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JOINT ARRANGERS' DISCLAIMER

Dhaka Bank PLC (“DBPLC" or the “Issuer”) has authorized UCB Investment Limited (“UCBIL")
and BRACEPL Investments Limited (“BEIL") hereinafter as the Joint Arrangers to distribute this
information memorandum in connection with the proposed transaction outlined in it (the
“Transaction”) and the bond is proposed to be issued in the transaction (the “Bond”).

Thisinformation memorandum is provided to prospective investors on a private and confidential
basis for use solely in connection with the issue, offer, sale or invitation to subscribe or purchase
the subordinated bonds. This information memorandum shall not be, in whole or in part,
reproduced or used for any other purpose without the prior written consent of the arrangers.

The issuer has prepared this information memorandum and the issuer is solely responsible for
its contents. The issuer will comply with all its laws, rules and regulations and has obtained all
regulatory, governmental and corporate approvals for the issuance of the bonds. All the
information contained in this information memorandum has been provided by the issuer or is
from publicly available information and such information has not been independently verified
by the arrangers. No representation or warranty, expressed or implied, is or will be made, and no
responsibility or liability is or will be accepted, by the arrangers or its affiliates for the accuracy,
completeness, reliability, correctness or fairness of this information memorandum or any of the
information or opinions contained therein, and the arrangers hereby expressly disclaims, to the
fullest extent permitted by law, any responsibility for the contents of this information
memorandum and any liability, whether arising in tort or contract or otherwise, relating to or
resulting from this information memorandum or any information or errors contained therein, or
any omissions therefrom. By accepting this information memorandum, you agree that the
arrangers will not have any such liability.

You should carefully read and retain this information memorandum. However, you are not to
construe the contents of this information memorandum as investment, legal, accounting,
regulatory or tax advice, and you should consult with your own advisors as to all legal,
accounting, regulatory, tax and financial or related matters concerning an investment in the
bonds.

' INVESTORS SHOULD EMPLOY THEIR OWN ASSESSMENT TO EVALUATE THE CREDIT AND

- POTENTIAL RISKS ASSOCIATED WITH THE INVESTMENT. IT IS ADVISABLE FOR PROSPECTIVE
INVESTORS TO SEEK GUIDANCE FROM FINANCIAL, LEGAL, AND OTHER PROFESSIONALS
BEFORE MAKING A PURCHASE, ACQUISITION, OR INVESTMENT IN SUBORDINATED BONDS.
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ISSUER'S DISCLAIMER

This information memorandum is neither a prospectus nor a statement in lieu of a prospectus.
The issuance of subordinated bonds is being made strictly on a private placement basis. Multiple
copies hereof given to the same entity shall be deemed to be given to the same person and shall
be treated as such. It does not constitute and shall not be deemed to constitute an offer or an
invitation to subscribe to the bond issue to the public in general. Apart from this information
memorandum, no information memorandum or prospectus has been prepared in connection
with the offering of this issue.

This information memorandum has been prepared to provide general information about the
issuer to potential investors to whom itis addressed and who are willing and eligible to subscribe
to the bond issue. This information memorandum does not purport to contain all the information
that any potential investor may require. Neither this information memorandum nor any other
information supplied in connection with the bond issue is intended to provide the basis of any
credit or other evaluation and any recipient of this information memorandum should not
consider such receipt a recommendation to purchase any bond. Each potential investor
contemplating the purchase of any bond should make his/her independent investigation of the
financial condition and affairs of the issuer and his/her own appraisal of the creditworthiness of
the issuer.

The information relating to the company contained in this information memorandum is believed
by the issuing company to be accurate in all respects as to the date hereof.

It is the responsibility of potential investors to also ensure that they will sell/transfer these
bonds in strict accordance with this information memorandum and other applicable laws. None
of the intermediaries or their agents or advisors associated with this issue undertake to review
the financial condition or affairs of the issuer during the life of the arrangements contemplated
by this information memorandum or have any responsibility to advise any investor or potential
investor in the bonds of any information available with or subsequently coming to the attention
of the intermediaries, agents, or advisors.

No person has been authorized to give any information or to make any representation not
contained of incorporated by reference in this information memorandum or in any material made
available by the issuer to any potential investor pursuant hereto and, if given or made, such
information or representation must not be relied upon as having been authorized by the issuer.

