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Information Memorandum

Bangladesh Expotimport Company Ltd.

IssueDate of the Information Memorandum:

PublicOffer of 75,000,000 nos of Secured, Convertible/ RedeemaBleximco Green
Sukukal L & (i AaiBDIT ©J0.0 each at péotaling to BDT7,500,000,00¢Seven and half
Billion Taka)

Periodic DistributiorRae: Base Rat€Q% + Profit MargiRRate
Issuer: BeximcoGreenSukuk Trust

Trusteeto the Issue:lnvestmentCorporation of Bangladesh
Total IssueAmount: BDT7,500,000,00@dividedinto 75,000,000humbersof GreerSukul

Face Value: BDT 100
IssuePrice:BDT100

Opening Date of Subscriptiob6" August, 2021
ClosingDateof Subscription (Cubff date): 239 August, 2021
IssuanceDate: 33 August, 2021

LeadlssueManager. City Bank Capital Resources Limited
Co Issue ManageAgrani Equity & Investment Limited
CreditRatingof the Sukuk:A
hNRAIAYFG2NRA NI Ay 3

RatingParticulars Long Term Short Term
Entity Rating A St2
Outlook Stable
Rated by Emerging Credit Rating Limited
Validity 26 April, 2022

If you have any query about this document, you may consult the issoreoriginator, issue
manager and the trustee.
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MATERIAL INFORMATION

ALL THE FEATURESBEXIMCOGREEMUKUK [ L { ¢ L { b! £RINALEDYHRONTOIBIH
APPROVAL BEANGLDESH SECURITES AND EXCHANGE COMMISSEOREATURES MAY BE
MODIFIED AS PER THE DIRECTIONS OF BANGLADESH SECURITIES AND EXCHANKBIOCOMMISSION
THE SHARIAH SUPERVISORY BOAEXIMCGGREEMUKUK [ L{ ¢L{ b! Q!

IN ADDITION TO THE INFORMATION SPECIFICALLY REQUIRED BY THE BANGLADESH SECURITIES
EXCHANGE COMMISSION (DEBT SECURITES) RULES 2021 and BANGLADESH SECURITIES .
EXCHANGE COMMISSION (INVESTMENT SUKUK) RULES 2019, THE IM CONTAINS ALL MATERI
INFORMATIONECESSARY TO ENABLE THE INVESTORS TO MAKE AN INFORMED ASSESSMENT OF
ISSUE, THE ISSUER ANOIDRHEINATOR, THE TRUSTEEBENBMCGGREEMUKUK [ L{ ¢L{ b! Q!
BEING OFFERED, THE RIGHTS AND OBLIGATIONS OF THE INVESTORS, AND THE TRUSTEE ATTA(
TO THEBEXIMCOGREEMSUKUK [ L{ ¢L{ b! Q! .9LbD hCC9w95 ! b5 C}
FINANCIAL, CORPORATE, MANAGEMENT AND OTHER AFFAIRS OF THE ISSUER AND THE ORIGINA

hwLDLb! ¢hwQ{ S5L{/[!La9w

¢1L{ wO9thwe¢ /hbe¢!Lb{ {¢!¢9a9b¢{= ¢l Oaobhpa! Lb
INCLUDING, BUT WITHOUT LIMITATION, STATEMENTS RELATING TO THE IMPLEMENTATION C
STRATEGIC INITIATIVES, AND OTHER STATEMENTS RELATING TO BANGLADESH EXPORT IMF
/hat!b, [LaL¢95Q{ o6.9-La/h hw ¢19 &hwLDLb! ¢hwé
LIMITER{ 6G¢{[é0 !b5 Yhwhe¢h! {h['w [LaL¢95Q{ o6avY{]
9/ hbhal/ t9wChwa!b/9® 21L[9 ¢19{9 Chw2!w5 [hhYL

¢{[Q{ !'b5 Y{[Qf '{{9{{a9b¢ ! b5 C!¢!'w9 9-t9/ ¢! ¢L
BUSINESS, AUNIBER OF RISKS, UNCERTAINTIES AND OTHER UNKNOWN FACTORS COULD CAU:!
1/ ¢! 1 [ 59+9[hta9b¢{ !b5 wo{![¢{ ¢h 5LCCO9w a! ¢9owlL

EXPECTATIONS. THESE FACTORS INCLUDE, BUT ARE NOT LIMITED TO, GENERAL- MARKET, MA
ECONOMIC, GOVERBINTAL AND REGULATORY TRENDS, MOVEMENTS IN CURRENCY EXCHANGI
AND INTEREST/PROFIT RATES, COMPETITIVE PRESSURES, TECHNOLOGICAL DEVELOPME
CHANGES IN THE FINANCIAL CONDITIONS OF THIRD PARTIES DEALING WITH BEXIMCO, TSL OR
LEGISLATIVE DEVELOPMENTS ANBROREY FACTORS THAT COULD AFFECT BUSINESS AND

FINANCIAL PERFORMANCE. BEXIMCO, TSL AND KSL UNDERTAKE NO OBLIGATION TO PUBLICLY R
ANY FORWARD LOOKING STATEMENTS TO REFLECT FUTURE / LIKELY EVENTS OR CIRCUMSTAN:!
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AVAILABILITY OF THE INFORMATION MEMORANDUM

(i) Names, addresses, telephone numbers, fax numbers, website amilaéd addresses anshames of
contact persons of the institutions where the Information Memorandum are available in hard and

soft forms;

The hard copy and soft copy of the Information Memorandumof BeximcoGreenSuky ! f LadGAayl
maybe obtainedfrom the followinginstitutions:

Nameé& Address

Bangladesh Export Import Comparty
Beximcq Limited

Registered officeAddress:House No. 17,
Raod No. 2,Dhanmondi R/A, Dhak&205.

Factory address:
BeximcolIndustrial ParkSarabo,
Kashimpur, Gazipur

Email: csd@Beximconet
Website:www. Beximcocom

City Bank Capital Resourcksnited

Address:City Centre, 13th Floor, Levid,
Unit ID: 13D, 90/1 Motijheel C/A, Dhaka

1000.

E-mail: info.cbcrl.com
Website:www.cbcrl.com

Agrani Equity & Investment Ltd.
Address:9/1, Motijheel C/A, Dhaka
Email: info@agraniequity.com

Website:www.agraniequity.com

Investment Corporation of Bangladesh

ContactPerson
Originator

Md.Luthfor Rahman
Chief Financial Officer

LeadIssue Manager

Mr. Ershad Hossain
Managing Director & CEO

Co Issue Manager
Mrs. Arundhati Mondal
CEO(Current Charge)
Trustee

Md. Abul Hossain

ContactDetails |

Phone:+880-2-58611891,
+8802-58612040
Fax:+8802-
58613470, +88@-
9615523

Phone:+8802 9565911,
+8802 9575880

Phone:02-9566670
Fax:02-9568668

Phone:9563455 (auto

Address:BDBL Building (125th Floors) Managing Director hunting)
8, Rajuk Avenue, Dhali®00. Fax:880-2-9563313
Email:icb@agni.com
Website:www.icb.gov.bd
StockExchanges
DhakaS;_ockExchan%e_imited (DSE)
9/F, Motijheel C.A. Dhakal000 Libraryof DSE Phone:+8802-9564601
Chittagong Stock Exchange Limited _
CSBuilding,1080,SheikhMujib Road Libraryof CSE Phone:+88031-7208713

Chittagong4100



AAOIFI
ABT
AIS
API
BOL

BEXIMCO
Beximco

BPCL
BPDB
CBCRL
COD
CUF
DEPZ
DOE
DSE
GDP
HDPE
IM
IRR
KSL
Lol
PPE
PO
RMG
SCL
SEI
SPV
SRO
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Accounting and Auditing Organization for Islamic Financial Institutions

