bonds shall be issued in regjstered and unlisted form and the Issuer shall complywith the provisions ofrhe Trusipeed.and ,h;ii ;;;;;il ir',,. o. tong as any oftheBonds remains outsrandinp (and.. tor th. ,;;;;;; ffi;i a Bond is outstandins aslong as it has nor been reieemed in rrrr no,*i,trror"iirl ,"#, i, has become due). the
l;:'il,:T,",:'ff Ji,r:'.11'fi l;,;"; -o ;; ff;;i"*,ax.l',ui ii,iJi"",o,,';n;

i) shall refrain from substantially changing its general nature ofthe business;
ii) shall refrain lrom entering. into any transaction, agreement or arrangement withany of its Atfitiates orherihan 

"r;;.;;r;;';#.;"','
iii) sharr promptry obtain anv Authorizarion required under any raw or reguration of itsjurisdiction of incomoration,," .i"ui""i, 

'i""p";J"'i. 
obrigarions under rhe

fro*lee?ocuments 
and complv *irh ;;;';,i;'"'.'",1 *n., required by the

Tanzim Alamgir
Managrng Director & CEO

UCB lnvestment Limited

Md. Al lslam
M anagin Director & CEO
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v) 
:}Jl#,::fl:#iJ:I::,* and in reration to its business and assets wirh

vi) .6!r'-1. lrr, 'ir.* "'rnsurance 
companies;

jurisdiction; rorated and validly existing under the laws of its
vii) 

,rj;jl,#,, 
and punctuaily foltow the prevaiting rures and regutations of

viii) shalr maintain books and records (with respect to itserfand its business) in the:.., manner described in the Trusr Deed;rx) shall promptly do all such acts or execute all such d

il:',::nlf,:l,T.i1?i:::r:;f !il!;;rufi'"H''.::,T,T;JH':;
"ff"". ;;;il;;u 

u/ or pursuant to the Bond Documents o. by lu* on u b"six) .h"ri."."r;; r.;ffiJ:":,fiil:-ij :#::J,:?rffH"".,;; ;;.,_ir -.,1.:p, 
i: ordinary course ofbusiness; 

-"rr!, v, a,,J

xr) shall refrain lrom incun.
otherwise volunlarilv uf,-ne 

o. ulloylle to remain outstanding any guarantee or
B.rd D;:;,;;;;;;?";::T' anv liabilitv except ror any suarantee under any

.. with l,';;;;;;';;;:).suarantee in the ordinarv to"'"'oiu,rin.r, ;;#rl
xr) shall provide such info

the Trust Deed. 
rmation and within such period of time as specified in

Covenants by the Issuer

The lssuer hereby covenants wi
outstanding, it will: 

ith the Trustee that' so long as any of the Bonds remain

IV-B

i) Books of account

( iii)

iv) Information

---L-

At all times keep and procure that.aa its subsidiaries keep such books of accountas may be necessary to comply with all applicabl" l";; 
";; so as ro enable therrnanciar sratemenrs of the 

.lssuer 
," ;; o*;;;;"Jri u,,"*, subject toconfidentialitv obrigations under appricable ;,;;; rrrr,* 

"ro any personappointed by it lree access to th^e same ut urr ."uro*ur" t;;:, an, to discuss thesame with responsible officers of.the lssuer.

Notification of Default
The Issuer shall notily the Trustee ofany Default or Event of.Default (and the

,,Hff :';"? :?,',:-"":" ::,:,T;:, 
i,) p.", ;; ;;;,o ,",",,nu, 7 days upon

Corporate Govemance
Comply (and shall ensure that
respects with the corporate no.tutn '"'o:' of the Group will) in all material

Bank and,n. 
"".*,"iL,, 

.*.*;ff IlT #J|ji;::il ;ij, ,oj, 

*. Ban gradesh

l/r-
f Al lslamMd.

Managi Director & CEO
.10

Summ it Towers Limited
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v)

vr)

vii)

viii)

Tanzim Alamgir
i/anaging Director & CEO
UCB lnvestment Limited

In the event of the unconditio
respect of the Bonds or any
payment thereol, forthwith
payment has been made:

l"^ 
*t 

": 
permitted by applicable law, at all times give to the Trustee suchinformation, opinions, certificates and other evidence 

-as 
it shall require and, in.l:l f:-, as it shalt require in reration to ,rrr;;;; ,;;;"rtbrmance of irsobligations under the Bond Documents.

Execution of further Documents
So far as permifted by applicable law, at all times execute all such furtherdocuments and do all such further acts ana tfrings 

"r 
r", * necessary atany time or rimes in rhe opinion .f ,h. i;;;. ;o"!ive ene"t to tr,eprovisions ofthis Trust Deed. -"-'- !v 5I

Notices to Bondholders
Send or procure to be sen
( n v e) b u s i n ess,.; ;; J,: :[ ]::,:? fi [::,,"',':,:l;"" ::f ]*";notice to be given to the
and, upon pub-r ication, ;;;.T",fl"+i:::.X;::::H:{:l} *,,:::il;;;Notifi cation of non_payment
Notiry the Trustee forthwir
due date for payment ,n'n '' 

tnt event that it does not' on or before the

u ncond itiona r ry,i 
" r,, ",i',',li:i I T"r#LI"# 

"?lJi"I;.!ilpayable on such due date on all such Bonds; 
vs' 

' 
!rr'-)

Notification of late payment

nal payment to the Trustee olany sum due inof them being made after the due date forgive notice to the Bondholders that such

ix) AuthorizedSignarories

x)

Upon the execution hereof
same, deliver to tt. trurtll 'l:t*t"t 

forthwith upon any change of the

rssuer, togerher w; ;ilT,i"|il ;rj::#I"JiT# 
s re,*,.r", 

"r,n.
Payments

Pay moneys payable by it_ to the Trustee hereunder without set of{,counterctaim, deduction or withholding, ,r,.r.;;;;;;; compeued by Iawand in the event of any deduction or*l,f,f,olaing.orrr."* * law will paysuch additionat amounr as wiil resutt i, ,h" p";;;;,'; ii" .r.r,". or,r,"amount which would othen
hereunder. 

wise have been payable by it to the Trustee

xi) Consolidation, Amalgamation or Merger

-L-a {k_
Md. Al lslam

Managing rector & CEO
.ll

SummitTowers Limited



I: Or_r* will not consolidate with, merge or amalgamate inro or lransfer
ll: 

assets substantjally as an entirety.to uny .orpuny- o, .onu.y o, rrunrt,rts prope(ies and assers substanriilly 
"r'", ;i;;d,"""any person lttreconsummation of any such event, a ,,lVlerger,f, ,i 1".J, 

'" -,,

a) the company formed or incorporated by such Merger or theperson thar acquired such nropenies una u.r.,.-Jt rli 
"*pressly 

assume,by a supprementar trust deed. 
"r ";iis;;i;"#;;ilJr.;, under rherrust Deed and the Bonds and th" p"r6rmu;J;;';;.:"enant 

andagreement applicable to ir contained rt"r"in ana io'jnrrr" tf.,ut tf,.holder of each Bond then ccompany. tutstanding will have the right to the new

b) immediarely after giving effect to any such Merser. noccurred or be coniinuing J. wouta result therefrom: and 
o Event of Default shall have

c) rh'

o**,;:.TI;:]ff ",,H1.:T,"r."i:.",::i;i"[:::ilL]:

:I:Lr#*,n,rgs, 
to indemnify each hotder of a 

".", d";r;;;;;,
0.0,",,""'ln"llri.",,1fiT,Ti,:Hr;,:il:i:,r:1"::,ll"r*"ii
such Merger with respect to the payment of principal _O ,*"r"r, 

", ,*

xii) The Issuer hereby covenants with the Truste,observe ail rhose provisions 
"f ,il;;;r.i'il:i 

t3 "Tr,, with. perform and
Schedules which are 

"*pr.rrJ a i.'ori,"?'"t' 
the conditions. and the orher

the same. t'he Bonds 
".; rrfi;;"";; illi;i]tand 

to perrorm and observe
and the conditio,; ;;i;; .1:,.",'^;,:l:,1':'':'9n:. contained in this rrust Deed

,*trfl,tr i,ilq 
:i #.-ii:"f'*,#If}{$i}Fj[dlfr[,jr i*

other Bond Do*,,-,;";".,;.; ".l,,lj,i-*,1, oe bound by. this Trust Deed and the
provisions 

"t,h"'[ff;B;11"r'vill. 
be deemed ro hu'e'ori".'o=r; ;; il:

V. PAYMENTS

V-A payments subject to applicable laws

All payments in resor
,.d;;;;;;;;;;';r-spect orthe Bonds are subiect in all cases to any applicabre raws
Dcfoutt. No."rr,r'.1,g^':lt-th' 

but without piejudice to the provisions ol Evenrs o{
respecr of'such r"rr;:lt 

or expenses shall be charged to the Bondholders ii
V-B payments on Business Davs

Payments will be made b the Issuer (a) (in the case of payvprem ium, ilany. and in t payable on redemption) on t ater of the due d

ments of princ ipal,

bk._Tanzim Alamgir
Lilanagrng Oirector & CEO
UCB lnvestment Lifltited

Md. lslam
Managing rector & CEO

teres
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v-c

for payment (or, if that is not a Business Day, the first flollowing day which is aBusiness Day) and (b) (in rhe .u.. of puyr"'ni. ;t;;*";;';"y"bte other than onredemption) on the due date for payment (or, ifthat is not a iusiness Day, the firstfollowing day which is a Business bay;. R horde. or" a"nd ,hurr not be entitred toany interest or other payment in respeti ofany delay in p"yr"", resulting from thedue date for a payment not being a Business dav.

