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THIS TRUST DEED (THIS "JRUST DEED") IS MADE IN DHAKA AND ENTERED INTO ON
mn'%%_mvor D , 2024 OF THE CHRISTIAN ERA.

BETWEEN

Navana Pharmaceuticals PLC, a Pharmaceuticals Company, incorporated under the relevant laws of
Bangladesh, having its corporate office at Plot 99, Road 04, Block B, Banani, Dhaka 1213 (hereinafter
referred to as “NAVANAPHAR?” or “Issuer” which expression shall where the context so admits mean
and include its successors-in-interest, administrators, legal representatives, executors and assigns), the
FIRST PART;

AND

Prime Bank Investment Limited, a company with limited liability incorporated under the Companies Act,
1994 and operating as a financial intermediary providing merchant banking, securities and investment
management services and having its registered office at House no. 34 , Road 19/A, Block-E, Banani, Dhaka

: (hereinafter referred to as the “Trustee”, which expression shall, unless it is repugnant to the context or
meaning thereof, its successors in mterest, legal represmtanves, administrators and assigns) of the
SECOND PART;

WHEREAS

(a)  The Issuer has proposed to issue Bonds and accordingly approached the subscribers through private
offer and the subscribers have agreed to subscribe the Bonds and consequently, the Issuer shall enter
into Subscription Agreements with the subscribers and the Issuer further covenants to pay, subject
to terms and conditions of the Bond Documents, all sums due under the Bonds to the Bondholders.

(b)  The Bangladesh Securities and Exchange Commission (the "BSEC") has duly consented to the
issuing of the Bonds, through consent letter vide reference BSEC/CFD/DS-235/2023/87 dated
March 27, 2024,

(c)  The Issuer, as Settlor, has decided to create a trust of covenants for the said Bonds and the
Bondholders shall be beneficiary of the said trust and the said trust shall be known as the “Navana
Pharmaceuticals Bond Trust”.
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(d)  The Issuer has decided to appoint the Trustee, registered with BSEC in accordance with Rule 13 of

()

®

the Bangladesh Securities and Exchange Commission (Debt Securities) Rules 2021, as trustee in
respect of the trust of covenants for the Bonds under which the Trustee will hold the benefit of the
covenants made by the Issuer on trust for the benefit of the Bondholders; and provide evidence for
proper utilization and repayment/redemption of the issue. The Trustee has agreed to act and perform
by accepting the trust declared by the Issuer as Settlor in accordance with the Trusts Act, 1882, for
the objects set out hereinafter. :

The Trustee has, at the request of the Issuer, consented to act as Trustee on thc'terms and conditions
appearing hereinafter and obtained the approval of the Bangladesh Securities.and Exchange
Commission to act as Trustee to the issue through a letter dated October 31,2023,

The Bonds referenced herein shall be wrapped by a bank guarantee issued by a duly authorized
Schedule Bank of Bangladesh, in the amount of BDT 1,500,000,000.00 (One Thousand and Five
Hundred Million Bangladeshi Taka), payable to the Trustee for the exclusive benefit of the
Bondholders. The bank guarantee shall have a term of five years which shall be effective from the
Subscription closure date till the full redemption of the bond.

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

1. OBJECTIVES OF THE ISSUE

The Issuer has been authorized in its Board Meeting held on June 11, 2023 to issue upto 15,000 (Fifteen
Thousand) number of Bonds, in the form or substantially in the form set out in the Conditions, which
may, from time to time be, modified in accordance with this Trust Deed, and any reference in this Trust
Deed to a particular numbered Condition shall be construed accordingly, up to an amount of BDT
1,500,000,000.00 for a term of 05 (Five) years, with 40% redemption and 60% conversion as per terms
of the Condition, for refinancing existing bank loans.