Availability Bases Tariff
Air Insulated Substation
Active Pharmaceutical Ingredients

Bangladesh Online

Bangladesh Export Import Company Limited

BeximcaPower Company Limited
Bangladesh Power Development Board
City Bank Capital Resources Limited
Commercial Operations Date
Capacity Utilization Factor

Dhaka Export Processing Zone
Department of Environment

Dhaka Stock Exchange

Gross domestic product

High Density Poly Ethylene
Information Memorandum

Internal Rate of Return

Korotoa Solar Limited

Letter of Intent

Personal Protective Equipment
Public Offer

Readymade Garment

Shinepukur Ceramics Limited
SgurrEnergy India

Special Purpose Vehicle

Special Representative Order
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SSB Shariah Supervisory Board

TBEA TBEA Xinjinag SunOasis Company Limited
TSL Teesta Solar Limited

USGBC U.S. Green Building Council

ZTT Jiangsu Zhongtian Technology Company Limited

a ! ! h gh@llméan Shariah Standards of the Accounting and Auditing Organizatitsigforic Financial
Institutions, Manama, Bahrain.

A3y YSy i sHalHodBeSveed yi)iiBeximco and TSL as assignors and Issuer as assignee for
Cdzil dzNB wS @Sy dzS wSOSA@GlIofSa oac¢{[ !'aarayyvySyid !
dzSNJ a FaaAadaySS F2NJ Y{[ CdzidzaNE wS@SydzS wSOSA O

Q)¢

!
{

and

& Q-
o Q¢
Q)¢

S shall nie&hé% p.a.

Q)¢

a. |
& . 5ghall mean Bangladesh taka, the lawful currency of Bangladesh.

4. Sy ST Asfal medddBeitneéo TSL and KSL, who shall utilizeSaéukFund for the Solar Projects
and the Expansion Project.

G . S EX Y Os#all mean the the Shariah Supervisory Board formed by the Originator under the
Bangladesh Securities and Exchange Commission (Investment Rultek) 2019 for the purpose of
Beximco Greeisukuk.

. SEAYOR dDNMB SYt & aidByYYQBA iBiBeAn the Sukuk instrument issued
by the Issuer for the Sukuk Size upon receipt of consent from the Commission and Shariah pronouncement
by BeximceSSB.

. SEAYOR dDNB SYNHzA K £ OO &y e I ol yl | O002dzyd 2Ly SR
compliant scheduled bank in Bangladesh after execution of Trust Deed;

. SEAYORdZDME Sy h ¢ NsHall iean abéhRainbi@dd JISy SR o6& (GKS L &adzSN |
compliant scheduled bank in Bangladesh;

6. SEAYORdADMESYAY | Ay I CHNIRG {¢CAWEHFAAY 3 OCdaktdmetinalzank | 002
F 002dzyii 2LISYSR o0& GKS La&adzsSNI gAlGK  {KIENAQFK O2YL]

G. h I OGHalbmeandhe beneficiary owners account.
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a . t 5shadl mean Bangladesh Power Development Board, constituted under the Bangladesh Powe
5S@St2LIYSyid .21 NRa hNRSNE wmMdptH o0t NSBAARSY(iQa hNRSN
assigns.

G . dza A y Sshall méant a&day on which banks are open for business transaction in Dhaka, Bangladesh
and all stock exchanges in Bangladesh arendpetrading, except for public holidays in Bangladesh.

& / 5 .shalé mean the Central Depository Banlgadesh Limited, DSE TowerH),dvelise46, Roael1,
Nikunjo-2, Dhakag 1229, Bangladesh.

a/ 2 YY A &halh rBeare Bangladesh Securities and Exch&waamission, a statutory body formed
under section 3 of the Bangladesh Securities and Exchange Commission Act, 1993.

G/ 2y @S NAE A 8hdll mednliha @pyioh of the Sukukholders to convert Beximco GBegkuk into
ordinary shares of Beximco Limited.

& SYF GdSNR It AT Bhallmeafthedntoee dromtphysical certificates to electronic bookkeeping.

G 9 ELJ ya&A 2 ghall tmiahtBeSfidanéing and refinancing (nenterest bearing) of the Textile
Machineries for expansion of the textile divisionBaiximca

G 9 E S ND A shd@l medhdok@&igely the TSL Exercise Price, KSL Exercise Price and Textile Exercise
Price, which shall be disbursed as Final Redemption Payment.

GOEAAGAY 3T §halmead Khdde Rsfaxshaiders of Beximco Limited emehord date declared
to determine the entitlement to subscribe Beximco Gregukuk under private offer

GCAY It wSRSY Lsliai riegn the Ipaynvedtybyitiée Issuer to the Sukukholders to fully redeem
their respective Beximco Gree3ukuk.

Gl FfF t SNRARIRA O shall ndedhShé iperiodic payments made on half yearly basis on each
Record Date for Periodic Distribution to the Sukukholders subject to adjustments due to exercise of
Conversion Option.

GL2F NI K ! t8beResiued ietvéen thessuer as lessor and the lessees being (i). Beximco for
lease of Textile Machineries (ii). Beximco and TSL for lease of TSL Solar Machineries and (iii). Beximco and
KSL for lease of KSL Solar Machineries specified herein.

a L shall mean iformation memoradum forpublic Offer of BeximcoGreenrSukuk

GLYLX SYSy il ( Ashall méadtNagrae®ehiieatered into for the TSL Solar Project/KSL Solar

t NE2SO0 gA0GK (GKS D2@SNYYSyd 2F (GKS tS2LX SQa wSLldx
Bangladeshtt. on 26.10.2017 with TSL/ 27.01.2020 with BSy. @S a G YSy G4 al y+F 3SYSy i !
shall mean thelnvestment Management Agreement between Trustee and the Originator regarding
investment policy of the Sukuk proceeds.

& L & &stafl ma@&rBeximcoGreenSukukTrustdeclaredcreatedandNB 3 A 8 G SNBR & | § NHzA
588R 2F C¢NMz&d o0& G(KS /2YYAaadrzy FyR NBIAZGSNBR dzy
202800 A 08 EARYNIRSGE|ddS] P
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GL&adzS a lshall me&nNCity:Bank CapilS 4 2 dzNOSa [AYAGSR oa/ ./ w[é0 2
level 14, unit IEL3D, 90/1 Motijheel C/A, Dhaka 1000, Bangladesh and Agrani Equity & Investment
Limited of 9/I, Motijheel C/A, Dhaka for the purpose of issuandgeximcoGreenrSukuk".

G L aadd § €&l mban either the Issuance Date for Existing Shareholders or Issuance Date for
PO or Issuance Date for Private Offer, as may be relevant.

a Y { shall mean Korotoa Solar Limited, a private company incorporated under the laws of Bangladesh,
having is registered office at 17 Dhanmondi R/A, Road No.2, Dhaka 1205, Bangladesh.

GY{[ ! aah 3y Y ShalimeharBd\aBréeméngxéduted betweemBeximcaand KSL as assignors
and Issuer as assignee for KSL Future Revenue Receivables.

GY{[ t dzNOKI ashall m8antBeSagreyhéné forming part of the Transaction Documents
between the Issuer as seller and the purchasers being Beximco (as agent of KSL) and KSL to purchase KSL
Solar Machineries.

GaY{[ t dWNBtKing §hallbegiven byBeximcoand KSL to purchase the KSL Solar Machineries in
favour of the Issuer.

GY{[ CdzidzNB wS Ohall dzéan theSamBuht@t Tariff $ayment payable by BPDB to KSL
under section 13 of the relevant Power Purchase Agreement for KSLP&gjkzst to the extent assigned
under the KSL Assignment Agreement.