The contents of this information memorandum are intended to be used only by those potential
investors to whom it is distributed. It is not intended for distribution to any other person and
should not be reproduced by the recipient.

The person who is in receipt of this information memorandum shall maintain utmost
confidentiality regarding the contents of this information memorandum and shall not reproduce
or distribute in whole or in part or make any announcement in public or to a third party regarding
~its contents, without the prior written consent of the issuer till the time the information
memorandum comes within public domain. Notwithstanding the foregoing, a bondholder may
provide this information memorandum to a potential investor for the sole purpose of
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Each person receiving this information memorandum acknowledges that:

1. Such person has been afforded an opportunity to request and to review and has reviewed
and received this information memorandum and all additional information considered by an

individual to be necessary to verify the accuracy or to supplement the information herein;
and

2. Such person has not relied on any information on any intermediary that may be associated
with the issuance of the bonds in connection with his/her investigation of the accuracy of
such information or his/her investment decision.

The issuer does not undertake to update the information memorandum to reflect subsequent
events after the date of the information memorandum and thus it should not be relied upon with
respect to such subsequent events without first confirming its accuracy with the issuer. Neither
the delivery of this information memorandum nor any sale of bond made hereunder shall, under
any circumstances, constitute a representation or create any implication that there has been no
change in the affairs of the issuer since the date hereof.

This information memorandum does not constitute, not may it be used for or in connection with,
an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or to any person to whom it is unlawful to make such offer or solicitation. No action
is being taken to permit an offering of the bonds or the distribution of this information
memorandum and the offering and sale of the bonds which may be restricted by law in certain
jurisdictions. Persons into whose possessions this information memorandum comes, are
required to inform themselves about and to observe any such restrictions.
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REPORT TO THE ELIGIBLE INVESTORS

The issuer has obtained information regarding Bangladesh and its economics from various
government publications and other sources. Although we believe that its sources are reliable,
you should keep in mind that it has not been independently verified and the information
obtained from industry and government sources and information from its internal surveys has
not been verified by an independent source. In addition, we have obtained information about the
Trustee i.e., DBH Finance PLC from the Trustee and do not accept any responsibility for the
information contained in the section entitled “The Trustee”. Further, we do not accept any
responsibility for the information contained in the section entitled “Credit Rating”. We are not
making any representation to you concerning the accuracy or completeness of the information
contained in the section “The Trustee” or in the section “Credit Rating”.

The distribution of this information memorandum and the offering is restricted only to
Bangladesh. It is not intended or make to offer or sale of bonds in any other jurisdiction. The
offerings will not be offered to the public at large in Bangladesh, or outside Bangladesh. We may
withdraw this offering at any time, and we reserve the right to reject any offer to purchase the

bonds in whole or in part and to sell to any prospective investor less than the full amount of the
bonds sought by such investor.

We have obtained approval from Bangladesh Bank (BB) and Bangladesh Securities & Exchange
Commission (BSEC) for the issuance of bonds and the distribution of this information
memorandum. Bangladesh Bank has given their NOC to issue the bonds through its letter No.
BRPD(BS)661/14B(P)/2023/6739 dated 21.08.2023 and Bangladesh Securities & Exchange has

given their consent to issue the bonds through its Letter No. __________ (dated ___
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1. MANAGEMENT'S PERCEPTION & ANALYSIS ON RISK FACTORS

The following matters should be considered carefully before making any investment decision
with respect to the issuer or the bonds. This section contains a list of risks usually associated
with the issuer and the bonds that it is issuing. The sequence in which the risks below are listed
is not intended to be indicative of any order of priority or of the extent of their consequences.
This list of risk factors is not meant to be a comprehensive description of all risks which may be
relevant to a decision to invest in the bonds. It does not take into consideration of an investor's
specific knowledge and/or understanding about the risks typically associated with the issuer and
the purchase and ownership of the bonds. You are advised to review the risks below, if necessary,
with the assistance of your own professional advisors, prior to making any investment decisions.
If any of the risks described materialize, they could have a serious effect on the issuer's financial
results, and the ability of the issuer to fulfill its obligations under the bonds to be issued.

1.1 Interest Rate Risk

Interest rate risk is the risk to earnings or capital of the bank arising from movement of interest
rates.

