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(As Issuer)

And

PRIME BANK IIIVESTMENT
(As Bond Trustee)
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THIS IRUST DEED
rnr-94 DAYoF6q-

(TIIIS
2024 OT THE CHRISTIAN E.RA.

BETWEEN

Nrvrtrr Ptrrnracudcrb PLC, a Pharmaceuticals Compsny, incorporated under the relcvant laws of
Bmgladesh having its coryorate office at Plot 99, Road 04, Block B, Barlani, Dhaka 1213 (hereinafto
rcfered to ss 'NAVANAPHAR' or *Issucr' *{rich expression slrall where the context so admits m@n
and irclude i& succ.sstrs-h-fuitcrest, a&ninistrators, legal rcprcsentativE, executfrll and assigns), the
FIRSTPART;

AND

Primc Bank Invxtmcnt LiniGd, a compalry with limited liability incorporated under the Companies Ac!
1994 and op€rating as a financial intermediary providing merchant banking seurities and investmera
management s€rviees and having its registqed office at House no. 34 , Road l9ld Block-E, Baruni, Dhaka

; (trreinafter rcferred to as the *TrBtrG', which cxpession shall. rmless it is repugnart to the context or
meaning drereo( its strccessors in intcr€st, legal rcpresertatives, adminisraors and assigns) of the
SECONIIPART;

WHERf,AS

(a) The Issuer has proposed to issue Bonds and accordingly approached the subscribers tlnough private
offer and the subscribers have agreed to subscribe the Bonds and consequently, the Issuer shall enter
into Subscription Apernents with the subsctibers ad the Issuer ftrfitKr covenants to pay, subject
to tems and csrditiors of the Bond Documens, all surns due urder dre Bqrds to the Bondholders.

(b) Tlr Bangladesh Securities and Exchange Commissioo (the "BSEC") has duly conseuted to the
issuing of the Boads, duough cons€nt letler vide reference BSEC/CFD/DS-23 5n0n87 drrlad
MwchZl,2024.

(c) The Issuer, as Setttor, h8s decided to crede B trust of covenants for the said Bonds and the
Bondholders shall be beneficiry ofthe said tnrst and the said trust shatl bo knorrn as the *Nrvalr
Phrrnreuticrk Bof,d Tmtt".
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DEED") IS MADE IN DIIAKA AND ENTERED INTO ON



o 0

\b =+

ffi;!|""' oqf:: 11:2
f,nt..... )ol-__......,,
(J't f/.t:l -
; \\do l'i, ")g8a
Co. )o d
catal , .Io./.=i.r.-
:o'ar r k............. b.V{f

CC:\,'Flr- ' "

^,r: 
I " l\::l')

."|r.,gffi#,JriilGi}fl 
0r,?

.-.HAg;;lsnr
rirrrrr llElltt ll(|ITr c
trt, rEt {lq r rqrrur n ift>
<fr rrr-ry- !Ftr-+

c{rt3

'lEf<lR. Ef<'l t

n ))-b

-Ni(\ llg

)

)

\

a/to)t t<
<f< g<e

>\L



tco
Iu

j

-J
aJ

rF

{

"J€tJ
&

F(t
o
;'9, ut

46b2

va
<tqs t1ut050:

u l:n
IAI

(d) The Issuer has decided to rppoint the Trust€e. registsed with BSEC in rcco,rdrnce wi6r Rule 13 of
thc'Bangladcsh S€curitics rnd Exchange Commlssion (Debt Sccurities) Rulcs 2021, as hustee in
rcspect of the t st of covenants for thc Bonds irnder which the Trustee will hold rhe benefit of thc
covenants made by the Issuer on tsust for tlte benefit oftte Bondholders; and provide evidcoce fc
proper utilizaion and repaymcnt/redempion ofthe issrrc. Thc Trustee hrs agrped to Ect and perform
by acceping the tnrst declared by the Issuo as Settlor in accordurce with the Tnrsts Act, 1882, for
the objects set out hereinater.

(0 The Bonds refereaced herein shall be wrpped by a bank gusrantee issrrcd by a duly authorized
Schedulc g*g 66langladeslr in the amount ofBDT 1,500,000,000.00 (One Thousand and Five
Hundred Million Bangl&shi l.aka), payable to the Tru.stee for the exclusive benefit of the
Butdholden. The bank guarantee shall have a term offive ye.ars which stull be effective fiom the
Subscrigtiur closure date till the full redemptim ofdre bood.

NOW TItrS DEED WITNESSES AITIDIT IS ItrREBY DECLARED AS FOLI,OWS:

I. OB.IECTTVESOFTIIE ISSUE
The Issusr has been authcized in its Board Meeting held on June I l, 2023 to issue upto 15,000 (Fifteen
Thorsmd) nunber of Bonds, in the form or substartiatly in the form set out in the Conditiurs, whic-h
may, ftom time to time be, modified in accordance with this Trust Deed, and any reference in this Tnr*
Deed to a particular nurnbered condition shall be construed accordingly, r.p to an amount of BDT
I ,500,000,000.00 for a term of 05 (Five) yeas, with rl0olo redempti@ atd 60elo convcrsion as per tcrms
of thc Condition, for refinancing existing bank loans.

A DEFINITION AND INTERPRETATION
2.l. Ilcfinlthn

In this Tnm Doed the follorring expressiors have tlr meanings specified hereunder.

.A
5

il

(e) The Trustee has, at the rcquest of the Is$r€r, cms€nted to et as Tnstee on rhe erms and conditiors
ryparing her€iosftsr and obtained the approval of thc Bangladesh Sesuritid..and Exchange
Cornmissio to act 8s Tn ste€ to tlE isere through a tetter dated Octobcr 3 I , 2 O2t , .' - _
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"Agency Agrccuert"

"Agcnt'

"Applic.bL lrw."

