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totaling discounted issue price of BDT 800,000,000 (Taka Eighty Crore) with Total
Face Value/Redemption Value of BDT 1,262,885,878 (Taka One Twenty Six Crore
Twenty Eight Lac Eighty Five Thousand and Eight Hundred Seventy Eight) to the
Subscribers (as defined hereunder) under the terms and conditions of the
Subscription Agreements of Bonds (as defined hereunder).

The proceeds from bond issuance will be used for purchase of capital machinery,
loan repayment, factory expansion and retrofitting with a view to increasing the
profitability and growth prospect of the company.

The Bonds issued under the Subscription Agreements shall be unsecured. However,
in addition to providing personal guarantee by the shareholder directors of the
“Company” in favor of the “Trustee”, Fashion Knit Garments Limited has provided
corporate guarantee in favor of the H.R. Textile Mills Limited. The guarantors hereby

guarantee to pay to the Trustee of the Issue, Sandhani Life Insurance Company Ltd.,
on demand at times of default,

Pursuant to the foregoing, the Subscribers have decided to appoint a trustee to act for
and their behalf for taking custody of the Security (as defined hereunder) and to co-
ordinate all matters relating to the enforcemept.'of' taking of action in event of default
by the Company under the Transaction Docunients (as defined hereunder) and such
other matters which require the general attention or consent of all the Subscribers.

The Trustee has at the request of the Company consented to act as Trustee under

these presents for the benefit of the Bondholders on the terms and conditions
hereinafter appearing.
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NOW THIS INDENTURE WITNESSETH AND IT IS HEREBY MUTUALLY AGREED
AND DECLARED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. INTERPRETATION

11 In this Deed of Trust, the following expressions shall have (save where the context
otherwise requires) the meanings hereafter respectively attributed to them. Terms so

expressed and not defined hereunder shall have the same meanings as attributed
under the Transaction Documents.

(v

“Agency Agreement” means the agreement ,execqted..‘or to be executed among the
Company, the Trustee, Registrar, Transfer Agent and Paying Agent.
“Beneficiaries” mean the Bondholders.

“Bondholders” mean the registered holders of Zero-coupon Bonds of the Company.

“Business Day” means a day on which tli'q parties hereto are open to the general public
for business for the whole of its usual business hours on that day, except weekly
holidays and public holidays. '

“Company” has the same meaning as ascribed to it in the beginning of this Deed.

“Callable Bond” also known as a redeemable bond, is a bond that the issuer may

redeem before it reaches the stated maturity date subject to provision in the
subscription agreement.
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“Deed of Trust” means this doé‘:.i-'qié&fﬁl’ccl by and between H.R, Textile Mills Limited
and Sandhani Life Insurance Company Ltd,

“Barly Redemplion Price” means, in case of Early Redemption, the redemption value
as set forth in the Subscription Agreement.

‘Ixisting Lenders’ means the existing lenders of the Company, the list of which has
been disclosed to the Trustee.

“Face Value” means the face value of any Bond which is BDT 157,860. 73475 (Taka One
Lac Fifty Seven Thousand Eight Hundred Sixty Point Seven Three Four Seven Five)
subject to investing equal amount in every maturity (3 to 7 year).

“Insolvency” means declaration of bankruptcy of or a bankruptcy petition being filed
against any individual, any partner of a partnership relating to a partnership debt, or a
limited company under the provisions of the Bankruptcy Act, 1997 or the passing of a
resolution for voluntary winding up, the presentation of a winding up petition, the
making of a winding up order, the appointment of a liquidator under the Companies
Act, 1994,

“Issue Price” means issue price of BDT 100,000 (Taka One Lac Only) per unit of bond.
“Issue Manager and Lead Arranger” means AAA Finance & Investment Ltd.

“Initial Contribution” means the initial amount of trust funds of a sum of BDT
250,000.00 (Taka Two Hundred and Fifty Thousand) deposited in the account of the
Trust for establishment of the Trust, being part of the Trust Assets.

“Irrevocable General Powers of Attorney for authorising the Trustee” means the
irrevocable general power of attorney to be executed by each of the Subscribers in
favour of the Trustee for authorising the Trustee inter alia to execute the Corporate and
Personal Guarantees on behalf of the Subscribers at times of default , take action as set
forth in Bangladesh Securities and Exchange Commission (Debt Securities) Rules, 2021
and do such other acts as set forth in the Power of Attorney and as the Trustee may
deem fit.