DEFINITION AND INTERPRETATION
2.1. Definition '

In this Trust Deed the following expressions have the meanings specified hereunder.
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" Affiliate"

"Agency Agreement"

l!mn
" Applicable Laws"

"Appointee”

"Arranger"

“ATB” or “Alternative Trading Board”

“Bond Documents”

means, in relation to any Person, a subsidiary of that
person or a Holding Company of that person or any
other subsidiary of any Holding Company of that
person.

means the agreement executed amongst the Issuer, as
principal, and the Agent, for the purpose of performing
the obligations imposed under the Conditions and all
schedules and annexure attached hereto as originally
executed and as varied, amended, supplemented or
modified from time to time.

means the Agent appointed under Agency Agreement.

means applicable laws (including common law),
statutes, codes, by-laws, rules, regulations, orders,
ordinances, protocols, guidelines, treaties, policies,
notices, directions, decrees, judgements, awards or
requirements, in each case of any governmental
authority.

means any delegate, agent, nominee, receiver, attorney
or custodian appointed by the Trustee pursuant to the
provisions of this Trust Deed.

means City Bank Capital Resources Limited, a wholly
owned subsidiary of the City Bank Limited and having
its Head Office at Shanta Western Tower, Level-14,
Office Space: 02, Bir Uttam Mir Shawkat Road 186
Tejgaon I/A, Dhaka-1208.

means the board established or to be established by the
Exchange(s) for offering altemative trading facilities
for the purpose of buying and selling of securities under
Bangladesh Securities and Exchange Commission
(Alternative Trading System) Rules, 2019;

means the debt securities, in form of Unsecured,
Coupon bearing bond with 60% conversion feature, in
compliance with the provision of the Bangladesh
Securities and Exchange Commission (Debt
Securities) Rule 2021 and the Conditions (each a
“Bond™).

means this Trust Deed, Conditions, Agency
Agreement, Subscription Agreement, if any, as
modified from time to time in compliance with the
Applicable Laws.
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“Bondholder”

“BSEC”

“Business Day”

“CDBL Register”

*Compliance Certificate”

“Conditions”

"Conversion Date"

“Coupon Payment Date”

“Coupon Period”
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case may be, such Bond) is registered in the
Register.

whose name a Bond (or, as the

means Bangladesh Securities and Exchange
Commission, constituted in accordance with the
applicable law of Bangladesh.

means a day on which banks are generally open
for business in Bangladesh.

means the legal ownership register maintained by
CDBL relating to Securities recorded in the name
of CDBL in the depository part of the company
register;

means a certificate signed by the Managing
Director and Chief Executive Officer of the
Issuer, substantially in the form set out in
Annexure- C hereto.

means, the terms and conditions of the Bonds,
substantially in the form set out in Schedule I
(Terms and Conditions of the Bonds) hereto,
which may. from time to time, be modified in
accordance with this Trust Deed and any
reference in this Trust Deed to a particular
numbered Condition shall be construed
accordingly.

means the day of conversion of Bonds into
Ordinary Shares in accordance with the terms of
the Conditions. Each anniversary of the
Subscription Date commencing from 3rd
anniversary of the Subscription shall be the
conversion date(s).

means the date coupon payable by the Issuer on
the Bonds to the Bondholders. First Coupon
Payment Date shall commence the last Business
Day of the sixth month from the issue date and
thereafter shall occur after every six months. If
any Coupon Payment Date would otherwise fall
on a day which is not a business day, the date on
which payment shall be made shall be the next
Business Day. However, last Coupon Payment
Date shall be the Maturity Date. For avoidance of
doubt, Coupon shall be paid as per terms of
Condition VII (C) (Coupon Payment Date) of the
Conditions.

means the period or tenure beginning on (and
including) the Subscription Date or any Coupon
Payment Date and ending on (but excluding) the
next Coupon Payment Date.
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“Coupon Rate”

"Coupon Rate Determination Date" or

"Coupon Fixing Day"

"Coupon Margin"

“Engagement Letter”

“Event of Default” or “Default”

“Exchange(s)”

“Face Value”

“Information Memorandum”™

“Investors”

“Liability”

“Main Board”

“Ordinary Shares”

Mana
)
>
MA
AN

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

means 5 Business Days prior to a Coupon Period.
However, first Coupon Rate Determination Date
shall be immediately preceding Business Day of
the Subscription Date;

is 5.00 percent per annum

means the engagement letter dated 13™ July, 2023
between the Issuer and Trustee. The engagement
letter shall form part of the Trust Deed and shall
have effect accordingly.

means each of the events and circumstance set out
in Condition XII (Events of Default) of the
Schedule I (Terms and Conditions of the Bonds).

means Dhaka Stock Exchanges PLC and/or
Chattogram Stock Exchanges PLC.