Management Perception

To manage interest rate risk, ALCO reqgularly monitors various ratios and parameters. Bank
deploys several analysis techniques (e.g. Rate Sensitive Gap Analysis, Duration Gap Analysis) to
measure interest rate risk, its impact on Net Interest Income and takes insight about course of
actions.

1.2 Exchange Rate Risk

Foreign exchange risk is the risk that a Bank’s financial performance or position will be affected
by fluctuations in the exchange rates between currencies and implied volatility on foreign
exchange options.

Management Perception

Bank makes import payment and outward remittance as its outflow, whereas it gets foreign
currency inflow as export receipts and inward remittance. Exchange rate risk arises, if, on a
particular day, these inflow-outflows don't match and bank runs its position long/short from
these customer driven activities. Bank also faces foreign exchange risk if it sources it's funding
in one currency by converting fund from another currency. Currently, the Bank is facing such
transaction exposure in foreign currency for its off-shore banking unit. But these transactions
exposure is always hedged. The bank computes VaR (Value at Risk) on its foreign exchange
position arising from customer driven foreign exchange transactions at 95% confidence level on
daily basis. The bank maintains various Nostro accounts in order to conduct operations in
different currencies. The management of the bank set limits for conducting Nostro account
transactions. All Nostro accounts are reconciled on monthly basis and outstanding entries are
reviewed by the management for its settlement/ adjustment. The position maintained by the
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1.3 Non-Repayment Risk (Credit Risk)

Credit risk is the risk of loss that may occur from the failure of any counter party to make required

payments in accordance with agreed terms and conditions and/or deterioration of
creditworthiness.

Management Perception

Dhaka Bank PLC has established a system of independent, on-going credit review and the results
of such reviews are communicated directly to the Board of Directors and senior management.
Credit risk is managed through a framework set by policies and procedures established by the
Board. The responsibility is clearly segregated between origination of business transaction and
approval of the transaction. Final authority and responsibility for all activities that expose the
bank to credit risk rests with the Board of Directors in conjunction with the senior management
of the bank. There is a comprehensive credit appraisal procedure that covers industry/business
risk, management risk, financial risk, facility structure risk, security risk, environmental risk,
reputational risk, and account performance risk.

1.4 Prepayment, Call or Refunding Risk

The risk associated with the early unscheduled return of principal on a fixed-income security.

Management Perception

This particular bond issue does not have prepayment, call or refunding option thus, does not
impose risk to the Issuer.

1.5 Security Risk

The risk associated with the default, authenticity or validation of the collateral used to
guarantee repayment of a debt.

Management Perception
Since this is an unsecure debt, this particular risk is not applicable here.

1.6 Liquidity Risk

Liquidity Risk is the potential for loss to a bank arising from either its inability to meet its
obligations as they fall due or to fund increases in assets without incurring unacceptable cost or
losses. The Bank is deemed to have adequate liquidity when it can obtain sufficient fund
promptly and at a reasonable rate.

Management Perception

Responsibility of managing and controlling liquidity of the bank lies with Asset Liability
Committee (ALCO) that meets at least once in every month. Asset Liability Management (ALM)
desk of the treasury function being primarily responsible for management of liquidity risk
closel momtors and controls llqu1d1ty requirements on a daily basis by appropriate coordination

§ tion of fund flows is reviewed in ALCO meeting regularly.
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On monthly basis, ALCO monitors liquidity management by examining key ratios, maximum
cumulative outflow, upcoming funding requirement from all business units, asset-liability
mismatch etc. ALCO also monitors concentration of deposits on large institutional depositors
which is volatile in nature. In addition to these ratios, Bank prepares structural liquidity profile,
maturity profile of term deposit, cash flow modelling, and contingency funding plan on monthly

basis, which are analyzed in ALCO meeting to ensure liquidity at the level acceptable to the bank
and regulators.

1.7 Management Risk

The risk associated with ineffective, destructive or underperforming management, which hurts
shareholders and the company, fund of which being managed.

Management Perception

Dhaka Bank PLC is one of the leading banking institutions in Bangladesh with a track record of
consistent performance achieved through effective leadership and corporate governance. Dhaka
Bank PLC has a sound management system that is not only efficient but also dynamic in taking
relevant decision to make the organization more effective and results oriented. Therefore, with

a strong leadership on the back, management risks are not a matter of concern or a vital risk
factor for DBPLC.

1.8 Operational Risk

Operational risk is defined as the risk of loss resulting from inadequate or failed internal
processes, people and systems, or from external events.