“Meeting of the Bondholders” means the meeting of the Bondholders held in
accordance with Schedule A,

“Minimum Investment” means investing BDT 500,000 (Taka Five Lac) or its multiple in
equal amount in every maturity (3 to 7 year).

“Person” includes an individual, firm, company, corporation, a trust, a society, a
cooperative body, an association of persons and any other entity whether incorporated
or not.

“Paying Agent” means the entity responsible for making interest and Face Value
payment to bondholders.

“Redemption Price” has the same meaning as given to it in the Subscription
Apgreements,
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“Registrar” is responsible for keeping records of bondholders after the Company offers
securities to the potential subscribers,

“Subscribers” means the Banks, Insurance Companies. Financial Institutions,
Corporate Houses, Non-resident Bangladeshi (NRB) and General Public who shall
subscribe the Zero-Coupon Bonds under the terms and conditions of this Agreement
and Transaction Documents.

“Subscription Agreements” means collectively the Subscription Agreements to be
executed by and between the Company, the Trustee and the Bondholders for
subscription of the Zero-coupon Bonds in various tranches/series.

“Term” means the term of the Trust as defined in Clause 2.6.

“Transfer Agent” maintains bondholders’ financial records, tracks each bondholder’s
account balance and makes sure bondholders receive their due interest payments, plus
the face value of the bond, once it reaches maturity.

“Transaction Documents” means collectively the Agency Agreement, Subscription
Agreement, Irrevocable General Powers of Attorney to be executed by the Subscriber
in favour of the Trustee, Guarantee Documents and Deed of Trust.

“Trust Assets” mean the Securities held in trust for the benefit of the Beneficiaries as
described in Clause 3.

“Trust” means the “H.R. TEXTILE MILLS LIMITED BOND TRUST 2021, the trust
established by this Deed of Trust under the Trust Act, 1882.

“Trustee’s Fee” means the fee payable to the Trustee under clause 4.7 hereunder.
“Trustee” has the same meaning as ascribed to it in the beginning of this Deed.

“Zero-Coupon Bonds” or “Bonds” mean collectively the Bonds with tenor between 3 to
7 years issued under the terms of the Deed of Trust and the Subscription Agreements.

Words denoting the singular include the plural and vice versa unless the contrary
appears from the context.

Clause headings are for convenience only and shall not in any way affect the
interpretation thereof.

CONSTITUTION OF THE TRUST:
Crealion of Trust

The Company hereby declares and confirms that it has, simultaneously with the
execution of this Deed of Trust, settled and kept apart the Initial Contribution of the
Trust TO HAVE AND HOLD the same together with all additions or accretions
thereto UPON the Trust and handed over the Securities to the Trustees, subject to the
powers, provisions, agreements and declarations herein contained, the receipt of
which the Trustee hereby admits and acknowledges and which Initial Contribution
together with all additions or accretions thereto and the Securities would be applied

Pace | §
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and/or maintained in accordance terms and conditions of this Trust Deed and the
Trustee has consented to act on the terms and conditions set out herein.

The Initial Contribution may be utilized by the Trustee for the purposes as referred to
in clause 4.3 herein below. In the event of a shortfall in the Initial Contribution, the
Trustee shall by written notice inform the Company of the shortfall and the amount
thereof (the “Notice to Replenish”).

213 Upon receipt of the Notice to Replenish, the Company shall immediately provide
necessary funds from its own sources for meeling up with the shortfall.

2.2

2.3

25

Acceptance of Trust

The Trustee hereby declares and confirms that they shall hold and stand possessed of
the Trust Assets UPON trust and subject to the powers, provisions, agreements and
declarations herein contained.

Beneficiaries

The Trust Assets shall be held for the benefit of the Beneficiaries in order to make the
distribution to them in the manner as set forth in the Guarantee Agreements
(Corporate and Personal), Trust Deed and Bangladesh Securities and Exchange
Commission (Debt Securities) Rules, 2021

Name of the Trust

The Trust hereby created shall be called the H.R. TEXTILE MILLS LIMITED BOND
TRUST 2021.

Date of Commencement of the Trust

The Trust hereby created shall be deemed to be established from the date of this Deed
of Trust.

Date of Termination of the Trust

The Trust shall continue to exist until the Zero-coupon Bonds are redeemed in full in
accordance to the terms and conditions of the Deed of Trust and the Subscription
Agreement. Upon termination/expiration of the Trust, the Trustee shall vacate the
charge created by the Guarantee Agreements (Corporate and Personal) and Trust Deed
by filing a memorandum of satisfaction with the relevant registering
authority /authorities.