GY{[ {2¢f | Nshalln2&ihé Sachirerkes and equipment listed with specificatioSgation
6 in this Information Memorandum

GY{[ {2t bhhlmeawEhe 3D ONVLAQ)ISr Park at Shekhgach, Tetulia, Panchagarh, Bangladesh
to be constructed by KSL pursuant to the respective Implementation Agreement and Power Purchase
Agreement.

aY{[ {1}t Sa shaydgrvé&nithellssuerda sell the KSL Solar Machineries in favBexiaico
and KSL.

GY{[ ¢204l fshdl Rasieithe neaBinthe fotal loss or destruction of, or damage to the whole

(and not part only) of completed and delivered KSL Solar Machs (i.e. all the KSL Solar Machineries)

for the KSL Solar Project under respectigeah Agreements or any event or occurrence that renders the

whole (and not part only) of all such KSL Solar Machineries permanently unfit for any economic use and
theNB LI ANJ 2NJ NEBYSRAIFf 62N] Ay NBaLISOO GKSNB2F Aa ok

G [ S ashal M&an the Beximco Gre@ukuk Trust under ljarah Agreemends] S| 4 S shalbryean: f ¢
the rental payments including advance rentals under each of the ljarah Agreements.

G al O dzNJ K &é date of Biaturity of Beximco GreeBukuk on the last day of tf&0" month from
the relevant Issuance Date.

Gal yRIG2NE wS R Sshdllindagsych dmeuhtdhAtisépayableubject to adjustments due
to exercise of Conversion Option exercised by the Sukukholders on occurrence of any of the relevant Total
Loss Events
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GaAyAYdzy & dgball ©mBDIEA0R (five thousand taka), i.e. SAy(fiBeximco GreeiSukuk
of BDT 100 (one hundred taka) each creating .a lot

& h NR& 3 Aslyall iear\Beximco.

Gt | NFhall$naah the Issuer and BeximcollectivelyBeximcaand TSL / collectiveBeximcoand KSL]
YR &t lAaNG & Y S oyBeSnicd ¢olediivelyBexindz@mdTSL / collectiveBeximcoand
KSL], and shall include their respective successors and permitted assigns

Gt 26 SNJ t dzNOK | shal meadhd BgRanteyidieatered into for the Solar Projects with BPDB
on 26.10.207 and 27.01.2020 with TSL and KSL, respectively.

a t rskall mean publi©ffer of BeximcoGreenSukuk.

& NEFAG adshal mean 10% iofSthe difference between Base Rate and amfividend rate
declared in the Annual Generalgdting of the preceding year &ximca

dt NP2 2 S O shall méedtiteybdink accounppened, maintained and operated Beximcowith a
Shariah complialh OK SRdzZf SR o6l y1 Ay . BesiméoFirRGeekSuldly ORI K $ i 2 G
receive theSukukund and for any other purpose as expressly statdtie Transaction Documents

at dZNOKI &S sHAINGS Ketvéey theildsuer as seller and the purchasers being (i). Beximco for
LIZNDKE 48 2F ¢SEGAE S al OKAY S NIBSENcosandeTSLETar putclase ot dzNI K |
¢C{[ {2fFINJalOKAYSNRASA 0G4¢{[ t dNDKIFI&S | INBSYSydso
al OKAYSNASE SaY{[ tdNDKFAS ! AaNBSYSYy(éo o
Gt dzZNOK I &hall nieAlth© @lévant Purchase Prices under each diihgé & fgre@nents.
at dzZNOKI &S |shalRs tidiunderayirgs given by (i). Beximco for purchase of Textile
al OKAYSNASE OHYRBUEE SAYBANDKBASOD® . SEAYO2 | ¢{
al OKAYSNASE 6ac¢{[ tdNDKFaS ! yRENIF1AYIE0 FYR 6AAAR
al OKAYSNASE O64Y{[ tdNDKF&S ! yRENIF1AYIE0 D

Q¢ Q¢ Qx

GwSO2 NR RI S shiamehrnbelastdlSy e t@elftd (12") month from the Issuance Date
and thereafter, every year on the said date until Maturity.

GwSO2 NRt SINA & RR DNISHalbniethedadtidldy Bfyhé sixth {§ month from the Issuance
Date and thereafter, every six (B)onths on the said date until Maturity.

GWSRSYLIIA2Yy t | &YS shall nheanitde Odfice alongvditha2pddi 6f Issuer to Beximco
givenT 2 NIi @5) Fags@ior to the Final Redemption Payment .

GawSy al t t I sha3nganthesdaté fiel for payment of lease Rentals Bgximcounder each
of the ljarah Agreements.

a{tSa ! ysRdl N&ah cpllegtily the TSL Sales Undertaking, KSL Sales Undertaking and Textile
Sales Undertaking.

& { S G shallZnkidh Beximco.
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a { Ay 1 A ysEalin@alzfidckamount deposited into the Sinking Fund Trust Account.
G{ 2t NJ shal&Bhd TIL Solar Project and KSL Solar Project.

G { dzo & ONR LEhallangan @e fdidvig in the IM for applicants under private offer or public offer
subscribindgBexmco GreenSukuk

G { dz] dz]l shall &&aiithie TSL Solar Machineries, KSL Solar Machineries, the Textile Machineries
including installation and commissioning of the same.

& { dz] dz] Kshdll Ré&NtBetolders of Beximco Gre®ukuk through initial subscription under private
offer and public offer, by trading in the stock exchanges, by transfer or transmission.

& { dz] dz] sh@ldnédd ¢he total amount equivalent to the Sukuk Size daiseugh subscription of
Beximco GreetSukukunder private offer and public offer

G ¢ I NRX T F shall have he/nieaning set forth in the respective Power Purchase Agreements of TSL &
KSL in Section 13 and also stated in Section 19.7 in this InformMé&morandum.

¢ SEGAT S ashaldneanyfHe MAcBireles and equipment listed with specifications in Section 6
in this Information Memorandum.

G¢SEGAT S t dzND ghhllaneantheTaEeMmantiginidg part of the Transaction Documents
between the Issuer as seller and the purchaser being Beximco to purchase Textile Machineries

G¢SEGAT S t dzND Ko-bé gver] byB&nbd purchagedréxtile Machineries in favour of the
Issuer

G¢SEGAT S { I ft®She gijeryby Bassiidr th delytaeéTextile Machineries in favour @eximco

GENI yal OGA2yAyd QRGBS YiimE al adiSNI LadAayl Ql I ANB SYS
Agreements, TSL Assignment Agreement, KSL Assignment Agreement, Corporate Guar&hieshdseL
Undertaking, KSL Purchase Undertaking, Textile Purchase Undertaking, TSL Sale Undertaking, KSL Sale
Undertaking, Textile Sale Undertaking, TSL Purchase Agreement, KSL Purchase Agreement, Textile
Purchase Agreement, Investment Management Agreeraentthe Trust Deed.

Grextile¢ 2 G I £ [ 2shalt meard&Stytd boss or destruction of, or damage to the whole (and not

part only) of completed and delivered Textile Machineries (i.e. all the Textile Machineries) for the
Expansion Project under resg@se ljarah Agreements or any event or occurrence that renders the whole

(and not part only) of all such Textile Machineries permanently unfit for any economic use and the repair

2NJ NBYSRAIE 62N] Ay NBALISOUG U(KSNBR F9.4%y KRt f & dzy S

G ¢ NXHza ( shdll ;&R the registered Deed of Trust between Beximco and the Trustee including any
amendment or modification thereto

& ¢ NJzstiaBrBeén the institution approved by the Commission to act as trustee of Beximco-Green
Sukuk Trust, whether originally appointed or substituted as per the Trust Deed.
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a ¢ {shall meanTeesta SolaLimited, a private company incorporated under the laws of Bangladesh,
having its registered office at 17 Dhanmondi R/A, Road No.2, Dhaka 1205, Bangladesh.