Management Perception

Dhaka Bank is one of the leading banking institutions in Bangladesh with a track record of
consistent performance achieved through effective leadership and corporate governance. Dhaka
Bank PLC has a sound management system that is not only efficient but also dynamic in taking
relevant decision to make the organization more effective and results oriented. Therefore, with
a strong leadership on the back, management risks are not a matter of concern or a vital risk
factor for DBPLC.

1.9 Business Risk

Dhaka Bank might earn lower than anticipated profit, or that it will experience a loss rather than
a profit. Business risk is influenced by a lot of factors, including revenue, costs, competition, and
overall economic climate and government regulations.

Management Perception

Dhaka Bank PLC has a robust risk management system to counter any adverse business risk and
maneuver in a hostile business environment. Most business risks have been covered in Credit,
Liquidity and Interest rate Risk. To counter and mitigate business risk, the following mitigation
meakures are in place:

Regular review of impact of global economic meltdown and taking appropriate measures;
Innovative and convenient financial products and services;
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e Taking prompt action on customer complaints;

e Frequent assessment of clients' satisfaction;

¢ Regular review of performance against budget and targets;
¢ Review and analysis of competitors' performance;

Prevention of risk by forecasting future market condition gives Dhaka Bank PLC a competitive
edge over other competitors in the local market. In order to mitigate prospective risks of the
market, the equity and research team regularly assesses the market information. This
assessment updates the Management about the current market situation, growth of certain
industries, current global phenomena, price index of raw materials, refinance scheme taken by

central bank and regulatory steps taken by various regulatory bodies. This also helps to make
future prediction on any industry and the market as a whole.

1.10 Industry Risk

Industry Risk is the possibility that a specific industry will not perform up to the expected level
or at par. When problems plague one industry, they affect the individual organizations of that
particular industry. Industry risk also refers to the risk of increased competition from foreign and
domestic sources leading to lower revenues, profit margins, loss of market share, etc. which
could have an adverse impact on the business, financial condition and result of operation.

Management Perception

To address the industry risk arising from cyclicality of financial market Dhaka Bank PLC has
developed a diversified pool of products and services offering. Dhaka Bank PLC has also
differentiated its product offerings by including unique features. Dhaka Bank’s strong foothold
in the fee-based income makes it more adapt to diversify sole dependency on net interest income
dependency as alternative source of financing.

1.11 Market & Technology Related Risk

Market Risk for Dhaka Bank PLC is that the fair value of future cash flows of the financial
instruments will fluctuate due to change in different market variables. Technology risk is the
process of managing the risk associated with implementation of new technology. If a new
technology i1s not compatible with business function of the company, the company may suffer in
the long run. A non-compatible technology not only brings difficulty in all sorts of operations of
the company but also runs the risk of wasting money by choosing the wrong one.

Management Perception
Information Technology Risk: Dhaka Bank PLC has a comprehensive IT Security Policy and
procedures which are formally documented and endorsed by top management. IT Division
(hereinafter IT) has established standard Physical & Environmental Security Measures (e.g.
Locked Door, Locked rack, CCTV, fAC, Fire Extinguisher, etc.) to all Sensitive areas (e.g. Data
Centre, Disaster Recovery Site, Power Rooms, Server Rooms, etc.). IT has standard Logical
Security Measures (e.g. Access card, Password Protected Server, Access Log, Measuring Device
Logs, Periodic Testing Results, etc.) to all core devices (server, PC, etc.), connecting devices
——{switch, router, etc.), security devices (firewall, IDS, etc.), all applications core banking system,
antivirus, firewall, VPN, utilities, etc.), databases, networks and others. IT has standard design
and practice in network connectivity, access, build-up, configuration, monitoring, maintenance
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made or natural incident/disaster; moreover, regular backup schedule and retention avoids the
risk of data loss based on the criticality of the system.

Market Risk: Market risk is actively monitored by the Treasury Division of the Bank. As per stress

testing, the Bank is unlikely to face any major risks in liquidity, interest rates and foreign
exchange.

1.12 Risks related to Potential or Existing Government Regulations

Excessive growth of risk weighted assets against the growth of eligible regulatory capital of
Dhaka Bank PLC's might breach Bangladesh Bank's criteria of minimum capital requirement.
Also, the bank might fail to comply with the laws, regulations or codes applicable to the financial
services industry.