Partial payments

ll.,l. ,::r.i,rrkes a parrial payment in respecr of any Bond. rhe lssuer shallprocure that the amount and date of such payment ur. noi.i. 
""'

V-E Record date

v-F

V-G

Each payment in respect ofa Bond will be made to the person shown as the holderin the Register mainrained with CDBL 
"i;; ;J";;ril.ll on ,r," day that is t0(Ten) Business Days before the due date f";;;;;;;'fir,l ,,n""ora 

out",,l.

Default Interest and Delay In payment

lf the Issuer lails to pay any sum in.respect ofthe Bonds when the same becomesdue and payabte under rhese Conditions, i;;;.;; ,h";;;.rri on ,r,. overdue sumat the rare of 2.0 percent oer annum_prus the Rate 
"r 

iri.*., rrom the due date.Such default interest shall accrue 
^on 

rhe basis ofthe 
"orui 

nrrnU* ofdays elapsedand a 365-day year (366 in case of a leap yeary.

The Issuer covenants with the Trustee that it will, as and when the Bonds or any ofthem become due to be redeemed.or ury p.i;;;;t 
", ,i"'"dt"a, or any of thembecomes due ro be repaid in accordance i"irt 

""i ,ri;."i't"oih" corditions o. rnuprovi s ion of th i s Trust Deed. un^cond ir ior" t t ;;; ;; ;,;;;: t'ou; 
"## ;r; iil:order oIrhe Trustee in Taka in rreery trarst".ubie rrior-r"-. 

""rr. the rerevanl duedate for payment the principal amount ofrhe nona, o,. unf oithem becoming duelor redemption or r.puyr"rt on tt ur aur. unj .t"riilrli..i ,1,n. provisions oltheCondirions) until all such Davments (both before "".ilfi., judgmenr or otherorder) are dury made unconiitionary p"y.. p;;.;;; ;;;lil ro or ro .he order oIthe Trustee as aforesaid on the dales prwided ro, i, ,i.-iJn'oitions. inrerest on theprincipal amounr ofthe Bonds or any ofrhem outstand;"; f.; rime to time as setout in the C onditions providett that:(i) every payment ofprincipar or interest in respect ofthe Bonds or anvolthem made to or ro rhe accounr of rhe sJdh"ri"rr,rhlll,::i,Iir:ilthe exrenr of such. paymenL rhe .";;'.;;i.nunt uy rhe Issuerconrained in this crause excepr ro,rr. 
"*i.niiiut there is defauh inthe. subse_quent payment thereof to tf,. glrd;JO.r, in accordancewith the Conditions:

(i) if any payment ol principal or interest in respect olthe Bonds or anyof them is made a fter the due date, payment shall be deemed not tohave been made until either the full amount is paid to theBondholders or, if earlier, the third Business Day after noti ce by theTrustee to the Bondholders rn accordance with the Condi tionsthe lull amount has been rec
the nt

Yla,-
lslamTanzim Alamgir

Managing Director & CEO
UCB lnvestment Limited

Md. Arif
Managing Di

.l.r

eived by the Trustee except to

Summit rs Umited
& cEO



( ii)

that there is failure in the subsequent payment to the Bondholdersunder the Conditions: and
in any case where payment ofrhe whole or any part of the principalamornr due in respecr otany Bond i. irp;ilrty ;iii.raljr,.r"r,shatt accrue on rhe whote o. such pan "t;.;";;i;.ili'"r"r,i, n",the.date olsuch withhording or refusar untir the date either on whichsuch principat amount due ls oaid to the B",rdhil;';;, # 

"u.1i".,the third Business Day af,er *hich notice by the Trustee is given rothe Bondholders in accordance *i,r,r ,-r""i"nii,,"rr',i.i ii. a,,amount payable in resoecr of rhe said prin"ip"f urorni'ii'uru,,uUt"lor cotlecrion by the Bondhola"o p.oriJ.'J tiui 
"r'rrrin* ,r.presentation thereofsuch payment is in fact made. 
"

Tanzim amgir
Managing Director & CEO

UCB lnvestment Limited

Md. Arif lam
lV anaging & cEO

11
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vI. REDEMPTION, PURCHASE AND CANCELLATION

VI-A Redemption

On any scheduled or earlv redemption of the Bonds (in whole or in part) pursuant to
i:[::i.,,T...ption ani Redemption;i ;; o;n",,;;;,;i,,", orrrust Deed, rhe
(i) accept for payment on a pro rata basis of Bonds or portions thereof that arebeing redeemed in accordance *i,r, ,r,.iclr,,I* i,ia", 

,(') deposit the money sufrrc.ient to redeem urr irr. g-ono. or portions thereof soaccepted together with any interest thereon.

VI-B .. .Scheduled redemption

.rr:f 
r;"lffi:ii,J. r.ll".lr.o, 

. 

or 
.rr 

rchased and cance iled as spec i fi ed i n th i s c tause.

rsffi :#:H#?i[:l.;:::,;:;?#,ffi i,,,,"r;TEff n:ilii*ffi

Iff::.fffi:,;Lill.",u:,0, wil srarr rrom rhe end. or rhe _- monrh rrom the
shall be paid bv the 11 "' ::tn anniversary thereafter una rtir"a.rptl;;';ril:
n"a.rfiJ.'i.t.r. 

(rr. lssuer through pavment on the R.co.d D;;"[;ilffi;
Rate of return has been as .,GOB T-Bill J6J_day vield orRate.of tnrerest on Deposits (wAND);; ;;i:;:; f::v.o.itins 

weishtect Averase
Bank whichever i.\ tower 

,, 
2.2^5%0 ;;',;;r;;;',:';;"7;::":;ii::;,"{if;:,fi:#"p.a. higher rhan the voriubte n*" 

", p")"frii,,,, ,|ili"ir*, oirective..

Coupon Bearing Bond Repayment Schedule

-1_.r-
Tanzim Alamgir

Managing Oirector & CEO

UCB lnvestment Limited

a*
Md. Arif

Managing & cEO

0

I
187.500 59,57 t,695tl 1.65 t .759 t95 t.800.s70l l8 r.7B.s-9.766 , 2,819l 24 1.777 .612.604 66.s I t,620

5 'i0
1.841 . r84.22t 69.000.t51

l6 l.9 tJ r 17 1 t,58 t.7931 42 r.981 .766.1'tl 't4.260.026
S 29.865.6- 1.18 r04. t25.681.6 tr.954, 5t4 7l .r12.601I .08 r1.92j.9t7.4li r04. t25.6816r7t.e8l.J7t

10 il ,142,3136r:) t0.l . r25.681 6it.89 t .775.t20 7t) .780.766lt 13.344,918t.858 lrrl: r04.125.681 6l69.s13 .l6t)t) 34.592 .518'12
10.1. 125,6816tl.8l1.817.68i 68,21 8.887r.l .t5 .886.79778 1.1R1. 950.88r 104. r2J,6816t

66.896. t82 37,229.50t t04. t25.681

.15
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tl 3.J t.750,72 r.187 65.501.21t 38.622.443l5 90 104. r25.681 6II .-t t2_098,944 61 ,058.t82l6 40,067.50296 r04. t25.6816tI.672-01 1.142 62,559,056t1 41.566.6it0l 104. r 6Il5I 6l
t8 41, r2 !t08 t04,t25 It.587 ,342,9'13 s9.390.43'll9 u.