G¢{[ CdzidzNBE wS @8all desanthe SnipSrk & Tadiff Fayimient payable by BPDB to TSL
under section 13 of the relevant Power Purchase Agreement for the TSL Solar Project to the extent
assigned under the TSL Assignment Agreement and provided in Schedule

Ge¢{[ {2f shallmeaNie 20 M\ ¢AC) Solar Park at Latshal, Sundorganj, GtiaaBangladesh
to be constructed by TSL pursuant to the respective Implementation Agreement and Power Purchase
Agreement.

Ge¢{[ {2f I Nshaln@&nihé Siathireres and equipment listed with specifications in Section
6 in this Information Memorangm.

Ge{[ ! aanrdyy Shalimearhegréevnényekecuted betwedbeximcoand TSL as assignors
and Issuer as assignee for TSL Future Revenue Receivables

Ge¢{[ t dzNOKI ashal meaNBeSagréeynéné forming part of the Transaction Documents
between the Issuer as seller and the purchasers being Beximco (as agent of TSL) and TSL to purchase TSL
Solar Machineries.

Ge¢{[ ¢20Gl fshal Badedthe hehbinthé total loss or destruction of, or damage to the whole

(and not part only) of compted and delivered TSL Solar Machineries (i.e. all the TSL Solar Machineries)

for the TSL Solar Project under respective ljarah Agreements or any event or occurrence that renders the
whole (and not part only) of all such TSL Solar Machineries permaneaifitifon any economic use and

GKS NBLI ANI 2NI NBYSRAFE g2N)] Ay{ NB&az2BIOi [ KSZNB2PS W&

! y RS NIsih mieGriN@. AB Investment Limited of WW Tower, Level 7, 68 Motijheel C/AS, Dhaka
100; (ii). Agrani Equity & 1BV G YSy G [AYAGSR o6a! 9L[ €0 2F {6l yiSE
Dhaka, Bangladesh; (iii) AIBL Capital Management LimitedArfafd Tower, 63 Purana Paltan, Dhaka

1000, Bangladesh, for the purpose of issuancBexXimcoGreenSukuk.
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Exeative Summary

This summary below aims to provide an overview of the information contained in this Information
Memorandum and must be read in conjunction with the detailed information and statements appearing
elsewhere in this Information Memorandum. Heneach investor should read this entire Information
Memorandum carefully.

Summary ofBeximcdGreenSukuk

Bangladesh Export Import CompdaiBeximcdg Limited,the Originator proposes to issugeximcaGreen

Sukuk- f L &ofiBDA7\6 KS€vkrand half) Blion throughPublicOffer based on the Shariah principles

of L & G Aand/ljaghlunder the Bangladesh Securities and Exchange Commigei@stment Sukuyk

Rules, 2019.Beximcd.imited was incorporated in Bangladesh on 19 September 1972 und@otingany

Act 1913 vide registration no.-&21-B/71 as a public company limited by shares and commenced its
operation in the same year. The Company was listed in Dhaka Stock Exchange, Bangladesh in 1989 and in
Chittagong Stock Exchange, Bangladesh in TB®&.company has one subsidiary company Shinepukur
Ceramics Limitedith its shareholding of 50% @0 June, 2019.

Being Trenebetter BeximcoLimited has showed its caliber to issGeeenSukuky | Y SR Belxnmco a
GreenSukuk- f L & ( R &y IBilBdn of which 50%
(BDT 15 billionshallbe offered through Privat@ffer,
25% (BDT 7.5 bhillionyhall be offered to existing
shareholdersof Beximcounder Private Offeland the

rest 25% (BDT 7.5 billion) of thBeximcoGreenrSukuk - : j
shallbe offered to the public through Publ@ffer (PO) - .
According to the Bangladesh Securities and Excha ‘ m"—-

Commission (Debt Securities) RURG21. S l\l K Egjw

The purpose of theBeximcoGreenSukukissue under
Public Offer shabe

1 For construction of Teesta Solaofect of BDT 4.67 Billion and Korotoa Solar Project of BDT 0.78
Billion.
9 BDT 2.05 Billiorto finance and refinance (neimterest bearing) the machineries and equipment
required for expansion of the Textile Division.
All of these expensditures aboeensist of Payment of Public Offer ExperBBT 0.13 Billion.
Within five (5) yearshis BeximcoGreenSukukshallbe Convertibleor Redeemable at the option of the
investors whictshallbe secured byukukAsses (See Scetion 6Yhe conversion can beercised at 20%

SOSNE @SFNI 6FG Ydzt GALX S 2F p: Zexerolb&l optigy tah bavcattied M p:’: =
F2NBIFNR (2 GKS &adzoaSljdsSyid @eSFINBR |yR Yle& 1feaS SESNJ

Sukukholder does not exercise the gension option in full or in part on the Record Date for Conversion,
such Sukukholder shall receive the proportionate amount of the exercise price of TSL, KSL and Textile
division on the Record Date for Conversion in one bullet paynTérg.conversion rat shall be 25% less

than the weighted average market price of ordinary shareBefimcan Dhaka Stock Exchange of twenty

(20) trading days prior to the Record Date for Conversion. The AAOIFI requirements shall be fulfilled and
approval from theBeximceSSB shall be received in declaring tBeximcoshares as Shariah compliant
during conversion oBeximcoGreenSukukinto shares ofBeximco
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Provided that, while determining the Avg. Market Price, the Shariah compliance status of the shares shall
also be determined at this stagéhe Sukuk holders shall be entitled to receive Periodic Distribution
Amount on a half yearly basis as per the following calculation: Base Rate: 924°poéit MarginRate

10% of the difference between Base Rate and annual dividend rate declared in thefAl@&breceding

year of Beximcd_td. If dividend rate is equal to or below the Base Rate, the Periodic Distribution Amount
shallbe paid as par the Base Rate only. The details of the terms and condition &dekiencoGreen
Sukukhas been discussed ihis Information Memorandum
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Brief of the SPV, Originator, Beneficiaries, Trustee, Issue Adgigeranageand

Other Organs dBeximcaGreenSukuk

Name of parties

Contact person

Telephone and fax

number
Originator
Bangladesh Export Import Company Limited
(BEXIMCO)
Registered office
House No. 17, Raod No. 2, Dhanmondi R/A, Dh Phone:+8802-
1205. Md.Luthfor Rahman 58611891, +8802-
Factory address Chief Financial Office 58612040
BEXIMCO Industrial Park, Sarabo, Kashimpur, Fax:+8802-58613470,
Gazipur +8802-9615523
Email csd@beximco.net
Website www.BEXIMCO.com
Beneficiaries
Teesta Solar Limited Phone:+8802-
Address:House No. 17, Raod No. 2, Dhanmondi Mr. M. Rafiqul Islam 58611891, +88@-
R/A, Dhak&al 205. M.anz;lging Director 58612040
Email rafig@beximco.net Fax:+8802-58613470,
Website www.beximco.com +8802-9615523

Korota Solar Limited

Address:House No. 17, Road No. 2, Dhanmondi
Dhakal205.

Email rafig@eximcOnet

Website www.beximco.com

Mr. M. Rafiqul Islam
Managing Director

Phone:+8802-
58611891, +88(-
58612040
Fax:+8802-58613470,
+8802-9615523

Bangladesh Export Import Company Limited
(BEXIMCO)

Registered office

House No. 17, Raod No. 2, Dhanmondi R/A, Dh
1205.