Management Perception

Internal Control and Compliance team of Dhaka Bank PLC works to achieve effectiveness and
efficiency of operations, reliable financial reporting and compliance with laws and regulations.
Pillar 1 and Pillar 2 of Basel-lll accord is also focused on operational risk and supervisory review
respectively attaching considerable importance to internal control & compliance and on
supervision & monitoring. As prescribed in the Bangladesh Bank core risk guideline on Internal
Control & Compliance, Management.

1.13 Risks related to Potential changes in Global or National Policies

This risk is associated with any potential global issues (i.e., a global financial crisis or a massive
volatility in an international currency) or a national policy change (i.e., regulatory changes made
by the Bangladesh Bank or the Bangladesh Securities and Exchange Commission).

Management Perception
Even though this security would be issued in the local market, potential global/national policy
changes are likely to have impact on the security issued in minimal ma rgin. However, Dhaka Bank

PLC has a robust risk management team and has the capability to adapt to any global scenario
that might affect the local market.
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2. DETAILED DESCRIPTION & INFORMATION

Particulars of Issuer or Originator: Dhaka Bank PLC

' Name: Dhaka Bank PLC. 5
Legal Status: Public Limited Company

Dhaka Bank PLC, Plot-CWS(C) 10, Bir Uttam A K Khandakar
Road, Gulshan-1, Dhaka 1212

Emranul Hug

Managing Director & CEO

| Details Of Contact Email: emran.hug@dhakabank.com.bd
Information: Cell: +880 1713 0352 82 5

Darashiko Khasru
DMD & Chief Risk Officer
Email: darashiko.khasru@dhakabank.com.bd
1 Cell: +880 17130173 88
Date Of Incorporation: 6" April, 1995

' Date Of Commencement of o
' Business: D7 Ry A0N5
- Authorized Capital: BDT 20,000,000,000
' Paid-Up Capital: BDT 10,066,022,382
' Total Consolidated Equity: | BDT 22,405,488,174
Total Consolidated
bR BDT 357,280,830,019
. Liabilities:

| Total Consolidated | BDT 357,280,830,019
| Financial Obligations:

Total Consolidated Assets: BDT 379,686,318,193

' Total Consolidated 5
Tangible Assets: | BOT §,638,853,199
Consolidated Net Worth: BDT 22,405,488,174
Others: | Not Applicable

Particulars of Issue Manager:
Not Applicable
Particulars of the Issue: Dhaka Bank 4t Subordinated Bond