"Appoitrtce'

Arrrnger"

meaos, in rcldioo lo any Pcrson, a subsidirry of thal
person or a Holdirg Cornpany of tlut persoo or any

othcr subcidiary of any Holding Compony of th*
parson-

means the agrccment executed amongst tlp Issrrr' as

primipal, and ttr Agent for the purpose of performiog

the obligations impoeed undcr dre Conditions and all
schcdules aod anncxure anehed hercto as originally
executod and as varied, @edd, supplunented or
modified ftom time to time.
means the Agcnt appointcd undcr fuency Agrcement

mcans applicable laws (including common bw)'
satutes, codes, by-laws, nrles, regulations, orders'

ordinances, p,rotocols, guidclincs, tjcaties' polici€s'

notices, directions, decrces, jrdgcrncnts, swards or
rcquiremenB, in cach casc of any govemmcdal

auttority.
mcans 6y dcl6!dc, agctlt, mmirrc, receivcr, attomcry

or cudodian appointed by lhe Tnxtee pursuam to the
p,ovisionr of this Trust Deod.

rneans City Bank C4iul Resouces Limitd a wholly
owned subsidiary of fte City Bank Linied and having
is Hcad Officc d Shmta Westem Tow€r, Levcl-I4,
Ofhce Spacc: 02, Bir Uttam Mir Sha*tat R@d lt5
Tejglon VA, Dhala-l 208.
mesm the bmrd egablished or !o be esEblishod by fu
Exchsng{s) for ofrering alternativc tmding faciliths
for tlre purpose ofhrying and selling ofsecurities under

Banglad€sh Socurities and Exclunge Comoission
(Altcrnativc Trading System) Ruh* 2019;

mcans the d€bt socuritics, ir form of Umccued"
Corpon bearing bond with 6trlo convcrsion f€aturB, itr
compliarrc with tbe provision of tre Baogladesh

Sccrnitier and Exchange Coomisskm (Debt
Socurities) R.ub 2021 and the Cooditios (each a

'BoEd-).
mpam this Trust Dc€d, Conditions, Asescy
Agr€mcnt, Subscription Ag€cmcnt, if eny, as

modifi.d fi,om timc to timc ia compliarce with thc
Applicabh Laws.
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'ATB' or 'Altenretlve Tnding Board'

"Boods"

'BoDd DocuEents"
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"Bondholder"

''BSEC"

"Business Day"

"CDBL Register"

"Compliance C€rtilicate"

"Conditions"

"Conversion Date"

"Coupon Payment Date"

t\

Cb
C ,a5

name a Bond (or, as the
case may be, such Bond) is registered in the
Register.

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 lhe legal ownership regisler maintained by
CDBL relating to Securities recorded in the name

of CDBL in the depository pan of the company

register;

means a certificate signed by the Managing
Director and Chief Executive OIficer 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 sel out in Schedule I
(Terms and Conditions of the Bonds) hereto,
which may. from time to lime, 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 terns of
Condition VU (C) (Coupon Paynent 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 Paymenl Date.

Page 5 of 52
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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"

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 l3ih July, 2023

between the Issuer and Trustee. The engagement

letter shall form part of the Trust Deed and shall
have effect accordingly.

means each ofthe events and circumstance set out
in Condition Xll (Eyents of Defauh) of the
Schedufe I (Terms and Conditions of the Bonds).

means Dhaka Stock Exchanges PLC and,lor

Chanogram Stock Exchanges PLC.

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

means lhe investment document of the Issuer
containing all lhe features of the Bonds, ard
prepared for the prospeclive investors allowing
them to take informed decision as to subscription
ofthe Bonds.

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

means any loss, damage, cost, charge, claim,
demand, expense, judgnrent, 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;

"Ordinary Shares" means ordinary shares ofthe lssuer.

Page 6 of 52
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"Outstanding Bonds"

"Person"

"Private Offer"

"Redemption Amount"

"Redemption Date"

"Reference Rate"

"Register"

mean such number of Bonds that has no1 been

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

means any individual, corporation, partnership,

company with limited liability. joinr venture,

association, trust, unincorporated organization,
government or any agency or political
subdivision thereofor any other entity.

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.

means the amount payable by the lssuer to the
Bondholder(s) in accordance to the provision of
the Conditions for redeeming the Bond(s).

means the day on which any number ofBonds are

to be redeemed in accordance with the
Conditions.

means average ofthe upper limit of6-monlh FDR
rate of all Private Commercial Banks (Except

Foreign and lslamic 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 lssuer and all
Investors on every Coupon Rate Determination
Date.

means the Person who has been appointed as

Registrar of the Bonds under the Agency
Agreement.

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

shall include "redeem" and vice yersa and
"repaid", "repayable", "repayment',,
"redeemed", "redeemable" and "redemption,,
shall be construed accordingly;

C-
d4
€lr? (

v+

"Repay"
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"Subscription Agreement"

"Tax" means any tax, lery, 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:

2.2.2. Tax

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

2.2.3. Curuency:

All references to BDT. or I'Taka, are to the lawful currency ofthe people,s Republic of
Bangladesh ("Bangladesh") at all times;

2.2.4. 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;

2.2.5. 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;

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

2.2.7. Persorc:

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

2.2.8, Agreement:

,1 I

2

,/

E
v

means the agreement between lhe
Investor pursuanl to which the
agreed to subscribe for the Bond.

2.2.1. Statutory modtfi cation :

A provision ofany 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;
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