Email csd@beximco.net

Website www.beximcO.com

Mr. Osman Kaiser
Chowdhury
Managing Director

Phone:+8802-
58611891+8802-
58612040
Fax:+8802-58613470,
+8802-9615523

Special Purpose Vehicle (SPV)

BEXIMCO Green Sukuk Trust
Addresswww.bexgreensukuk.com
E-mail: info@bexgreensukuk.com

Md. Abul Hossain
Managing Director

Phone:9563455 (auto
hunting)
Fax:880-2-9563313

Lead Issue Manager & Advisor

City Bank Capital Resources Limited
Address:City Centre, 18 Floor, Levell4, Unit ID:
13D, 90/1 Motijheel C/A, DhakeD00

E-mail: info.cbcrl.com

Website:www.cbcrl.com

Mr. Ershad Hossain
Managing Director &
CEO

Phone: +8802
9565911, +892
9575880

Co Issue Manager

Agrani Equity & Investment Ltd.
Address:9/1, Motijheel C/A, Dhaka

Mrs. Arundhati
Mondal

Phone:02-9566670
Fax:02-9568668
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Email:info@agraniequity.com
Website:www.agraniequity.com

CEO(Current Charge

Trustee

Investment Corporation of Bangladesh
Address:BDBL Building (125th Floors)
8, Rajuk Avenue, Dhal#®00.
Email:icb@agni.com
Website:www.icb.gov.bd

Md. Abul Hossain
Managing Director

Phone:9563455 (auto
hunting)
Fax:880-2-9563313

Legal Advisors

Jamali & Morshed

Address:House no.: 24 (East), Road no.: 42/47,

Gulshan, Dhaka 1212, Bangladesh

Email:contact@jamaliandmorshed.com
rabeyajamali@jamaliandmorshed.com

Ms. Rabeya Jamali
Partner

Phone:+8802-
9896083
Cell:+ 88

01713014595

Auditor

M. J. Adedin & Co.

Chartered Accountants

Address:National Plaza, 3rBloor

109, BirtUttam C R Datta Road, Dhak&205
Email audit@mjabedin.com
Website:www.mjabedin.com

Mr. Hasan Mahmood,
FCA
Sr. Partner

Cell:+8801713036699

Credit Rating Agency

Emerging Credit Rating Limited
Address:Shams Rangs, House 104, Park Road
LevelAl, A2 & A5

Baridhara, Dhaka212

E-mail: info@emergingrating.com

Website www.emergingrating.com

Mr. Arifur Rahman
Chief Operating
Officer

Cell:+8801833330012

Banker to The Issue

Export Import Bank of Bangladesh Limited
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Ownership Structure of Beneficiaries

BangladestExport Import Company Limited
As on Feb 28, 2021

Authorize Capital 10,000,000,00C
Paid Up Capital 8,763,188,790
Shareholding Position
Shareholding Relation No. of Ordinary Shares Hold Percentage of Holding

Sponsors &Directors 267,715,418 30.55%
Institutional 126,803,342 14.47%
Foreign 12,881,887 1.47%
Public 468918232 53.51%
Total 876,318,879 100.00%

Teesta Solar Limited:

Authorize Capital 1000,000,000
Paid Up Capital 10,000,000
Shareholding Position
Shareholding Relation No. of Ordinary = Percentage of
Shares Holding
BEXIMCO Power Company Limited (Sponsor) 800,000 80.00%
TBEA Xinjiang SunOasis Company Limited (Sponsor) 200,000 20.00%
Total 1000,000 100.00%
KorotoaSolar Limited
Authorize Capital 1000,000,000
Paid Up Capital 10,000,000
Shareholding Position
Shareholding Relation No. of Ordinary = Percentage of
Shares Holding
BEXIMCO Power Company Limited (Sponsor) 800,000 80.00%
Jiangsu Zhongtian Technology Company Limited 200,000 20.00%
(Sponsor)
Total 1000,000 100.00%
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Key Transaction Documents

SI. No. Particulars
1. ¢ NHza i 5SSR

2. al a i &NGAggdment

3. Lad®laiNBESYSyi

4. TSL Assignment Agreement

5. KSL Assignment Agreement

6. TSL Purchase Undertaking

7. KSL Purchase Undertaking

8. Textile Purchase
Undertaking

9. TSL Sale Undertaking

10. KSL Sales Undertaking
11. Textile Sales Undertaking

12. L2l N}y¥K ! ANBSY:

13. TSL Purchase Agreement
14. KSL Purchase Agreement

15. Textile Purchase Agreement

16. Corporate Guarantee

17. Investment Management
Agreement

Parties
C2NX¥SR 6& . SEDNBHT dzNJ ¢ NBzk &
.SEAYO2 A& GKS {SGdaf2N I &
F LIINRE GSR o6& (KS /2YYAadaArzy
Between Beximco(for itself and as agent of TSL and KSL)
seller and Issuer as purchaser to purchiee TSL Solar
Machineries, KSL Solar Machineries and Textile Machinerit
BetweenBeximco (for itself and as agent of TSL and KSL)
seller and Issuer as purchaser to purchase the specified 1
Machineries, TSL Solar MachinerieKSL Solar Machineries
respectively for the relevant Purchase Prices stated therein
Between Beximco (as agent of TSL) and TSL as assignc
Issuer as assignee for TSL Future Revenue Receivables.
Between Beximco (as agent of KSL) and KSL as assignc
Issuer as assignee for KSL Future Revenue Receivables.
Given by Beximco (as agent of TSL) and TSL to purchase 1
Solar Machineries, in favour of the Issuer
Given by Beximco (as agent of KSL) and KSL to purchase 1
Solar Machineries, in favour of the Issuer
Given by Beximco to purchase Textile Machineries in favol
the Issuer

Given by the Issuer to sell the TSL Solar Machineries in f
of Beximco and TSL

Given by the Issuer to sell the KSL Solar Machineries in f
of Beximco and KSL

Given by thdssuer to sell the Textile Machineries in favour
Beximco

Between the Issuer as lessor and the lessees beiBgXinco
for lease of Textile Machineries (ipeximcoand TSL for lease
of TSL Solar Machineries and (iiilBeximcoand KSL for lease
of KSL Solar Machineries specified herein

Between the Issuer as seller and the purchasers being Bex
(as agent of TSL) and TSL to purchase TSL Solar Machine
Between the Issuer aseller and the purchasers being Bexirr
(as agent of KSL) and KSL to purchase KSL Solar Machine
Between the Issuer as seller and the purchaser Beixigicoto

purchase Textile Machineries

Given byBeximcoLimited in favor ofBeximcoGreenSukuk
Trust (the issuer)

. S ¢ SBeyimco (as Originator) and Trustee of Bexir
GreenSukuk Trust

TSL and KSL have appointgeximcaas their agents in relation tBeximcaGreenSukuk and the Solar
Projects and accordingBeximcashall execute the relevant Transactions Documéisted above as
agentof TSL and K3lhis is stated that, in all cases provisions of Trust Deed shall prevail.
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Overview of the Transaction Struos

Inception procurement period of Machineries & construction of the projects

‘ Beximco-SSB |—{ Shari’ah Pronouncement
Acquisition of:
1. TSL Solar Machineries