SL Particulars Status
1 | Name of the issue: Dhaka Bank 4" Subordinated Bond ;
‘ Type of instruments to Unsecured, Non-Convertible, Floating Rate, Fully
LT redeemable BASEL Il compliant, Subordinated Debt
be issued: . : ataiedicy :
instrument for inclusion in Tier-2 Capital.
To raise Tier-2 regulatory capital through issuance of
Dhaka Bank 4" Subordinated Bond in order to strengthen
' Purpose of theissue: | its capital base in accordance with Bangladesh Bank’s
f | Guidelines on Risk Based Capital Adequacy (Revised
j Regulatory Capital Framework in line with Basel Ill).
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% The funds being raised by the Bank through the
* mentioned Issue are not meant for financing any
particular project. The Bank shall utilize the proceeds of
the Issue forits reqular business activities. The Bank shall
not utilize proceeds of the Issue for any purpose which
may be in contravention of the regulations/ guidelines/
norms issued by the Bangladesh Bank and Bangladesh
Security Exchange and Commission where applicable.
Number of securities
4 | and total size of the 4,000 securities/bond totaling up to BDT 4,000 million
issue to be offered:
5 | Face value and issue Face Value: BDT 1,000,000 (BDT One million)
| price of each security Issue Price: 100% at par
’ Reference Rate + Coupon Margin
‘ Reference Rate: Average of most recent published 6-
Coupon rate or rate of g : . b
. - month highest deposit rates of Private Commercial
. profit or discount rate : 2 eth . ; :
6 and Yield to Maturity Banks (excludmgd & 5" Generation, For_elgn and lsl‘amlc
Banks) as published by Bangladesh Bank in its website at
(YTM) 2 z
the beginning of any Coupon Period
Coupon Margin: 3.00% p.a.
7 | Tenor or maturity: 7 years from the date of issuance
f Details of
. 8 | conversion/exchange Not applicable as the bond is non-convertible.
‘  option features:
To be redeemed in 5 equal yearly instalments, starting |
j ; from the end of 3rd year from the issue date, subject to
; | regulatory approvals and as defined in the agreements.
: ‘l . Ve ~ Redemption Remaining Outstanding
9 | Mode of redemption or ~ Amount Portion Balance
' conversion/exchange: 1 | . . 100% ~4,000,000,000
2 - ‘ 100% 4,000,000,000
3 800,000,000 80% 3,200,000,000
4 800,000,000 60% 2,400,000,000
! ; 5 800,000,000 40%  1,600,000,000
1 i 6 800,000,000 20% 800,000,000
| R g ]
i ' Mode of option (call or
- put), if any, in case of
'; PRSNS be The Bond is non-convertible and not-callable in nature
g ' conversion/exchange
i ' and discount or
premium thereof:
Rate of Return Reference Rate + Coupon Margin
g : As per the tax law of Bangladesh and in accordance with
IApphcable tacint the BASEL 1l guidelines of Bangladesh Bank
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[ | Default protection
| ' mechanism (details of
| credit enhancement
13 | arrangement/agreeme | This Bond is Unsecured in nature. No credit
| nt, redemption enhancement is applicable
| reserve, sinking fund
etc,,), if
any:
[ Type of collateral
14 | securities being Unsecured
*  offered, if any:
The Claims of the investors/bondholders shall:
a) be superior to the claims of investors in equity
shares;
b) be superior to the claims of the perpetual bond
holders;
‘ ; ¢) be subordinated to the claims of depositors and
; general creditors of the bank;
| 1 d) pari-passu  without  preference  amongst
. | Status of securities themselves and other unsecured debt |
15 E holders in case of instruments classifying as Tier 2 in terms of Basel |
| priority of payment: Il guidelines whether currently outstanding or
issued at any time in the future.; and
; e) neither be secured nor covered by a guarantee of
the issuer nor related entity or other arrangement
that legally or economically enhances the
seniority of the claim bank creditors.
| ! Tier 1 Capital and Tier 2 Capital shall have the meaning
i ascribed to such terms in the Basel lll guidelines.
| 16 | Penosj fmthm Wl.“Ch . | As per the conditions of the consent letter from the BSEC
| securities to be issued:
| Nature of tradability or
listing in the stock
exchange(s) (Main
17 Board/ATB/any other As per the conditions of the consent letter from the BSEC
| platform, mentioning
' the name of the stock
' exchange):
18 | Others: Not Applicable

Particulars of the Trustee: DBH Finance PLC

PRl s. Particulars Status
J/ 1) | Name of the trustee: DBH Finance PLC |

Paid-up capftal of the trustee: (as BDT 1,988,901,710 ,
/\_| per last audited): . |

Sahabub Alm [fhan, FCA -
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| Net worth of the trustee: (as per
- last audited):

BDT 8,678,445,056

]
i
|
|

|
' Name of the issue(s) where

4 é
performing as trustee:

UCBL 5th Subordinated Bond
5th PBL Subordinated Bond
IBBL 4th Mudaraba Sub Bond
PBL 3rd Non-Convertible Sub Bond
SJIBL 3rd Mudaraba Sub Bond
Trust Bank Ltd VI Sub Bond
SIBL 4th Mudaraba Sub Bond
Runner Auto Sustainability Bond
Dhaka Bank 4th Sub Bond
. Jamuna Bank Sub Bond
. Sajida 2nd Zero Coupon Bond
. CDIP 1st Zero Coupon Bond
. PBL 4th Non-Convertible Sub Bond
. ACl Sukuk-1,2,3 &4 (Awaiting BSEC |
Approval) |

W NG !B WN

-5 | Others

| Not Applicable

Particulars of the Credit Rating Company: Emerging Credit Rating Limited (ECRL)

SL Particulars
1 \ Name of credit rating company:

Status
ECRL

|

. Credit rating status of
' Issuer/originator:

SN SSSR—

Rating agency: ECRL |
Issuer Long Term: AA+
Short Term: ST-2
Outlook: Stable

|

' 3 Credit rating status of Issue:

Rating agency: ECRL
Long Term: AAs
Outlook: Stable

' Date and validity of rating along
- with surveillance rating for the

' issuer or originator and for the

- issue:

Issuer Rating Declaration: 08 April 2024
Issuer Rating Validity: 07 April 2025

Issue Rating Declaration: 09 June 2024
Issue Rating Validity: 08 June 2025

| Periodical surveillance rating shall
be done by the said rating company

5 | in line with the provisions of the Complied
Credit Rating Companies Rules,
1996:
6 | Lat.est default r.:alte of the credit 0.00% for AA grade
rating company:
| Average time to default of the rated 0.00%
| category: |
3 If the credit rating of the Issue falls below the

j rating Trigger:

minimum investment grade i.e., “BBB" in the
long term or “ST-3"in the short term, then
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coupon rate.

Dhaka Bank PLC. shall pay an additional risk
premium of 0.25% on top of the stipulated

. 9 | Others:

Not Applicable

Particulars of originators, if any;

Not Applicable

Particulars Of Other Contractual Parties:

' Name of the Mandated Joint
| Arrangers (MJA)

1. UCB Investment Limited &

2. BRAC EPL Investments Limited

| Legal status of the Mandated
Joint Arrangers

UCB Investment Limited: Private Limited Company registered
under the Companies Act, 1994 (Act No.18 of 1994), and licensed
Merchant Banker under the Securities and Exchange Commission |
(Merchant Banker and Portfolio Manager) Regulations, 1996.

BRAC EPL Investments Limited: Public Limited Company

Details of contact
- information of the MJA

Anisul Haque

Senior Manager, Corporate
Advisory

Contact: +88-02-55668070,
ext: 800042

Email:
anisul.haque@ucbil.com.bd

Anup Datta

Head of Corporate Advisory
Investment Banking
Department

Mobile: +880 1755 6317 24
E-mail:
anup.datta@bracepl.com

' Legal Advisor

Lex Juris

\ Details of contact
' information of legal advisor

Mr. Md. Mydul Haque Khan, Barrister-at-Law & Advocate,
Supreme Court of Bangladesh and Partner Lex Juris,
E-mail: mydulkhan@lexjurisbd.com

Mobile: +8801768054385, +8801912888553

' Depository

Central Depository Bangladesh Limited (CDBL)

| Others

Not applicable
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3. DETAILS PLAN OF THE UTILIZATION OF PROCEEDS

Dhaka Bank PLC. has decided to raise Tier-2 regulatory Capital through issuance of Dhaka Bank
4™ Subordinated Bond in order to strengthen its capital base in accordance with Bangladesh
Bank's Guidelines on Risk Based Capital Adequacy (Revised Regulatory Capital Framework in line
with Basel Il1.

The funds being raised by the Bank through the mentioned issue are not meant for financing any
particular project. The Bank shall utilize the proceeds of the Issue for its regular business
activities. The Bank shall not utilize proceeds of the Issue for any purpose which may be in
contravention of the regulations/ guidelines/ norms issued by the Bangladesh Bank and
Bangladesh Security Exchange and Commission where applicable.

%\{\m A K M Shalnawaj
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4. FEATURES OF DEBT SECURITY TO BE ISSUED

1. Name of the Instrument

Dhaka Bank 4" Subordinated Bond

Unsecured, Non-Convertible, Floating Rate, Fully-

2. Issue Type redeemable BASEL Il compliant, Subordinated Debt
instrument for inclusion in Tier-2 Capital
3. lIssuer Dhaka Bank PLC

4. Nature of Instrument

Unsecured

' 5. Purpose and Objectives

To raise Tier-2 regulatory Capital through issuance of
Dhaka Bank 4™ Subordinated Bond in order to strengthen
its capital base in accordance with Bangladesh Bank's
Guidelines on Risk Based Capital Adequacy (Revised ;
Regulatory Capital Framework in line with Basel I11). g
The funds being raised by the Bank through the mentioned |
Issue are not meant for financing any particular project.
The Bank shall utilize the proceeds of the Issue for its
regular business activities. The Bank shall not utilize |
proceeds of the Issue for any purpose which may be in
contravention of the regulations/ guidelines/ norms issued
by the Bangladesh Bank and Bangladesh Security Exchange

and Commission where applicable.

6. Mandated Joint Arrangers:

UCB Investment Limited & BRAC EPL Investments Limited

~

Trustee:

DBH Finance PLC.