1 I04, t25,68J 6t| .542.607 ;t26 57 ,7t6.668t0 46y'09.0 r6r20 t04, t25 .683 6rt,496. r98.7lt 55.980.:75:l .18 .t45.409t26 10,1. 125,68t 6i1.418.05 j.1 . t78.9 t4 49.946.169D2 t04, t25,683 6tr.l98.l 52.310. t56 5t lB8 104.1 6tt,t46,291.005 50..] 7 t ,478:4 53,754,206t.11 104. t25.683 6lr.t92.J36. 48.360,264 55,765,4 t9r50 104. t25,681 6tt.180I
1 l 57.85 t,882156 I04. t25.683 6i1.t78.9t9

44. t09.27i
.01 ,Ir6l I , t25,683 II , t t8.903,087 ,l 1.861.759:8 62.26 t-925,68 104_ r25.683 6ir.162I 19.514.22,

29 64.59 t,455t71 r01.1 6t708 '7,11-1,540
t0 180 .6816tI l9l5.04r.564 14,610.410.ll 69.5 t5.2sir86 t04. 125-683.61855,526..1I I 12.009.517l: 12. I t6.167l9: t04. r25 .6816t3.41 t{r :9.3 t i Ill 7,1.8 t lI98 708.i9i 7st I t25.681 6t26-5 2.tl0.t.l 1't.61 .i74:04 r04, t25 6t610. 982.17'l 11.60 8 t98l5 80 .5 r7.4852i0 104.1 25,68i 6l550.464.694 20,595,6t6l6 81.530.047216 104. l]5.68]6t466.914.645 t7,470.t6031 212 t04 .12-5.6816lI IJ I5l38 89

101. I 25.681 6t290,1 8t.788 r0.864.6.15
-19 93.26 t,049Lt1 r04.125 61197. 120.719 7.375.212r0 %.750.1:JO 104.1 25.68 .l6rt00.1

1.755.156Totel 100.t70,128 r04. t2i,6816t
f,,5.t0.273,2t2.7.1

Ianzim Alamgir
Mdnaging Director & CEO
UCB lnvestment Limited

Md. Arif lam
Managlng & cEO
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VI.C

VI-D

Redemption at the option of the Issuer

The Issuer may, having given:

(b) not less than 30 not more than 45 days,notice (,,Redemption Date,,) to theBondholders in accordance. rv_ltf, Coraiti"n iV'""i)", Uy publication atleasr in one Engtish / Bengati daity n.*.puf.i'in iuigfuO"rt; una(c) norice to the Trustee not t&s than I 5 d";!T;;; Ihl f,iving otttre noticerelerred ro in (a) above 1..n.a.rption tt'oi;;:;,- "'' .

(which notice shall be irrevocable and shall specify the date fixed for redemption).redeem a (bur not in parr) of the B"rd..;;;; j"ll',,r,.i, 
principat amounr.provided rhar such redemption sha, b" s;;j;; ; il;; of the regutatory bodiesrn accordance with applicable provisions oi lu*. -.' - '-'

Payment on exercise ofca, option wi, be made by demand draft in the name ofthe Bondhorders' on the tsiu., o. 
'itl' 

""-*"[J'llr*"rized represenrativedispatching the redemprion warrants to such Beneficiary(ies) by regisrered post/courier. rhe liability of the tssuer shal ,i";;;;r*isffi],
Purchase

The Bondhorders shall pay the purchase price ofthe bonds set fbrth in the subscriptionAgreemenr to rhe lssuer in Bangladesiri T;k;;;r';"r";uy uutu" ro rhe accountprescribed in the Subscription Agreement.

All bonds which are redeemed by the Issuer wi forthwith be canceled.
VII. TAXATION

All-payments made by the Issuer.under or in respect of the Bonds and the Trust Deed wi,be rn accordance wirh rhe applicabl" lu*, of nrnliuo;: " "",

---Lr-
Tanzim Alamgir

MEnaging Director & cEo
UCB Investment Limited

i'/id. Ari lslam
Managing tector & cEO
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VII - A Payment without Withholding
a'l All payments in re.gnet.t ot,the Bonds by or on behalf oJ. the lssuer shall be made,,ithout 

.r,ith.holding' or de2uction for, or on account i1"Lny prrr"n, or Jhrure Taxesimposed or revied bv or on behalf of Brrstra"ri, ,"b!, tle withholding or deductionof the Taxes is required by taw. in th"i 
";;;;,,' 

;i;'-;;rur, .itt pay such oddirionatomounts as may be necessary in orcler that lhe net amount., received by lheBondholders after rhe wirhholiing o, i"arrl,i), ,irti'Zlrrrt ,n" ,"r)rriilrr" r,irriii,which would h(we been receivaile 
.in ,rr;;r; ; ;;;'irra, ,, the absence of rhewithhording or deduction" excepr that no'addit"ional o*,ornu sha, be payabte inrelation to any paymenl in respect ofony Bond:

i) presented for payment by or on behallofa holder who is liable to the Taxes inrespect of the Note by reason of his having some connection with Bangladesh
other than the mere holding ofthe Bonds: or

i) presented for payment more than 30 days after the Rerevant Date (as definedbelow) except to the exlent thaf a holder would have been entitled toadditional amounts
per od or30 

"" "::1ff?1ffi,ffiTffi[flTffi[::;:.i".,,;',il;to have been a Business Dav.

VIII. OCCURRENCE OF AN EVENT OF DEFAULT

At any time after any Defaurr or Event of Defaurt has occurred as defined in the Trust Deed:
a) The Trustee sha' notify rhe Bondhorders and BSEC ofan Event of Defaurt within 07lseven) days of irs occurrence Uy u noti." ,.rrJi-n l".orOun." with this Agreement("Notice of Defaurt..). rf. within ro ti"rj ;;;r';i';;,r, the Norice of Detautr rheBondholders shall inlorm rhe Trustee ,r,i,1i,* *iii'.Defautr. , the rrustee Ju, not u"iuntir;;,d:il1;'*ll;;: ;rT:'ffiJff#:TJithe expiry of 30 (Thirrv). days from tie r"*r."'"r iu"l* of Defaurt. In the event thatthe Bondholders have held 

" 
r*rirg.rilrrr"i "*.in"".r.,r.,rrctions 

to the Trustee, rheTrustee shall act in accordance *itf, inore ;;ilffi:: '

VII -B Interpretation
b) In th.ese Conditions, Relevanr Date means lhe dote on which the payment first becomes

b) If no meeti ng of the Bondholders is ca lled within l0 (ten) days of serving of theNotice of Default in accordance with clause l0.l orthe Bondholders issue no writteninstructio ns to the Trustee within 30 (thi rty) days of the service of Notice of Default,the T
demnified and/or secured to i

rustee may, in its sole di
ts reasonabl
screti on and without further notice (subject to beingllt

e satisfaction), institute suc h proceedingsncluding enforcement of the Securities) against the Issuer as it may think fit toenforce the obligations of the issuer, to pay offany outstandi ng amount of the ond,as per existing law and can also initiate nsolvcncy, liquidarion, winding up any

(i

--Ls
Tanzim Alamgir

Mansging Director & CEO

UCB lnvestment Limited

xl4"_
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Managing DiI r&CEO
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:lT;1TJ:ffi'Jli:ifl[:'the Issuer. bur rhe rrusree shail nor be bound ro rake anv
has been d;;;",e;"';;::',:he rlc.hts otthe Bondholders asainsr th"l;;;;'r;;;'il
nerolurio, 

'or- 
il-.i,i.n""n'.o^^'ll..y'iting .by 

the Bondholders rt.orgl, un iii.u#;*
satisfacrion ;t";;';ii ^esorutror and unless it has heen rrrrv iralrrln.i',"'ii
tl.r"uy ."na"iji.";;;#t1"-':' ,proceedings' claims and demands ," *ij"i";,'rlJ
u",i,L 

"l"ie... i#;ll;:,..;:,:::iffi.;ilil:ri*:jff1ffi mffi , :,HI
c) The Trustee shall incur no

or. rhe Bondhold.., o, *J.,^10,1:,, 
if it acts in accordance wirh rhe written insrrucrions

insrrucrions. ,, i., 
"*, i,*lill"ff,f.",,l::lf,:, 

ruir ,o 
,r,ora 

,J.;;'iiJ:'T:lr"J;
t' 

Ll"i,X,:flitilil:Sil'?l':::fthe rrusree.rair. it can errbrce the charge over rhe
directed by ,r," 

""ri'i"iil.Il:.'.:.:f.'""i.dtd 
in Clause 10.5. In the ."*,i1"" rrrr,."'ll

;idfi [..:j:l',ijsit*+..trft iil;:lf il,;,."H,fi t,_t.,,,,rfl ,.;tili*
e) Only the Trustee may pursur