2. KSLSolar Machineries ‘ Trustee | Step 1 (|n|t|at|0n)
ry 3. Textile Machineries | o . ”‘1 Sy " | a.  Trust Deed execution (Beximco as Settlor)
‘ - perates the Trust Accounts b. Formation of Beximco Green-Sukuk Trust (SPV) by the
. . Originator upon Commission approval
| TSL | | KSL | Beximco (Textile)
L3 Yy A
. ! : 1. Beximco Green-Sukuk Trust mm- _____ “ Sukukholders ‘
| Beximco First Green-Sukuk Account (Project Account) |<— = Account
T “ "7 2. Beximco Green-Sukuk PO Trust [¢"777" Sukuk
| Operates the Project Account | D Account* proceeds Issue Sukuk
| Beximco |
| Beximco Green-Sukuk Trust |
T
m&— 1. TL Solar Machineries Step 2 (i)
-, [ 2. KSLSolar Machineries
Purchase Sale Istisna’a 3. Textile Machineries Master Istisna’a
ljarah Agreements Undertaking Undertaking Agreements Agreements
' |
\ [ tst ] [ KSL | [ Beximco (Textile) | |
v
Beximco (For Textile & as agent of TSL & KSL ) |
T T
1. TSL Solar Machineries Step 6
PN — o
2. KsL Sc_)lar Mac!unefles *After the utilization of Public Offer amount the Beximco Green-Sukuk PO Trust
I 3. Text‘ne Machineries ) Account shall be closed.
3 T Inception
‘ TSL | | KSL | | Beximco (Textile) |
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Trustee

am__Step3

Beximco Green-Sukuk Trust Credit
Enhancements*
1. Assignment Agreements Takaful (Islamic Sinking Fund
2. Deposit of Tariff Payments Insurance)/Insurance Inking Fun Corporate Guarantee
ry Fy Fy Fy
TSL KSL Beximco

*Credit Enhancements shall be given from the initiation of Transaction Agreements

Any deficit in Half yearly Periodic Step 9

Distribution Payments
[ — { Half yearly Periodic Distribution | ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
‘ Trustee ‘ §
T T T i
| Operates the Trust Accounts | Step 8
I ¥ | Beximco
Beximco Green-Sukuk Sinking Beximco Green-Sukuk Trust Account (FOF Te)SFiSIE 88: |(ass|_agent of
Fund Trust Account )

H

: ! | Advance Rental Payment (Monthly) ‘

Sinking Fund (Monthly) ! . y

T I
| Step 7 | Sukukholders
I H
(S .

Beximco Beximco Green-Sukuk Trust

Until Installation
& Commissioning
Year 1 Year 2 Year 3 Year 4 Year 5
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Post Completion of the Assets and maturity

‘ | Half Yearly Periodic Distribution } rrrrrrrrrrrrrrrr Step 13

BPDB 3 |

Trustee |
I |

Operates the Trust Accounts
. v ¥
o »  Beximco Green-Sukuk Beximco Green-Sukuk Sinking

Rental Payment |- --» Trust Account Fund Trust Account B Sukukholders
(Monthly) 1 \ !

. Any deficit in Half yearly
Beximco Green-Sukuk Periodic Distribution Payments
Trust

Tariffs of TSL & KSL from ‘
BPDB*

v

Beximco (For Textile &
as agent of TSL & KSL)

Lease Period

1
Starts Return of unutilized Tariff
‘ Payments of TSL & KSL

T

**Notify the Sukukholders to exercise the Conversion Option after 12
months from the Issuance Date of Beximco Green-Sukuk and thereafter,
every year on the said date till Maturity. The Sukukholders shall have the

v

commissioning S
Beximeo First Green- Inking Fund Q
‘ Sukuk Account Monthly) | -

) 8 m Step 14 option to convert 100% of their Beximco Green-Sukuk into ordinary
Completion of €= I shares of Beximco subject to Shari’ah pronouncement of Beximco-
installati d k] !
installation ani = X ' SSB.

G
=

I
m - | Operates the Project Account |
(%) I :
x | Beximco |
u *If Beximco fails to pay Lease Rental under respective ljarah Agreements at any Rental Payment Date, then the Trustee shall first deduct the amount of such
ﬂ Lease Rental from the amount of the Tariff Payment deposited into the Beximco Green-Sukuk Trust Account and thereafter return the balance amount of the
Tariff Payments, if any, to the Project Account. If there is no such default in payment of Lease Rentals, then the Trustee shall return and transfer the full

amount of the Tariff Payments so received without delay to the Project Account.

Final Redemption Payment

m Step 18 (i) B Trustee
D i

Return any excess amount remains in Beximco Any deficit in Exercise
Green-Sukuk Sinking Fund Trust Account Price

Operates the Trust
Accounts

Beximco Green-Sukuk Trust

Account 3
: [ Step 19
o Corporate |
Sinking Fund l :
indng Fun ‘ ‘ Guarantee ‘ -
[ Step 18 (i) 1 Step

Beximco Green-Sukuk Sinking Fund Trust Account

Sukuk Trust

| Beximco | -
I :
| Execution of Purchase Agreements:

- 1. TSLSolar Machineries
Operates the Project Account | 2. KSLSolar Machineries

v 3. Textile Machineries

Beximco First Green-Sukuk L

| Beximco (for Textile & as agent of TSL & KSL ) |

I I I
I I I

| TSL | | KSL | | Beximco (Textile) |
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Trustee

Operates the Trust Accounts |

! {

Beximco Green-Sukuk Trust Beximco Green-Sukuk
Account Sinking Fund Trust Account
[

A ‘ ‘ A
H

Beximco Green-Sukuk Trust ‘

[ TSL | [ KSL | [ Beximco (Textile) | Beximco

3. Beximco/TSL/KSL

1. Takaful (Islamic Insurance)/

2. Sinking Fund
Insurance

Mandatory Redemption
Amount

I >| Sukukholders

TSL KSL Beximco (Textile)

|

| Total Loss Event ‘
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Section 1:Salient Features oBeximcoGreenSukukStructure

Features ofBeximcoGreenSukukStructure
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Secured Convertible or Redemable AsBatked Greetsukuk
BDT 30.0 Billion
.5¢ TPp . AffA2Y 0{SOSY YR K

.5¢ mMnn 62yS Kdzy RNBR GF{F0
BDT 5,000 = 50 lots of BDT 100 each

p @8SINRZS APSd cn Y2yidKa FTNRY
b k!

0] TeestaSolar Ltd.

(ii) Korotoa Solar Ltd.

(i) BeximcolLtd.
A Special Purpose Vehicts BeximcoGreenSukukTrustto be
formed by Beximca_td. withthe approval from the Commission

TotalBDT 7.50 Billion

1 BDT 5.45 BilliotiFor construction of Teesta Solar Project
BDT 4.67 Billion and Korotoa Solar Project of BDT
Billion.

I BDT 2.05 Billionto finance and refinance (neimterest
bearing) the machineries and equipment required °
expansion of the Textile Division.

All of these expensditures above consist of Payment of Public ¢
ExpenseBDT 0.13 Billion.

[ AGe .yl [/ F LA GoVat /amf & 2 dzZNDS a

I AGe Pyl [ FLAGHME. /ewHa BNRNYSE
Ly@SadySyid [AYAGSR

Investment Corporation of Bangladesh as approved by
Commission

Bangladeshraka

9YSNAHAY3I / NBRAG wliadAy3d [AYAD
WEYlFEA 9 a2NEKSR

1 TSL Solar Machineries to be purchased for TSL
Project,

1 KSL Solar Machineries to be purchased for KSL Solar F
and

i1 Textile Machineriepurchased & to be purchased for tf
Expansion Project.