means the nominal value of the Bond stated by
the Issuer and for this purpose the face value of
Bond shall be BDT 100,000.00 (Taka One Lac)
only.

means the investment document of the Issuer
containing all the features of the Bonds, and
prepared for the prospective investors allowing
them to take informed decision as to subscription
of the Bonds.

means Banks, NBFIs, Corporate Entities, Mutual
Funds, Insurance Companies, Institutional
Investors, Alternative Investment fund and High
Net-Worth Individual Investors.

means any loss, damage, cost, charge, claim,
demand, expense, judgment, action, proceeding
or other liability whatsoever (including, without
limitation, in respect of taxes, duties, levies,
imposts and other charges) and including any
value added tax or similar tax charged or
chargeable in respect thereof and legal fees and
expenses on a full indemnity basis;

means the markets of Exchange(s) available
under the automated trading system for trading of
the listed securities by the traders;

means ordinary shares of the Issuer.
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"Outstanding Bonds" mean such number of Bonds that has not been

redeemed or converted in accordance with the
Conditions on the Redemption Date and
Conversion Date.

"Person" means any individual, corporation, partnership,
company with limited liability, joint venture,
association, trust, unincorporated organization,
government or any agency or political
subdivision thereof or any other entity.

"Private Offer" means an offer of securities by the Issuer to any
local or foreign person in a way other than public
offer under the Bangladesh Securities and
Exchange Commission (Debt Securities) Rules
2021.

""Redemption Amount" means the amount payable by the Issuer to the
Bondholder(s) in accordance to the provision of
the Conditions for redeeming the Bond(s).

'""Redemption Date" means the day on which any number of Bonds are
to be redeemed in accordance with the

Conditions.
"Reference Rate" means average of the upper limit of 6-month FDR

rate of all Private Commercial Banks (Except
Foreign and Islamic Banks), published on the
Bangladesh Bank website on the Coupon Fixing
Day.

The Reference Rate will be fixed by the Trustee
semi-annually on five (05) working days prior to
the commencement of each Coupon Period
throughout the tenor of the bond. For avoidance
of doubt, the Reference Rate shall be calculated
by the Trustee and notified to the Issuer and all
Investors on every Coupon Rate Determination

Date.

"Registrar" means the Person who has been appointed as
Registrar of the Bonds under the Agency
Agreement.

""Register" means the Register including CDBL Register of
Bondholders maintained in accordance with the
Conditions.

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

"redeemed”, "redeemable" and "redemption"
shall be construed accordingly;

Page 7 of 52



"Subscription Agreement"

"TSX“

ohand
otk
AS )~
)
neM)
eiveckr

4 §c5€=
N ~§— NUC
43 AL 8.

means the agreement between the Issuer and the
Investor pursuant to which the Investor has
agreed to subscribe for the Bond.

means any tax, levy, impost, duty or other charge
or withholding of a similar nature (including any
penalty or interest payable in connection with any
failure to pay or any delay in paying any of the
same).

"Trust Deed" means this Trust Deed, the Bonds and the

Schedules (as each may from time to time be
modified in accordance with the provisions
contained herein) and (unless the context requires
otherwise) includes any deed or other document
executed in accordance with the provisions
hereof (as from time to time modified as
aforesaid) and expressed to be supplemental
hereto.

2.2. Interpretation

In this Trust Deed, references to:

2.2.1:

2022,

2.23.

224,

2.2:5.

226

227,

228,

Statutory modification:

A provision of any statute shall be deemed also to refer to any statutory modification or re-
enactment thereof or any statutory instrument, order or regulation made there under or
under such modification or re-enactment;

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

Currency:
All references to "BDT" or ""Taka" are to the lawful currency of the People’s Republic of
Bangladesh ("'Bangladesh") at all times;

Clauses and Schedules:

A Schedule or a Clause or sub-clause, paragraph or sub-paragraph is, unless otherwise
stated, to a schedule hereto or a clause or sub-clause, paragraph or sub-paragraph hereof
respectively;

Gender:

Words denoting the masculine gender shall include the feminine gender also, words
denoting individuals shall include companies, corporations and partnerships and words
importing the singular number only shall include the plural and in each case vice versa;

Continuing:
A Default is ""continuing" if it has not been remedied or waived:;

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

Agreement:
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