;t?i:j,'i",:l#,:if Ii:;*"#H,{iiri:F1?:,:r':tf ;J'#HJ:H,ffi i;:
['"":ffi;ii',;,""1;i: Jl ffi r,,Tfl1tlil:jlJl: "','+il; 

g::nTitti 
,:,J,ff

dosoan ji",r,""i,"1,,.i,i;1rii:"##;,ilff 
il:.r;i.,,,ffi j,i,#;;"#.T:,?1.j

IX. ENFORCEMENT

IX-A Application of moneys

All moneys received or

affi ,::ru*1r,,il.,iiil:ltrfl .qi:ll*;[,T;;;uriffi ?:H:":],"11

', ,fil.l,f-..in payment or satisfaction of r.heLiabilities incurred bv nr ^rh-. ^_^.. - 
cosjs, charges, expenses and

preparation, p*r"rr"'".. .rio"Li"llll"Tt"tr"yins to' the Trusree in the
(including remuneration 

"r,r,"-i.,r*"i ;j_11t, lt"t of this Trusr Deed
the Issuer bt

ii) 
rl not paid uy tt,. irrr"."'""' 

agreed between the Trustee and

iii) secondly. in or towards payment pari passt. interest iemain inp a,,.-i,Lr-i,::::::,,!y, 
p^r, and rateabty of a arrears ofiv) il;;;;'.';;':'''ts due and unpaid in resDecr of rhe Bonds.

v) ;rry:,lti#*ii{. rur:r;miFl'iv "r"rr prncipa

.. legal 
";,;;;,'ji,?:'l:;:anv 

amounts due and owing bv the Issuer to thevi) fifthly. the uufur". fii"rlj in paymenr to the Issuer lor itself
Payments to be made rateabl,
remarnrng due and unpaid i, ,l^-tli]l le. mlde pro rata in proporti

:spect of the Bonds. If the Trustee ho

--Lr -
Tanzim Alamgtr

Managrng Oirector & CEO

uCB lnvestment Limited

on to the amo
Ids any mone n

Md. Arif Itslam
Managing dor & CEO
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x

onditions then, except where an
moneys shall be returned to the

X-B(i) Waiver

The Trustee may, without any consent or sanction of the Bondholders and withoutprejud ice to its rights in respect of any subsequent breach, condition, event or act.from time to time and at any time, but only il and in so far as in its opinion theinterests of the Bondholders shall not be materially prejudi ced thereby, authorize orwarve, on such te rms and conditions ( if any) as shall seem expedient to it, anybreach or propose d breach of any of the covenants or provisions contained in thisTrust Deed or the Bonds or delerm ine that any Event of Default shall not be treatedas such fbr the purposes of this Trust Deed; any such authorization, waiver ordetermination shall be b inding on the Bondholders and rhe Trustee shall cause suchauthorization, waiver or determination to be notified to rhe Bondhold ers as soon aspracticable thereafter in accordance with the Condition relatin g thereto; providedl&al the Trustee shall not exercise any powers conferred upon it by this Clause inexpress direction by an Extraordinarv Resolution or of a
request in writing made by the holders of not less than 66213per cent. in aggregateprincipal amount of the Bonds then outstanding (but so that no such direction orrequest shall affect any authorization, waiver or determination previously given ormade) or so as to authorise or waive any such breach or proposed breach relatin

respect ol Bonds which have become void under the CEvent of Default has occurred una i, 
"ontl*ing, ,u"t'Issuer for itself.

MEETINGS OF BONDHOLDERS, MODIFICATION AND WAIVERX-A Meetings

The.Trust Deed contains provisions for convening meetings of Bondhorders toconsider any matter affecting their interests, ir.frr,r, the sanctioning byExtraordinary Resorution ofa modification of the Bonds or the provisions ofthe TrustDeed. The quorum at any such meeting for purring un e*truorAinury Resolution will
be two or more persons holding or representing over 662/3percent in principal amountof the Bonds for the time being outstanding or at any adjourned such meeting not ressthan 33 percent, in principal amount of the Bonds for the time being outstanding. AnExtraordinary Resorution passed at any meeting of Bonohoroers wi, be binding on a,Bondhorders' whether or not they are present at the meeting. r'he Trust Deed provides

that a written resolution signed by or on behalfofthe holders ofnot less than 662/3percent of the aggregate principar amount of Bonds or,.,uno,n* sha, be as varid andeffective as a duly passed Extraordinary Resolution.

Tanzim Alamgir
Managing Director & CEO
UCB lnvestment Limited

Yu..^
Md.A lslam

& cEO 'ManaEng

50
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any ofthe mafters the subject ofthe Reserved Matters as specified and defined inSchedule 2 of part B (provisions.for U"rtng, oy Oo,rdhoiarr.g.

X-B(ii) Modificarion

The Trustee may from time to time and at any time without any consent or

fffiH:ll",ni"lLl",o.., concur wirh ;"';;,;". in making (a) any

specified and defined ,rtt ""0 
(other than in respect of Reserved ruruit"', u,

Bonllotders).,;;;;.:iX",*'""::"|,""i^:,t'#:;'':*::r";i;i;^*
specification), or the Bonds which in ,h. 

"p;i;r;;he Trustee it may beproper to make provided.the Trustee is of the opirion thut such modificationwill not be materially prejudicial to,f,. lnt"r"rt, Ii,i"" 
"onrno,O"r, 

or (b) anymodification to this Trust Deed or the Bonds ii i" ,i. 
"pi"i* of the Trusteesuch modification is of a formar, ,iro," 

"r;;;;;";; ;;;r;" 
", 

made ro correct amanilest error. Upon approval. of the BSEC, .r, ,r.i' r"o,Ocation shall bebinding on the Bondholders and, unless the Trustee 
"*.*,* agrees, the Issuershall cause such modification to be notified a-*'U"rO*,Oers as soon aspracticable thereafter in accordance wittr rhe Conaitions

X-C Interest of Bondholders

X-D Ercrcise of I)iscretion

Notwithstanding anyhing in the .l-rust
Deed to the contrary, the Trustee shall notexercise or consider exercising any discretion or consider making or make anydetermi nation (including, w ithout lim itation, any determinationIbc t or circumstance or activity or thing rs material or substantiaI or complies with

as to whether any
some such sim ilar quantitati ve standard) or to consider taking or take any actionwhatsoever in connecti on with or under or pursuant to the Bonds un less di

In connection with the exercise.o_f its functions (including, but not limited to, thosein retation to any proposed ,oain"uuon, urii";;;;;;'r.#er), the rrustee shalrhave regard to the interesrs otthe Bondhotde" .r;;;;;; 
"rl .*,, nor have regardto the consequences of such exercise for individual U"rOn",*^ and the Trusteeshail not be entitled to require, nor shall any Bondholder 0.1n,,,,.0 to claim. from

:Ifi :#:'li ll;'l;i'1,::::, : lJ, Ji ;; ;; ;; ;il ffi , 1"J

;.:,:H:;;;,; #; J1;::; :::l J,1lffi :#:i;lff ,;:ffi il:

>14,_
Md. Arif lslam

ctor & CEO
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X-E Certificates/Reports

Any certificate or report ofany expert or other person called for by or provided to theTrustee (whether or not addressed to the Trustee) in accordance with or for thepurposes ofthese conditions or the Trust Deed may be reried upon by the Trustee assuflicient evidence of the facts therein (and shar, in absence of manifest error, beconcrusive and binding on a, parties) notwithstanding that such certificate or reportand/or engagement letter or other document entered into by the Trustee and/or theIssuer in connection therewith contains a monetary or other Iimit on the liabirity oftherelevant expert or person in respect thereof.

In the event of the passing of an Extraordinary Resolution in accordance withcondition X-A (Meetings), a modification, *uiu", o, authorization in accordance withcondition X-B (Modifications and waiver) the Issuer wi, procure that theBondholders be notified in accordance with Condition XtV.

XI. NO LIABILITY: TAXATION

This Terms and Conditions do not address any tax considerations that a Bondhordermay need to evaluate in rnaking lheir respective decision to purchase the Bonds. Taxconsiderations vary on an.individuar basis. As such, prior to investing in the Bonds theBondholder should consult their respective own professional advisers as to the effeclsofstate, rocar or foreign raws, incruding Bangradeshi tax raw, to which the Bondhordermay be subject.