LAfFYAO 9 b2y LatlYAO Ly@Sai
t dzof A Q SEERDRIRBI AR 6St Ay RSYI
' yRKBSE 6N RSR Ay GKS GN}¥RAY3
3/ {90 P
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Half-Yearly PeriodidPayment

Conversion Option
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9 OK {dz]l dzl K2f RSNJ akKlff NBOS.
jdzl yidzy 2F 6KAOK &kl tft oS§fd
KStR 6@ (KS {dzldzZl K2f RSNJ 2y
wSO2 NR t58NRS RIAZANIS A A NR o6 dzi A 2 Y
6cliKUOU Y2YyUK FTNRY uKé Laadz yC
SOSNE AAE 6c0 Y2yiliKa 2y (KS

¢CKS F2ff26Ay3 F2NNdA | &K f f
t I eYiyy

(Base Rate- Profit Margin Raté) xBGSFV

* Profit Margin Rate shall applylify y dzZ f RA@GARSYR N
Fyydz € 3ISySNrt YSSGAy3a 2F GKS L
.FasS wlriaSo

Where,

Base Rate 9% p.a.

BGSFV Number of Beximco GreeBukuk

held by a Sukukholder on the
Record Date for Period
Distribution (x) Face Value of
Beximco Greefsukuk, i.e. BDT

100 each.

tNEFAG al NBAY Mml:0 @F GKS RAFE

FaS wlas yﬁ Iy y d:
RSOfAWBRKS I yyd:
YSSUAYH 2T 0KS
SEAYO2 o

LG Aa ONINSIOBRIER
akKlftft YSty (KS
& S NJ Redord ibdteSor Perioc
Distribution.

The Sukukholders shall have the option to conwerm /£: 2

. SEAYO2 dANBRSYA Y2 2NRAYENE &

{ KI NAI K LINRY 2 dzifO{S.YSlyilii 2§ 48 B E
LINA2NJ G2 adzOK O2y@SNEAZ2Y TNEX
2F . SIEAYO?2

9F OK {d7l dzl K2f RSNJ aKI f f
. SEAYOHK dONIBSWYA Yy (2 2NRAYLlF NE &K
la F2fft264aY

A @0% of totaBeximcoGreerSukuk held by a Sukukholder sha
be convertible per amum at the option of the said Sukukholder
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Conversion Rate

Final Redemption

99Syi 2F 557t d

wlkidS 2F wSidaNy
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A Xdnversion Option can be exercised at a multiple of 5%, i.e
10%, 15% and 20% per anntim

ARA®Y It S -exdcisdtllTCanvedsin Option can be carr
forward to the subsequent years till Maturity and may be exerci
Ff2y3 gAGK OdzZNNBydideSINDRa / 2

C2NJ 0KS LJdzN1}2aS 2F 02y JSN#& &R

aKFftt 68 @FO&SBI f dzS

The conversion rate is 25% less than the weighted average m
price of ordinary shares of Beximco in Dhaka Stock Exch
6a5{9¢0 2F GoSyue ownv GNIR
Conversion.

If a Sukukholder does not exercise Conversion Option in full

part on the Record Dates for Conversion including the last Re
Date for Conversion, then such Sukukholder shall rec
proportionate share of Final Redemption Payment in proportior
the Beximco GreeSukuk held by such Sukukholder on the |
Record Date for Conversion in one bullet payment. It is clar
that the date of Final Redemption Payment shall be the last Re
Date for Conversion, which shall be the date of Maturity ofilBeo
GreenSukuk.

C2NJ 9ESNDA&S t NAOSY

1. ' 3aA3yYSyd ! 3aNBYSyida o0CNP
2. {AYy1Ay3 CdzyR 6CNRY .SEAYO?2

3. / 2NL S

J2N}GS Ddzr N) yiSS O0CNRY

C2NJ I FEF _SFENI® tSNA2RAO ¢t @
4. 58LRAAG 2F CHNATT thavySyida
5. {AY]1AWTNRWMYR SEAYO20

¢c2d01t [yvraa 90Syi

6. ¢ 1 Fdzft k LyadzN) yoOS

7. {AY1Ay3 Cdz/R

If the Originator is in willful default in payments to tt
Sukukholders or obligations towards the Issuer for three
continuous installments or twelve (12) months undée ljarah
l ANBSYSyiliasx o6KAOKS@OSNI Aa St
control over the Sukuk Assets shall be transferred in full to
committee of Trustee and it shall take control over the Su
Assets, if required, to start the process of liquidatiar any other
reasonable approach, seeking a clarification from the concel
parties in writing thereof:

Provided further that the Trustee shall immediately inform t
Commission about such liquidation process or any other appre
adopted and finallyexek decision of the Commission.
cCt2laGAay3
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. SEAYRBS ] {dN RNAR { dzLIS NIJA & 8 NE Y

{{.0 ] i
{f o bl YS t2aAdA
1. Dr. Md. Anwar Hosain Molla Chairman
5 Mawlana Shah Mohammad Wali | Member

i Ullah Secretary
3 Dr. Md. Mahabbat Hossain Member
' CIPA, CSAA, DIB{UK)
4, Md. Fariduddin Ahmed Member
5 Prof. Dr. Muhammad Yousuf Ibn | Member
' Hossain
5 aSTi ol K ! RRAY ! KY Member
' /Lt X {1
7. |1 6dzA vdzZ daSY aR{Member

la LISN) GFE fl¢6a 2F . Fy3ftl RSa

. SEADNBRSYz Wt G Ay 3Y
I NBRAG wl GAY/ dZNNBy i
[ 293 NY !
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aidz201 S!EpKI;/EISa A { . I ¥R t-,t-tfzév
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Il hI:CLVA{KI NAI K {0 yYRFE NRétD)flig
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SI OK . SEMYI2dzZIDNBSIyt £ 65 G NIy

SEOKIy3Sao

All Transaction Documents shall be governed by and constru
accordance with the laws of Bangladesh and the rules
principles of Shariah enunciated in AAOIFI, as interpretec
Beximce SSB shall be applied for construction of respec
TransactiorDocuments, as required.

Any disputes which may arise out of or in connection with

Transaction Document (including a dispute relating to -n
contractual obligations arising from or in connection with t
Transaction Document or a dispute regardingéléstence, validity
or termination of the Transaction Document or the consequen
of their nullity) (‘Disputes) between the parties thereto shall b
settled by arbitration in accordance with the provisions of i
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P

Arbitration Act 2001 of Bangladesh, ifcbuDispute is not resolve
amicably within sixty (60) days from the date of notice by one P
to the other.

Each party shall appoint its arbitrator and the arbitrators sl
appoint a chairman of the arbitral tribunal. The seat and venu
arbitration shall be at Dhaka, Bangladesh.

If any Half Yearly Periodic Payments, Final Redemption Paym
Manadatory Redemption Amourit | brf @& holiday including

aKlFff 0S5 YI RéSsubsagueit kblind dayattre Nha

Stock Exchange; and if it falls on a day during continuation

Force Majeure Event, then suchJ- @ YSy G &K/

AYYSRAFIGStR U ROIRAY  FEB8Y (1 &KS

9SSyl sAGK (GKS 0O2yaSyd 27 (K
Table 1
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Section 2: Risk Factors and Management Perception about Risk

2.1. Interest Rate Risk

A Business ity tends to get exposedo the unpredictability in the InteresRates in the money

market. Hgher rate and/or rising in the Interest Ratdversely affect the profitability of the company
KFE@Ay3a 2dziaARSNARQ f2Fy Ay Ada FAYFYyOAy3dIS az2YSOAY
company.

al yvI 3SY Seeptiona t S

BeximcaGreenSukukis an Asset BackdsreerrSukuk(lslamic security) which has besetructured to

avoid explicit Interest &e and the investors are secured with the Sukuk assets. Theréfterest

R G4Swa @2t GAf Ade 2 dapitd hafkgtSwl Have2aysindler im@agt Brithe fetlirngli K
from Periodice Distribution Ratd BeximcdGreenSukuk. Rather thBeriodice Distribution Rafeom

this BeximcoGreenSukukmay fluctuate based othe CashDividend Rate from the Netréfit of
Beximco However in Bangladesh there has been no benchmark created for Islamic Securities yet.