Objects of the Trust
1) The Trust has been created with the following objects:

a. To hold the Securities in accordance to the terms of this Deed of Trust for the
exclusive benefit of the Beneficiaries subject to the Trustee's obligation to
enforce the Securities in accordance with the terms and conditions of the
Transaction Documents. For this purpose, the Trustee shall be empowered to
execute such deeds, documents, agreements and writings as may be required

Page | 6
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to vest the complete right, title and interest in respect of the Securities so
assigned in the name of the Trust,

To retain custody for the Term of the Trust all the documents, instruments
and/or agreements in relation to the Securities/Guarantees, executed by the
Company in favour of the Trustee and the Beneficiaries (“Security

Instruments”). The Trustee shall hold all Security Instruments in trust for the
benefit of the Beneficiaries.

To call any meetings of the Bondholders as the Trustee deems necessary and
appropriate and to facilitate the proceedings of such meeting as it deem
appropriate in accordance to the terms set forth in Schedule A attached
herewith,

To enforce the Securities and apply the proceeds of such sale or other mode of
realisation in accordance with the terms and conditions of the Transaction
Documents and subject to the terms herein to take any action necessary in
relation thereto for and on behalf of the Beneficiaries.

To ensure the submission of financial reports by the Company in accordance

to the terms of the Subscription Agreements and to review and monitor the
cashflows of the Company.

To set up periodical meetings with the management of the Company every
quarterly, for discussions on the business of the Company and such other
matters which may have an impact on the payment or other obligations of the
Company under the Transaction Documents. Provided that, upon occurrence
of any material adverse conditions reflected in any of financial reports of the
Company submitted to the Trustee or which the Trustee is aware of, the
Trustee may call such other meetings with the management of the Company
for resolving such matters.

To modify the Security and require the Company to provide any further
securilies in favour of the Bondholders under the terms of the Subscription
Agreement.

Upon redemption of all Zero-coupon Bonds and upon termination/ expiration
of the Trust, the Trustee shall forthwith, upon the request of and at the cost of
the Company, and on being paid all the costs, charges and expenses properly
incurred by the Trustee, release the Securities after completion of all legal
formalities.

To do all such other acts, deeds and things as may be necessary and incidental
o the above objects unless such acts requires the prior consent of the
Bondholders in accordance to the terms herein.

ii) The Trust shall nol carry out any other activity other than those permitted above,
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Trust Assets shall be comprised SF (¥ Initial Contribution,

The Trust Assets shall be held in trust and subject to the powers, declarations,
directions, conditions and provisions herein declared, expressed and contained for the
benefit of the Beneficiaries,

Personal guarantee by the directors of the “Company” in favor of the Trustee of the
Issue and Corporate Guarantee by Fashion Knit Garments Limited in favor of the H.R.
Textile Mills Limited are credit enhancement to the issue.

TRUSTEE'S POWERS AND LIABILITIES

The Trustee may determine whether or not a default in the performance or observance
by the Issuer of any Obligation under the provisions of the Trust Deed or contained in
the Bonds is capable of remedy and if the Trustee shall certify that any such default is,
in its opinion, not capable of remedy, such certificate shall be conclusive and binding
upon the Issuer and the Bondholders.

The Trustee as between itself and the Bondholders shall have full power to determine
all questions and doubts arising in relation to any of the provisions of the Trust Deed
and every such determination, whether made upon a question actually raised or
implied in the acts or proceedings of the Trustee, shall be conclusive and shall bind the
Trustee and the Bondholders.

The Trustee shall be absolutely vested with the general superintendence, direction and
management of the affairs of the Trust and shall have all powers, authorities and
discretion to perform the objects of the Trust and all powers appurtenant to or
incidental to the purpose of the Trust, subject to the provisions of this Deed of Trust.

The Trustee may appoint and pay any person to act as a custodian or nominee on any
terms in relation to such assets of the trust as the Trustee may determine, including for
the purpose of depositing with a custodian the Trust Deed or any document relating to
the trust created hereunder and the Trustee shall not be responsible for any loss,
liability, expense, demand, cost, claim any person appointed by it hereunder or be
bound to supervise the proceedings or acts of any such person provided that the
Trustee had exercised reasonable care in the appointment of such person; the Trustee is
not Obliged to appoint a custodian if the Trustee invests in securities payable,

The Trustee shall not (unless required by law or ordered so to do by a court of
competent jurisdiction) be required to disclose to any Bondholder confidential
information or other information made available to the Trustee by the Issuer in
connection with the Trust Deed and no Bondholder shall be entitled to take any action
to obtain from the Trustee any such information.