I5 PLACEMENTANDSELLING

XII-A Placement

do so by the

Bondholders.
Majority Bondholders via an Extraordinary Resolution of

Each purchaser of the Bonds will be req uired to enter into a subscription agreement(rhe "Subscription Agreement..) with the lssuer in respect of the purchase, subject tothe satisfaction of certain conditions. of the Bonds in the respective allotmentsspecified in the Subsc nption Agreement. l'he lssuer will deliver ce rla inrepresentations, warranties and undertaki ngs in the Subscription Agreement to thepurchasers of the Bonds and will indemni fy purchasers against certain liabilities thatpurchasers may incur as a result of any breach of representations. warranties andundertakings ofthe lssuer in the Subscription Agreement. purchasers will converselybe required to deliver certain representations and warranti es in the SubscriptionAgreement to the Issuer relating to the purchasers. investigation, experience, authorityand status. In particular. purchasers of the Bonds will be required torepresenhtions and warranties to the Issuer. repre
tve

senting certain matters in rela to

Md. A Al lslam
Managln reciol & CEOTanzim Alamgir

ilanaging Director & CEO
UCB lnvestment Limited
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their experience and status as ir
decision to invest in ,h. Bondrru..,o.r 

in the Bonds, matters affecting their investment

on the sale and transfer of th" ,fr1:*n.r,ng 
thar they will abide by the restrictions

XII-B Selling Restrictions

XIII. NOTICES

xrv.

The Bonds will be offered and r
are locared i, ".;;;;;ilil;:lInff'l:ftitutional 

investors and individuars who

All norices to Bondholders shall ft y6;;61, given if mailed to themaddresses in the register of BrsharrbeaeemeJr;"r';il":,?,9,:".1:i.il:ff 
[,:,;:1,H. jT"f :1.;

INDEMNIFICATION

XIV-A The Trust Deed conta

;*:mtu*#;jf fii jritl**,:*,;,.:,,r:t1]l[{:Ji'Hff TiH
XrV-B rhe rrusree mav ,".," *;r: , ,,^:;,.-- 

":"'l:'':* to tts reasonable satisractionl

u,,r,. air.","rr'"i",f.1itno" Iiabil irv to Bondholder

Condirions un6ro. ,n., l._rrlr^", ,ry'"nii,fi.il1l","J' on anv cenificare preDared

sha, be obr iged ro n]1t 
o'"a''J;i;"'' ;i,I, :.I;':#1',HT:1.[J'T;

out;gation oifie-,r."r.li 
t" where the cenificate is delivered p;;.r;;;l; il:

certificate ,t'art r. .olt^?.li::'*:':! deliverv under *'t'" coraiJonrl';r;rr:;
Bondholders. 

_- .urcruSrve and binding on rhe Issuer, ,r," r.,".._.iiir,.
XV GOVERNINC LAW AND SUBMISSION TO JURISDICTION
XV-A Governing law

The Bonds and the Trust Deed are governed bvaccordance with the lau
Bangradesh. "- - 'rs ol BangrtJ"'r' ?rI.r.""r"dr"::i,.'f i"n;Tili:'", ;l

XV-B Arbitration

at their respective
Any such notice
being so mailed_

Any dispute arising from or in connection wit(includ tng a dispute relating 1o non_contrac
h this Trust Deed or the Conditions
tual obligations arising from orconnection with this Trust Deed and/or these Conditions, or a diexistence, validi

f their nullity) (the ..Dispute

ty or termination of the Condir

between the Issuer and the Trust

rons and/or this Trust Deed or the

spute regarding the
consequences o

tn

Md. AI lstam
Managing rector & CEo

or between Iss ee

shall be settled by arbitration in accordan

uer and the Bondholders or bc tween Trustee and the Bondho lders
Act 200 t . The Dispute shall be attem pted

ce with the provisions of the Arbit ration
to be settled within 30 ('t'hiny) BusinessDays by the panies. Each party shall appornt one arbitrator and the arbitrat so

5..i
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-Lr-Tanzim Alamoir
Managing Dtreclor &"CEo
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appointed sha, appoint a rhird arbitrator who sha, be the chairman of the arbitrartribunal' The arbitration proceedings sha, be carried out in accordance with thep.rocedural law prescribed by the rules of the BIAC. The arbitration proceedings
sh.all be conducted in the Engrish language and the venue of arbitration sha[ be atDhaka. Unless otherwise decided by the arbilral t.iUunal, 

"act 
party to anarbitration proceeding sha, bear their respective costs ofarbitration. Subject to theapplicable laws of Bangladesh and BIAC, the parties u*r". ,o conduct thearbitration virtually if any ofthem opts to do so.

XVI. CERTAIN DI]FINI,TIONS

*BSEC" means the
Bangladesh.

Bangladesh Securities & Exchange Commission of

"Accounting Principles.' means International Accounting Standards promulgatedby the Inremarional Accounring . Standards 
- 
Aou.i,"'iog",t., with itspronouncements thereon from time to time. as applied on alonsistent basis.

"Affiliate" means, in relation to any person, any entity directly or indirectlycontrolting, contro,ed by or under co;r;; ;;;,;i';iti, suct person (forpurposes of this definition. .,control,, 
means the p";";;; ai."", ,n" managemenr orpoticies of an entity. direcrtv.or indirectly, *'h;i;;;';#; the ownership ofsecurities. by cont.racr or othe-rwise lprovided trrat tne ai.ecii. indirecr ownershipof 25 per cent. or more of rhe share.capii"iJ;;;;;;;; "deemed 

to constirute

;TI?lr:i 
that entitv) and "controlling" una ""rnt.oli"o" have corresponding

"Bangladesh" means the people.s Republic of Bangladesh.

"Bond Documents,' means the Bonds (including, without limitation, theseConditions), , the Trust Deed and uny ao"r_"ni .n|J."i'# entered into by theIssuer wirh Centrat Deoosito.v BangLdesh Lt;t,;;'i;;r}i; ro provide facitirieslor demarerializarion ofthe AonO, f.i.f, ,;br* illr#;i.
"Bondholder,' means a Derson jn u hose name a Bond (or. as the case may be, suchBond) is registered by rire CDBL; 

" - - "v'ie \vr' ur Lr

"Bonds" means the Bonds for the. time being outstanding or. as the case may be, a

ffiihil,'*' thereor and in.lro". uny'?r,ii;'il:.',*"d pr..runr io th"

;:J'^',J.H B:l;,i::3il: "' dav which is a dav on which banks are open for

{a*
Md. Arif lslam

ctor & CEO
Managlng

Tanzim Alamoir
Managing Director &"CEo
LJCB lnvestment Ltmite;

-i-l

Summit
Limited



"CDBL" means the C
Depository by the Secu
Depositories Act 1999, and regulation 5 o tTh
"CDBL Bye Laws,, means the C u B WS SS edbladc hLi

rities and Exchan

entral Depository Ban
ge Co

gladesh Limited registered as a
mm rssion under section 4 ol The

e Depositories Regulations 2000

S lni ted i n exercl of the wers con
C sSC Po by sect lon l8 of' thef)e tonCS Act. t999 defines the acts and responsibilities of the CDBL,

rh
Depository pani crpants. and Issuers.

(iii) Win(tins

or operations, except for th

ceases or threatens to cease

g-up or dissolution or

-up: a court order is made or

to carry o
admini

n all or a material

an effective resolution
stration of the Issuer

part of its bu

passed for the
or the Issuer

rness

windin

e purpose oland followed by a reconst tton.

Tanzim Alamgrr Md. Arif
& cEOManaging Director & CEO an3Eng

F;I,3,.i*:,J",.:,,#.;?:,[iliFi:,Til.t;,,1,J"fl l,;f "#f#f ,,Ji,,;:.#:;
"Conditions', means, the temro- o. ,ru.tuniiJi,r',i, *Ii"* :l conditions to be endorsed on the Bonds, in the
mav from tir. to iir" il ;"I:"',9't in Part B (Schedule I ) h.r"r". ;;;;;';;;:
reference i",hi.'i;;;;""0,'i:.],1"_o f, accordance wirh this r_" o".0".'.J.""
accord i n g ry: ;;; #;,,;;:: ;.:il,;iJiltilr".fi: 8#j,ll:T..ji;;J#;:J

,'..'.:: i::TX':: 
".:::::rfrS:res. 

bonds or orher simirar securiries or anv
srock e*.hang". o".,.:,r;;;,t,r**f;;ll.*il_,i11,i,1":;.:l:l1ly,,*il::i,; ili
"Default" means an Event of(}! rrh r.he expiry of u nrr." ?:-3.1" 

or an) cvent or circum
oererm.inarion under the- ronjTo'. 

th" sir;r;";i'";;:::'ilffi 
"[,Ht"i"rJlforegoing) b. 