' 8. Legal Counsel:

Lex Juris

9. Credit Rating:

Rating of the Issuer:

Agency: Emerging Credit Rating Limited (ECRL)
Long Term: AA+, Short Term: ST-2

Validity: 07 April 2025

Rating of the Issue (Bond):
Agency: ECRL

Long Term: AAg, Outlook: Stable
Validity: 08 June 2025

10. Mode of Issue

Private Placement on a best effort basis

11. Facility Size

BDT 4,000,000,000 (Taka Four thousand million)

12. No. of Bonds to be Issued 4,000 nos.
13. Face Value BDT 1,000,000 (Taka One million)
14. Bonds per lot 1 no. of bond |

15. Minimum Subscription

16. Tenure

BDT 1,000,000 (Taka One million) ,
7 years from the date of Issuance. 3

% Investors

The following class of investors are eligible to participate
in the offer:
e Public Financial Institutions which are duly
authorized to invest in Bonds as per Bangladesh
Bank Regulations
e Mutual Funds, Insurance Companies, Scheduled

(= Commercial Banks,
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e Co-operative Banks, Regional Rural Banks
authorized to invest in bonds/ debentures,

e Societies authorized to invest in bonds/debentures,

e Trusts authorized to invest in bonds/ debentures,

e Statutory Corporations/ Undertakings established
by Central/ State legislature authorized to invest in
bonds/ debentures,

e Any other not mentioned in the list but is eligible
to subscribe as per regulations by the Bangladesh
Bank(BB) and the BSEC.

This being a private placement Issue, the eligible investors
who have been addressed through this communication
directly, are only eligible to apply.

Prior to making any investment in these Bonds, each
investor should satisfy and assure himself/herself/itself
that he/she/it is authorized and eligible to invest in these
Bonds. The Bank shall be under no obligation to verify the
eligibility/authority of the investor to invest in these
Bonds. Further, mere receipt of this Disclosure Document
by a person shall not be construed as any representation
by the Bank that such person is authorized to invest in
these Bonds or eligible to subscribe to these Bonds. If after
applying for subscription to these Bonds and/or allotment
of Bonds to any person, is found to have been ineligible to
invest in/hold these Bonds, the Bank shall not be
responsible in any manner.

18.Coupon Rate Reference Rate + Coupon Margin

Average of the highest * most recent published 6-months’
FDR of all Private Commercial Banks (PCBs), (excluding all

19.Reference Rate 4th & 5th Generation Banks, Foreign Banks and Islamic
Banks) as published by Bangladesh Bank on the Quotation
Day

20.Coupon Margin 3.00% p.a.

Five (05) business days before the first day of any period
for which a coupon rate is to be determined.

Semi-Annual (coupon payment starting at the end of 06
months from the date of first drawdown).

If any Coupon/ Interest Payment Date falls on a day that is
not a Business Day, the payment shall be made by the Bank
on the immediately succeeding Business Day.

20% of the total bond value to be redeemed at the end of
each year starting from 3 year.

The Issuer shall pay a late payment penalty of 2% p. a.
(two percent) higher than the coupon rate and be
payable on the amount not paid on the due date till the
date of actual payment.

21.Quotation Day

22.Coupon Payment Frequency

23.Business Day Convention/
Effect of Holidays

24.Mode of redemption

25.Late Payment

_26. Listing ‘ As per the conditions of the consent letter from the BSEC
27.Conversion Features The Bond is non-convertible and not-callable in nature
28.Prepaymeént/|Refunding Not applicable
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' 28. Prepayment/ Refunding Not applicable

‘ Bonds are transferable subject to the terms and
conditions of the bond documents.

As per the tax law of Bangladesh and in accordance with
the BASEL Il guidelines of Bangladesh Bank

The Bonds are governed by and shall be construed in
accordance with the existing laws of Bangladesh. Any
dispute arising thereof shall be subject to the jurisdiction
of courts of Bangladesh.

| If the credit rating of the Issue falls below the minimum

3 investment grade i.e., “BBB" in the long term or “ST-3" in
32. Rating Trigger the short term, then Dhaka Bank PLC. shall pay an

additional risk premium of 0.25% on top of the stipulated
coupon rate.

' 29. Transferability/ Liquidity

S

- 30. Tax Features

- 31. Governing Law

' 33. Description of Collateral R
Security e

34. Credit Enhancement Not