Without in any way limiting the generality of the powers, authorities and discretion
conferred by and referred to above, the Trustee shall have the following powers:

(@) 1o acquire, hold, deal with, execute or vacate the Securities held in trust for the

Bondholders and as part of the Trust Assets in accordance to the terms hereof;

(b) to collect all monies due to the Trust and acknowled e

. and give effectual and
valid receipts and discharges for the same;
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to exercise all rights and fémedies and take all consequential action pertaining to
the Trust;

To hold the benefit of the covenants made by the Issuer in the Trust Deed and
the Conditions on trust for the Bondholders;

To open such accounts as the Trustee deems necessary for discharging the
functions of Trustee;

To keep the money and assets representing the Trust Assets (including
enforcement proceeds) and to deposit and withdraw such moneys and assets as
may be required from time to time and in accordance with the terms of the Trust

Deed;

To undertake all such actions for the recoveries of any outstanding payments in
accordance with the provisions of the Trust Deed and to execute all such
documents, deeds and papers and to do all acts in relation thereto;

to monitor cashflows of the Company. On or before the 7 Business Day of every
quarter month, the Company will prepare and send to the Trustee a report
showing, in respect of the preceding months:

i Financial Statements;
ii. Export Proceed Received;

To procure from the Bondholders consents (No Objection Certificates) for further
issue of bonds, creation of further charge over its assets up to BDT200,000,000.00
(Taka two hundred million) only, any amendment of the Transaction Documents
and such other matters where consents are necessary to be obtained under the
terms of the Transaction Documents.

to institute, conduct, defend, compound, settle, withdraw or abandon any legal
proceedings in the name of the Trust or the Trustee and to submit any
proceedings or differences for settlement by arbitration (if required);

to compromise, settle or abandon any debt or claim due to the Trust;
to enter into all arrangements and contracts in relation to the objects of the Trust;

to appoint brokers, advocates, auditors, solicitors, credit rating agencies,
registrars, agents, valuers and other persons for the purpose of fulfilling any of
the objectives of the Trust;

to incur and pay all reasonable costs, charges and expenses incidental to the
management, administration and execution of the Trust;

io sign, seal, execute, deliver and register all deeds, documents and assurances in
respict of or relating to the Trust and the due performance and execution of the

purpose and objects hereof;

To convene any meeting of the Bondholders in accordance with the provisions of
the Trust Deed and the Conditions, and to facilitate the proceedings of such
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meeling as it deems appropriate with in accordance to Schedule A attached

hereto;

(qQ)  Upon receipt of the instructions of such requisite majority of the Bondholders in
accordance with the terms of the Trust Deed, to sell or otherwise dispose of the
Trust Assets and close any bank accounts that may have been opened in
pursuance of the Trust Deed after the distribution of amounts standing to their

credit;

(r) to ensure a yearly audit of the Trust by an independent auditor in accordance
with Bangladesh law, the appointment of which will be approved by the Trustee

at the cost of the Company; and

(s) generally do all acts, deeds, matters and things which are necessary for the
objects or purpose of or in relation to the Transaction Documents or are
incidental or conducive to the proper exercise of the power of the Trustee under

the Trust Deed.

Right to Reimbursement for Expenses

The Trustee shall be entitled to reimbursement from the Trust Assets for satisfaction
of, the following expenses:

all reasonable costs, charges and expenses incurred in the operation and
execution of the Trust (including all acts, deeds and things done/to be done
incidental or ancillary to the objects of the Trust) in particular, calling and
arranging of meetings, administrative costs, enforcement of the Securities,
and preservation of the assets comprising the Trust Assets and for the
protection of the interests of the Beneficiaries;

a.

b. all reasonable legal costs and expenses in connection with any legal
proceedings by or against the Trust or concerning the affairs of the Trust

including professional fees of any legal adviser;

c. all reasonable legal and statutory expenses incurred in the operation and
execution of the Trust including but not limited to fee payable to appropriate
statutory and governmental authority, or non-government bodies or
authorities in connection with the Securities (if required), taxes, duties and
other charges payable (if any) in connection with the objects of the Trust

contemplated herein;

d. all actions, proceedings, costs, charges, expenses, claims and demands
whatsoever which may be brought or made against or incurred by the Trustee
in respect of any matters or things done or omitted to be done in respect of or

in relation to the Trust Assets.