", E;r;'o;;.;:trDocuments or any combina,i", 
"i .r"y 

"f ,'i'.
.,Eligible 

Transferee,, anv
or tr'I 4""0, ipo;;;ili,'.,H:J;::;:ffi;: 

::,X::"pr 
rhe terms and conditions

"Event of Default,, means the occurrence ofany ofthe following circumstances:(i) 
ff*'l;J l.,,fr#:::lrrincipar of, or race varue. irany, on. rhe Bonds
otherwise. ,r""ra"J''.",.Tjt 

due and payable at m
caused by un uor,n,ll3^t..'o 

t'"h dt;;i;:;;l''b'Iraturitv' redemption or

r e ;, 
" 
i s 

^ 
;, ;,, il;#iffi #,ff 1}[*fli*, F t .T::, :j fif,l,,!,

(ii) Default in the payme

;tmti,,l":.,ff ;ifi ",::'i,?:J:f j#ff L:l#l?ll:;*:JJ:?

UCB lnvest ment Limited
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amalgamation. reorcanization. merger or consolidatioby rhe Trusree or by an Exrraordiru;,y n"*ru,io"n o-;il"J#j"nfij.:lr"*o
"Extraordinary Resolution,,
convened -a r,"roi, *"".i"r^::1:t ," resolution passed

oo-/r per cenr. of rhe vores 
"u.,.tt 

*,,n ,r'" rtr.i o..o #r'r'll":ll,,i #rT',::, lr'll
"Fiscal year.. means the accou
.ranuary and ending on ,, o"ll'18.y"ut 

of the lssuercomme
accountrng period ofthe ,..r", llTbtf or tl" tumJ'*"tlnru'r"nt'n* 

each year on I

::ffi11,,T,5i: t or the 
';#""',::f:frt*[ii:]*[{i$ il;:J::l:

"Issuer,, means Summit Towers Limited.

"Lead Arranger and placement 
Agent,, means IDLC Finance Limited

"Maturity Date,, has
Rcdemptionl.

the meaning specified in Condition VI-A (Scheduled

"Meeting,' means a meetinp
resumed following un ua;or;'rll,rBo'dholdtt' (whether originally convened or

"Person,' means any indiv
lorplry: joint venruie. ,rr"]lil]: 

corporation' partnership. Iimited tiabititv

:if :lli,ffi :;;J;ffi ,:;Tl'll;iiiii'ili,i"".T:lll;,l.Li,l j["""f#

"ffi #r?::" ilt:TJff: [Tt,"jr 
ned in-cond ition v -E ( Re co r d Da r e ).at rhe oirion of rhe;;;;r;'' Irreanrng specified in condition yl-B(al 

1R-e'tlemprion

Notice" has the rnean ins
the option of lhe lssuer).

"Redemption
(Redemption at spec ili ed tn Condition VI_B(b)

pay or any delay

nature (including an

"Tax" means any tax

rn paying
y penal
, levy,

any of the same)

ty or interest pa

rmpost, duty or other ch
yable in connecti

arge or w
on with any failure

ar
to

ithholding ofa simil

"Register', means the register of the Bondholders as per the CDBL Bye Laws.
"Specified Oflice,,means the registered olfice ofrhe Issuer.

;;?tff:1":ffiH:'""i';ffiffihe.sharehorders who subscribed to the shares of
"Taka,, or ..BDT,, 

means the lawful currency of Bangladesh.

"Trust Deed', has the meaning specified in the preamble to these Conditions

Tanzim Alamoir
Managing Director iCEo
UCB lnvestment Limited
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"Trustee" has the meaning specified in the preambre to these conditions_

"Written Resolution,, meanst'ola""orroii"l;'il;.';u'rr;:-':l't:l in writing signed bv or on behalror
outstanding *h" i";;;;'.l":,:"nt ol'the.aggregate principaiamount 

"lB"r;;a"codun"J*ithr;;r;;;.Tll8.;'."r;,:'i:'riH.;Hildff .:ia#Tf{Icontained in one document or several a*rr.io'ir',hl]r.'for on beharfofone or more such hotaers oftle dond;_" 
* ,,. ,onn, each signed by

XVIT. INTERPRETATION

!;l:l:,H..:"r,"rt 
otherwise requires or untess orherwise specified herein, in these

XVll-A any reference to an
,i,[, p"*in"j.*iff."Ilr"r'"1fli,f.",T;t##"'J as to include its successors in

XVII-B any reference to an
o. ln.orr"ni uJ #]^,:[:.:H:fill sr ru ment i s a reference ro thar agreemenr

XVll-C "assets" includes n
description; ' resent and future properties, revenues and rights of every

XVll-D ,'indebtedness,, 
includes any obligation (whether incurred as principal or as

;:ffililJ"ff f#,["n' 
o''"puvn,?n';';;;' ;;"*er present or ruture,

xvrr-E "outstanding" means. in reration to the Bonds, a, the Bonds other than:
(i)
(ii)

(iii)

(iv)

lI:: yt,"t, have heen redeemed in fuil;rnose In respect of which the
wrth lhe provisions of these ailj:.,f"|. 

final redemption in accordance
,"a.,pr;on,o,.;. ii#il,,-# T[li'"::il::"ftf"f IJ[,:{*iror such redemption; have been duly paid to the Trustee (and, whereappropriate. notice to that r

Bondhotders ;;;;;#r[;inecr has been given to ihs rsJal;ys
avairabre r"; ;;;;;;';:.#T"fHffi.Ivr.v.,.""rt una *,uin

those mutilated or defaced Br

:i::"]!l ",J-r, *.p.ii""r'"Jn;n-i::J"i:;:,?:"1#T*':ti:i
pursuant to Condition XIt

(for the purpose onry of ascertaining the nominar amount of the Bonds
i':"ff;'J : i ;:1.1'j;J:'#1 : fl ' 

:: d,r 
" 

. o,,. ro," in i 
" 

i i 
"". 

r, r*. .,
l::::,:1 d'l ;;:" #'fi;i"::;il:Jfl; iTl.'T:;Xi'.'i.Tpursuant to Condition Xll

Md. Arif
anaging

YZA,-
slarn

ctor & cEo
M
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XVII-N references to any action remedy or method of judicial proceeding for theenfbrcement of the ri ts oflcreditors shall be deemed to include, in respect ofany jurisdiction othe r than Bangladesh, refere nces to such action, remedy omethod of jud ic ial proceeding for the enfo e rights of credito

----La-

( I ) the right to attend ,r_1^:]: 
i, any meeting of Bondhotders or ro giveany instruction or direction to thi Trustee]

(2) the removal olthe Trustee or the appointment ofany successor Trustee;
(3) the determination of how many-and which Bonds are flor the time beingoutstanding lor the purposes oltt," p.oui.ion, foi,in the Trusi Deed; and convenlng meetings

(4) any disc.retion, pow:r.9r aurhority, whether contained in this Deed orprovided by raw, which the Truitee i; ;;r;;d";; exercise in or bvrelerence to rhe inreresrs ortr,. goi jiold."r".,"ry.ir,m.;

those Bonds (ifany) which are for rhe^rime being held by any person lincludingbur nor timired ro rhe tssuer or ury nfnriaie oiii;j;.r;ft:, the benefir of rhe
l'i ::H::'i"l T lfi:l;' *:*'.',:T 

;;'' (' ;,; J :; J 
";l ii'.l',.', *," b. ;; ;"; )

"regulation,, includes anv regulation, rule, official directive, request org_uidetine (whether o, noi huring rhe fb;;;'";ir. #':intergovernmental or suorarrri.,ni, i-.,"']l^Il.'"w' or any govemmental.

." r r- i. g, r u,of 
' 

oi ;:.:il#:ff ::'",iX1];"1ff 1,., 
deparrm en r o r reg u ratory.

"repay". "redeem,'and ,,nav,,,5fi411 
each include both the others and ,,repaid,,,"repayable', und ,'."pay.n"nt., ,,."d""mJi. i""rirr,oi"y,uno ,,redemption,,

:i$"i:'|"; X,?Tffi* "p,y."nJ-,r,urr i"'.",i#l"o accordingry and
i na iluiion. 