Provided that in event of a shortfall for reimbursements under this clause from the
Trust Assets, the Trustee shall by written notice inform the Company of the shortfall
amount thereof (the “Notice of Shortfall”). Upon receipt of the Notice of Shortfall, the
Company shall immediately provide necessary funds from its own sources for
meeting up with the shortfall.
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Right to Reimbursement for Expenses

The Trustee shall be entitled to reimbursement from the Trust

»f, the following expenses:

S

Assets for satisfaction

all reasonable costs, charges and expenses incurred in the operation and

f the Trust (including all acts, deeds and things done/to be done
rust) in particular, calling and
enforcement of the Securities,

the Trust Assets and for the

execution 0
incidental or ancillary to the objects of the T
arranging of meetings, administrative costs,
and preservation of the assets comprising
protection of the interests of the Beneficiaries;

b. all reasonable legal costs and expenses in connection with any legal
proceedings by or against the Trust or concerning the affairs of the Trust

including professional fees of any legal adviser;

all reasonable legal and statutory expenses incurred in the operation and
execution of the Trust including but not limited to fee payable to appropriate
statutory and governmental authority, or non-gm‘érnmont bodies or
authorities in connection with the Securities (if required), taxes, duties and
other charges payable (if any) in connection with the objects of the Trust

contemplated herein;

d. all actions, prE\ceedmgs, costs, charges, expenses, claims and demands
W hatsoever ~\\'lucl\ may be brought or made against or incurred by the Trustee
in respect of any matters or things done or omitted to be done in respect of or
in relation to the Trust Assets. °F ‘

Provided that in event of a shortfall for reimbursements under this clause f

Trust Assets, the Trustee shall by written notice inform the Compa N k d‘“T l!\m} -
amount thereof (the “Notice of Shorttall”). Upon receipt of 'tl\e N}\t“né 0~1 i b
Company shall immediately provide necessary funds from i ‘1& ke t}\t‘
meeting up with the shortfall. ' R S (U 08
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Indemnity to the Truslo:\?*yr;.r',:;‘ ‘

(@) The Trustee shall, subject Lo the provisions of this Deed of Trust, be entitled to be
indemnified by Trust Assels in respect of all liabilities and expenses actually
incurred Ly them in the execution or purported execution of the powers and
trusts thereof or of any powers, authorities or discretion vested in them pursuant
to these presents and against all actions, proceedings, costs, claims and demands
in respect of any matter or thing done or omitted in any way relating to the
Securities.

(b)  The Trustee shall not be responsible for any loss or expenses resulting to the
Trust, on account of insufficiency or deficiency of value to the Securities acquired
or taken on behalf of the Trust or the Insolvency of the Company or anything
done in good faith in the execution of the duties of their office or in relation
thereto.

() Provided however, the Trustee shall be liable and shall not be entitled to be
indemnified for any act of wilful misconduct, gross negligence or a breach of its
fiduciary duties under this Deed of Trust.

Provided that in event of a shortfall for reimbursements under this clause from the
Trust Assets, the Company shall immediately provide necessary funds from its own
sources for meeting up with the shortfall,

Trustee may Contract with the Company

Provided that the Bondholders’ interest is not jeopardised and subject to the
transactions and dealing concluded at arm’s length basis and this being a private
placement, neither the Trustee nor any agent of the Trustee shall be precluded from
making any contract or entering into any arrangement or transaction with the
Company or from undertaking any banking, financial, agency or any other services for
the Company or for itself or from underwriting or guaranteeing the subscription of or
placing or subscribing for or otherwise acquiring, holding or dealing with any of the
stocks or shares or debentures or debenture stocks or any other securities of any other
company or legal entity whatsoever, in which the Company may be interested either
with or without a commission or other remuneration or otherwise at any time entering
into any contract of loan or deposit or any other contract or arrangement or transaction
with the Company or being concerned or interested in any such contract or
arrangement or transaction which any other company or person not being a Trustee of
these presents would be entitled to enter into with the Company and they shall not be
in any way liable to account to the Company for any profits made by them thereby or
in connection therewith and the Trustee or any agent of the Trustee shall also be
allowed to retain for its benefit any customary share of brokerage, fee, commission,
interest, discount or other compensation or remuneration allowed to the Trustee.

Limitation of Liability of Trustee
In addition to the other powers conferred on the Trustee and provisions for their
protection and not by way of limitation or derogation of anything in these presents

contained nor of any statute limiting the liability of the Trustee, IT a5,
DECLARED as follows: - , IT 1S EXPRESSLY
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