- 
u"-.J,",.,"0"'iJ",,illl.'|il;?, :t 1l: ;J ?;"", 

. uny -nt,u,y
corresponding derivative form the.eoq;' " \vr' qJ trrs case may be, the

1govislol of law is a reference to that provision as amendeda time ofday is a relerence to Dhaka time; -r qrr'!rruLu or re-enactedl

words denoting the singular n
and vice versa; - umber only shall include the plural number also

words denoting one gender only shall include the other genders;

ilf"'-i:;';, ;;1 il 1;#::'.':': cr a u ses. s u b-c r a u ses. para g raph s a n d s u b -
the iocuments i;_;;;i,;:,". rererences ro rhe schedutes rnO upp.nai.* t
.1u,,".,n1*e,n;,#iJ:;,#.:;i:fTr'Jil:,',ill,TJ?:.fl ;:T*::irespectivery and. unress otherwise 

"*";. 
-*i";;;:"" ,li*rrb_.lrrr., 

ur"reterences ro sub_ctauses of rhe ctause t;;ii ;h";'"f#n.luoo"ur.,

XVII-F

XVII.G

XVII.H
XVII-I

XVII.K

XVII.L

XVII.M

{k*
Md. Arif lslam

Managl ng Di C.or & cEO t
Tanzim Alamglr
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XVII-O

Tanzim Alamgir
Managing Director & CEO

UCB lnvestment Limrted

ilfi'l:,.ioo,:Tfl:fi'ffJ.il::,:l'roiction as shar most nearry approximare to
In these presents; and 

o ol judicial proceeding described oi r"r.rJ io

a Default (other than an Even
remedied or waived uno u, arl-lt lj"i"l 

is "continuing" if it has not been

waived. ent of Default is ,,continuing,, 
if it has not been

lr
Md. Arif slam

Managlng & cEo
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SCHEDULE 2
PROVISIONS FOR MEETINGS OF BONDHOLDERS

l. Definitions

In this Trust Deed and the conditions. the forowing expressions have the forowing meanings:
"Bond Specilic Matter.. meas",ah"rd'.,,];"r;i'ir"r.;;1ii; ,ltlffil,[:,:Jli,i':I:#r1#*rrs and interest orthe

"Chairman', means, in relatir
accordance with paragraph u d;r;tr::l 

Meeting' the individual who takes the chair in

"Extraordinary Resolution,,
convened and held in accord 

means a resolution of Bondholders passed at a Meeting duly
percentofthevotescastl ance with this Schedule by a majority;a;rl;;;;""e

"Meeting" means a meetins. of Bondhorders (whether originary convened or resumedfottowing an adjournment) r,"ia t, *r.,i"ri";;; ;ffi,[i:#c Matter;
"Proxy" means. in relation tr
Instruction otherthan: -: any Meeting, a person appointed to vote under a Voting

'. any such person whose. appointment has been revoked and in relation to whomthe Issuer has been notiFred in *ri,irg 
"i.*r,'i"vocation by the time which ir4g hours before rhe time fixed r",,rlE fra""i"g, .rO

'" any such person appointed to vote at a Meeting which has been adjourned forwant ofa quorum and who has not U".n 
-...#

when it is resumed: ' 'rointed to vote at the Meeting

"Relevant Fraction,, means:

(c) for all business olher than voting on an Extraordinary Resolution, one tenth;(d) for voting on anv Exrraordr;..v-ri;;;;;"1*ii?in", 
one rerarins ro a ReservedMatter, more than 66213 per cent.; and

[?*;*',* 
on any Extraordinary R"rotriio, ."tuting ro a Reserve d Matter, 662/t

,", *::,2";f{;::;ln::i:,'" the case or a Meeting which has resumed after adjournmenr

for all business other than voring on an Extraordinary Resolution relating to aReserved Mauer. the fraction ol ,r,. uggr"gui;-'j.in",o,ui urorn, o,,t"
iii.,#:-rr*'ds represented or hetd bv';he'v;"L'".,I"ir, present at the

II;jj[t 
on any Extraordinary Resolution relating to a Reserved Matter, 25

(i)

"kTanzim Alamgir
Manaoing Director & CEO

UCB investment Lrmiled
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r. to varV the n^a^t111 
lnteresr in respect ofthe Bonds;iii. to reduce or cancel ,h" "r"rri;;;;;i;;i;. date-in respect ot the Bonds; rr other amounts payable on anyiv to effect the exchange. *r.r.ion or substitution or the Bonds or such seriesfor, or the conversioln of th. ilrir";r:;;, series inro shares, bonds, or otherobligations or securities 

"f,f,.-irrr* "i li,lormld or to be tormed: or ty other person or body corporate
v. to change the

*?*;**s"*SN***;r**,ffi l*
aggregate outsranding p.i".lp.irr"rr,'"'flnjB'j""Jl,"t "t least 662/t pe.cent in

"Voter', means. in relation to
Bondhorder: ;;;;;;;';.";;,i;: 

anv Meeting' a Proxv or (subie

which has appoinred u ,.o*u'11:,'lu' 
t*81*i 

'i l,i,jiii{"il"*i,7;',y;"1::;';:,?f:fl:
.,t"n, tr,u, LlJ 

";;;' 
; #:i ff ";:J"lHl$' ;i,T",i: i, 

n ot ue a " voiJ;'"i#',1' * 
"revocation at reasr 4il hours before tt" tir" n*.JrJ.;r;;'il;:,,L,r.,ified in writing of such

"voting Instruction" means, in reration to any Meeting, a document issued by the Trustee:
;. certilying thar.,each 

, 
Ho.ldgr ol certain specifie-d_ Bonds (each a ,,RelevantBond") or a dury authorized 0.""r' 

"r"',, 
i'""t arf has instructed the Issuer rharrhe vores attriburable r. .*ri n.r.*r,,,iJri n.,o by ir are ro be casr in apanicular way on each .".oru,io, io-'u. i"r,"

ff ffi : ;j ::,::,Jj '; ;il il"J,;&i il Ji x:, #::[f; 
,,.T 

:, 
j,ij[_,,l;

vi. listing rhe rotal principal amount ofthe Relevanresotution berween rhose in respe* of which :'-::l^5 9it:irt, ish ing for each
vote for, or again.t, tt. 1."rotutiol]il' "' '"" rnstructrons have been given to

vii. authorizing a named individual or individuals rcBonds in a-ccordance with such ririrr",i"rr, 
," !o vote in respect of the Rerevant

"Written Resolution,, means a
ress rhan 66zh percent o, ,,r. ,..'l_t-1ll'on 

in writing signed by or on behalf of holders of not

gg*Ti',,"*ffi *].trffi {##.;}il;}"t'#ffi *;

"Reserved Matter,, means any proposal:

^r-i$:' 
means a period ol 24 hours including all or pan ot.

ff :i.t ll'r:lil,;!"J.:J ;1.:':l 
na'"t i n g i. ro' i"' *,,1i',1^,

:_h: 
* 

:h ", 
*,., r,,, J,iJ, t rlli ;:: SliH,"[":[f ;]:fi *:orJo the €xrenr necessarv. more periods .i ji i"r"" r,i,ii ',i'.* i,pan or a day upon wh ich banks are open for business as aforesaid:

-1--raIanzim Alamgir
,\ranaging Oirector & CEO 6l
UCB lnve.tm€nt Limited

aday(disregarding for this
which banks are open for

ld and in each of the places
lbeex tended by one period
rnc ed as aforesaid ll or
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"46 hours" means 2 consecutive periods of 24 hours.
2. Issue of Voting Instructions

The Holder of a Bond may require the Trustee to issue a Voting Instruction by
delivering to the Trustee written instructions not later than 48 hours before the time
fixed for the relevant Meeting.

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 ofa quorum provided thut ,r.'h record date
is not more than r0 days prior to the time fixed foi such Meeting or (as the case may be)
its resumption. The person in whose name a Bond is registereJ in ti," negi.te, ui irorJ
of business on the record date shalr be deemed to be thi Holder of such-Bond for the
purposes of such Meeting, notwithstanding any subsequent transfer of such Bond or
entries in the Register.

Convening of Meeting

Th.e lssuer or the Trustee may convene a Meeting at any time, and the Trustee sha be
obliged to do so upon the request in writing ofone oi more Bondholders ofa series
holding not less than one tenth of the aggregate principar amount of the outstanding
Bonds ofsuch series. Every Meeting shalr bi nerd on a date, and at a time and prace]
approved by the Trustee.

Notice

1

5

At least 2l days' notice (exclusive of the day on which the notice is given and of the
day on which the relevant Meeting is to be herd) specifying the date. time and prace of
the Meeting shall be given to the Bondhorders and the Issuer where the Meeting is
convened by the Trustee or, where the Meeting is convened by the Issuer, the Trustee.
The notice shall set out the fulr text of any resorutions to be proposed unress the
Trustee agrees that the notice shall instead specify the nature ofthe resolutions without
including the full text of such resorutions sha[ state that a Bondholder may appoint a
Proxy either under a Block Voting Instruction by derivering written instructions to the
Trustee or by executing and derivering a Form of proxy to the Specified office ofthe
Trustee, in either case untir 48 hours berore the time fixed for the Meeting. The notice
shall be given in accordance with Condition XIV.

o. Chairman

An individual (who may, but need not. be a Bondholder) nominated in writing by the
Trustee may take the chair al 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 sharr elect one of themselves to take the chair fairing which, the
Issuer may appoint a Chairman. The Chairman ofan adjourned Meeting need not be the
same person as was the Chairman of the original Meeting.

.(- eu.-
Md. Arif lslam

Managin sDi 8 CEO
Tanzim Alamgrr.^
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8

7. Quorum

IO

Jhe r.uoluT at any Meeting sha, be at reast two voter representing or hording not less
than the Relevant Fraction of the aggregate principar amount ofthe iut.tanainf nonas. 

-

Adjournment for want of quorum

If with in I 5 m inutes after the time fixed for any Meeting a quorum is not present, then:i. in the case ofa Meering requested by Bondhold-ers, it shall be disiolved; and

viii. in the case ofany other Meeting (unless the Issuer and the Trustee otherwise
agree), it sharr be adjourned for such period (which shall be not less than r3
days and not more than 42 days) and io such place as the Chairman determines(with the approval ofthe Trustee); p rovided,'however, rfral the MeetingshaiiL
dissolved if the Trustee in its sole ind absolute discreiion so decides.

Adjourned Meeting

The Chairman may, with the consent of, and shall if directed by, any Meeting adjoumsuch Meeting from time to time and from place to place, but no business shall betransacted at any adjourned Meeting except business which might lawfully tur. U""itransacted at the Meeting lrom which the adjournment took place.

Notice following adjournment

Paragraph 5 (Notice) shall apply to any Meeting which is to be resumed afteradjoumment for want ofa quorum save that:

i l0 days' notice (excrusive ofthe day on which the notice is given and ofthe dayon which the Meeting is to be resumed) shall be suflicient; and
ii. th.e notice sholl specifically set out the quorum requirements ryhich wilt apply

when the Meeting resumes.

It shall not be necessarv to pive notice of the resumption of a Meeting which has beenadjourned for any otheireasln.

9
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n

t:

Participation

The following may attend and speak at a Meeting:
(i) Voters;

(ii) representatives of the Issuer and the Ttustee;

(iii) thelinancial advisers of the Issuet ond the Ttustee;

(iv) the legol counsel to the Issuer and the Trustee and such adviserq and
(v) any other person approved b1t the Trusree.

Voting Rights

Neither the Issuer nor anv of its Affiliates shall be entitled to vote in respect of the
:_oil: 

b-:neficially owned by or on behalfofth"r, iri'i-iir.r,"tr not prevent any proxyor any representative from being a director. officer or t.aprarantutir" of, or otherwiseconnected with the lssuerorury of it, Af)iliates.

13. Poll

14. Votes

even ifsuch Voting or any instructi

Any vote by a proxy in accordance wi
on pursuant to whi

th the relevant Voting Instruction shall be vali
ch it was given has been amen dcd

A demand for a po' sha, be varid if ir. is.made by the Chairman, the Issuer, the Trusteeor one or more vorers representing or hording noi r.tr itun'on" tiftieth of the aggregateprincipal amounl of rhe outstand irig,Bond; frr. p"iirly b."tat e, irr"diutery or aftersuch adjoumment as the Chairmanlirects, but.r;, p"li[;;;;"d on the etection of thechairman or on anv question of^adjorrr"";;iuii;.-;;il; ,, rhe Meeting withouta Journmenr. A vatid demand for a po, ,h^ii ;;,;;;;;t the continuation ot therelevant Meeting lor any olher business as the Cflrirr"i O-i."ctr.

t5

Every Voter shall have one vote in respect ofeach BDTamount of the outstanding so.d(.; ,.pr"r*1.0 
", 

r-,Iil l, hr*- 
tn aggregate face

Unless the terms ofany Votinq. rnstruction state otherwise, a voter sha, not be obrigedto exercise a' the votes to whiih r,. ir *titr.a *i;;;;;';ii;" ,","s which he exercisesin the same way. In the case of a voting rie the cf,"i_l, j"ii nave a casting vote.

Validity of Votes by proxies

d

or revoked. providcd that the lssue r has not been notified in writing of such amend mcntor revocation by the time r.rhich is 24 hours before the time fixed for the relevantMeeting. Unless revoked. any appointment of a Proxy under a Voting Instruction inrelation to a Meeti ng shall remain in force in relation to any resumption of suchMeeti ng lollowing an adioumment; provided, however, that no such appointment of aProxy in relation to a Meeting originally convened which has been adjourned for wantofa quorum shall remai n in lorce in relation to such Meeting when rI rs resumed. Anvperson appointed to vote at such a Meetin g must be reappointed under a VotingInstruction to vote at the Meeting when it is
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16. Powcrs

Md-
Md. Arif lam

Managing Dir

For the avoidance of doubt. the
Specific Matters- 

: aforementioned powers apply only in respect of Bond

t7 Extraordinary Resorution as to any Bond specific Matter binds a[ Horders

#,:il:r,1:lilffi:,[:::i:';i# to any Bond Speciric Matter shau be binding upon ail
b" b",, d 1;' ; ; ;; ft ; I l;' i ;::: [, _, rl Kl,ilT;Ifl, !":ff 1,5 :""J.X' : H::* ilExtraordinary Resolurion sha, gg giysn"i6 ,rr" e"rai"rii.. iiunn u "o* to the lssuerand the Trusree) within t4 days oltie *".rrr[. 

"iih" 
'r."',,,r*

t8. Minutes

Minutes of all resolutions and proceedings at each Meeting shall be made. TheChairman shall sign the minules. whicli shall A" prii /acre evidence of theproceedings recorded rherein. Unless 
"; ;;i',i".ror#, ,. proved. every suchMeeting in respect of the proceedings or *rri"r, ;;;r;';;" been summarised andsrgned shall be deemed ro have been 

{rfV """r"""a'""i ,,",a *O all resolutions passedor proceedings transacted at ir to have U"", arly p"*.j1, j ,1rr."","0.
Written Resolution

3-y;fflfiJ.T|,L'r: "" Bond Speciric Matter shall take errecr as irit were an

.(-
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A Meeting sha' have power (exercisabre onry by Extraordinary Resorution), withoutprejudice to any other powers conferred 
"" ii"r'""v 

",i"., 
p"*"r,

l. to approve any Reserved Mafter:ix. 
::"",1?1::: .any 

proposat- by ihe Issuer lor any modification. abrogation,vanatron or compromise ofthe Bonds or any provisions ofany Bond Documentor any arrangement in respect ofthe obrigations ofthe Issuer ,lro"i 
". 

L r"rp."iofthe Bonds or any Bond Document:x. to approve the substitution of any person lor lhe Issuer (or any previous. substitute) as principal obligor unaer the g"rar,' '""xr. ro warve any breach 
.ol-1u,h:ri:..unl proposed breach by the lssuer of ilsobligations under or in respect ofthe bond,O""rr"",, or any act or omission

;i;"01,''tnt 
otherwise constitute 

" D.furft;;;;;nt or defaurt rr;;;il;
xii. to remove any Trustee. or to.approve the appointment ofa new Trustee;xiii ro aurhorise the 'frusree 

isubjlct to r,r ;il;i;;;;ifred andlor secured ro irssarislaction) or any other p.iro, ,o ;;i: il;:.
. necessary to give e'ffect to any Extraordinury n"rotr,ro'fl"nts 

and do all things
xiv' to give any other authorisation or approvar which under any Bond Document is... :equired.to 

be given by Extraordina ' n.."fr,i"r, 
"rj'xv. to appoint any persons_ a-s u corm itt"e to ;;;;*, the interests of theBondholders and to confer upon such commiit"e uny powers which theBondholders could themsetves .*.r";r. iy E;;;ffi;,y Resolurion.

19.



SCHEDULE 3
FORM OF COMPLIANCE CERTIFICATE

To: UCB Investment Limited, (the,,Trustee,,) (on behalf of the Bondholders)From: Summit Towers Limited
Dated: [Date)

we are two Authorized Signatories of Summit Towers Limited (the .,rssuer,,). we refer to the
Trust Deed. This is a Compliance Certificate.

We confirm that as at [relevant date]:

(a) no Default or Event ofDefault has occurred or is continuing (or ifa Defaurt or
Event of Default has occured or is continuing, specifying its nature and the
steps, ifany, being taken to remedy iQ and;

(b) the Issuer has complied with its obligations under these conditions [or, ifsuch
is not the case, give details ofthe circumstances ofsuch non-compliance]

we confirm that no Defaurt is outstanding as at [insert rerevant testing date] or, if it is, the
details ofthe Defaurt and the remediar action proposed or being taken are as forows:

Signed:

Authori zed Signatory of lssuer

Md. Arif
Managing Di

I lslam
r&CEO
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