2.2.Non-Repayment Risk
Non-Repayment risk is defined as the potential risk that borrower or counterparty will fail to meet its
obligations in accordance with agreed terms.

al yI3SySyiQa t SNOSLIiAzZY

Beximcowill not risk its reputation by setting an instance of default. Furthermanecase of any
event of default or nofrepaymentin BeximcoGreenSukuk towards thelssuerfor three (3)
continuous instalments or twelve (12) months, whichever is earlier, the control oveSukekAssets
shall be trangdrred in full to the Bard of Trustee and the Trustee shall take control over Swkuk
Assets, if required, to start the process of liquidation or any other reasonable approach, seeking a
clarification from the concerned party in writing thereof. Provided further that the Trusted shal
immediately inform the Commission about such liquidation process or any other approach adopted
and finally seek decision of the Commission.

2.3.Prepayment, Call or Refunding Risk
Prepayment, call or refunding risks are the risks associated with the epdyment of the principal
amount ofthe Issue.

al yI3SYSyiQa t SNOSLIiAZ2Y

In the structure ofBeximcoGreenSukuk there is no prepayment or call option.

2.4. Security Risk

Security is the specific revenue sources or assets covenanted by an issuer to ukboBlges to
secure repayment of théssue Therefore, security risk is all about the process of recovering the
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investment by thanvestrosby utilizing their rights over thissuein case ol & & daShiNdQ t repay
the final redemptions.

al yI 3S YPBrgeptior

BeximcaGreenSukukis an Asset backed Gre&ukuk. Through issuance BéximcaGreenSukukoy

the Issuer it will createl Y dzy RA@ARSR 26y SNBEKALI AydeSobatia2FdaKst
gAft 0SS I RANBOGI dzyadz 2NRAYI (S RZa BESEMKNEIRK § yaR ffSK
RSt AQSNE 2F GKS Qdzy ANESHMSYK aZF GARKIS SL &ileA &yKIS al YS
Fye fS3Ff dPAYLISRAYSyiGa

Ly SEADMNERSY WK SNBE aKlFff / NBRAG 9yl KFIyOSYSyida F2N a
¢tKS 9ESNDA&AS t NAOS akKltf 06S 3IdZd N yiSSR oeéy

(1) the Corporate Guarantee; and

(i) the Assignment Agreements.
Morevoer,Ly UGKS S@Syd 2F | ¢20Ft [¥Addzy ® oy ddza Ny RG 8¢
LINEOSSR& 2F GF 1l Fdz Kk AyadzNy yOSo

Sinking Fund

Under Public Offer, the Originator shall deposit a maximum of BDT 1.25 crore monthly into the Sinking
Fund Trust Account till execution of the Purchase Agreements and payment oisEXerices, which

shall be disbursed to the Sukukholders as Final Redemption Payrherinking Fund shall be utilized
only for the purposes of meeting the payment of Exercise Price which in turn shall be disbursed to the
Sukukholders as Final Redemption Payment fully redeemigmcoGreenSukuk.

Further, the Sinking Fund can be iagld to fund the deficit in the amount for making Half Yearly
Periodic Payments. Furthermore, payment of Mandatory Redemption Amount shall also be funded
with Sinking Fund.

5SLI2aAiAd 2F ¢FENAFT tleyYSyida

After installation and commissioning of the Solar Petgeand receipt of the Tariff Payments from TSL
and KSL Solar ProjectsBiéximcdails to pay Lease Rental under respective ljarah Agreements at any
Rental Payment Date, then the Trustee shall first deduct the amount of such Lease Rental from the
amountof the Tariff Payment deposited into thBeximcoGreenSukuk Trust Account and thereafter
return the balance amount of the Tariff Payments, if any, to the Project Account.

However, if there is no such default in payment of Lease Rentals, then thed ssll return and
transfer the full amount of the Tariff Payments so received without delay to the Project Account

2.5. Liquidity Risk

Liquidity risk is the risk stemming from the lack of marketability of an investment that cannot be
bought or sold quickly enough to prevent or minimize a loss. Liquidity risk primarily arises when a
company cannot meet sheterm debt obligations.
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ManadlS YSY i Q& t SNOSLIiAZ2Y

BeximcoGreenSukukshall be listed in the primary market anshallbe traded in the secondary
market in Bangladesh.BeximceSSB shall issue Shariah pronouncement declaring tradability of
BeximcoGreenSukuk as being compliant as gekOIF{ K I SFarkd&d. However, any trading prior

to Shariah pronouncement as stated above shall be at the Sukukholders own discretion. With the
commencement of trade, eachBeximcoGreenSukuk shall be transferable through the stock
exchangesHence itwill provide the Sukuk Holders with liquidity of investment.

Moreover, &cording to the structure oBeximcoGreenSukukhe Sukuk Holders will have the option
to redeem their investment through exercising the conversion optiegbd 2 wmn &2 O R GEK S A N
Ay @S AT S ¥ ADMNTRS 92| Adylili SNRA y | NB. SIKA[WE2P PR IGKAY p &SI NE
() HmE: O2y@PBSNIAOGE S | if dilkdf KZLORASNE 23S NI K S/ yIiRETS v
i)/ 2YBSNBAZ2Y 2LIJiA2y OFly 0S5 SESNDA&SRTIG | YdzZ GA
i)l aryat BHFENONESR 2LIA2y Oy ©6S OFNNASR FT2NB!l |
SESNDA&SR | f 2y 20K yORZNNBY G &SI NJ

The conversion rate is 25% less than the weighted average market price of ordinary st2esswdo
intheDhg I { G201 9EOKIy3aS 06a5{9¢40 2F (GoSyide o6unid I
Conversion.

2.6.Exchange Rate Risk

Foreign exchange risk is defined as the potential change in earnings due to change in market prices. A
business involved in oversetiansactions may face a potential loss arising from fluctuation of foreign
currency rates. In a case where the business depends mostly on imports for its trade products/raw
materials, those losses may be aggravated due to consistently downward trendagia@ssh Taka
against other foreign currencies.

al vI 38YSyiQa t SNOSLIiAzy

There shall be no Exchange Rate Risk in investiBgximcoGreeSukuk as the investment shall be
denominated in Banglladeshi Talhdoreover As per terms of the agreement with BPDB, revenue of
TSL and KSL will be collected in USD denominated market exchange rate which will be the converted
into local currency. Hence, TSL and KSL will get the hedging benefits naturally that will il ou

any risk arises from USD currency fluctuation.

2.7.Management Risk
Management risk refers to the chance that company managers may put their own interests ahead of
the interest of the company, shareholders and other stakeholders. The term signifieiskha the
situation that may occur if the company or any of its stakeholders other than the management would
have been better off without the choices made by management.GiteenSukukHolders may suffer
financial losses in such an event.
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al v I 3 S yPerdapton

In case ofBeximcoGreenSukuk, the Sukuk Assets shall be transferred from the originator and kept
separately from the assets of the originator to a Special Purpesil: BeximcoGreerSukuKTrust

as Issuer free of any legal impedimentfe Sukuk assets shall be registered in the nartreed$suer,
identifying Sukuk holders as legal owners or beneficiarighe Sukuk Asset3he trustee, by virtue

of control of Issuer, shall have the right to sell or dispose ofGheenSukukassets to protect the
interest of theGreenSukukholders. The originator of th&reenSukukshall neither have effective
control on the management of the Issuer nor shall maintain direct or indirect stake ifBthemco
GreenSukukTrust. Hence, remotbankruptcy shall be ensured iBeximcoGreenSukukand there

will be no management risk from the originator. Rather the Trustee shall be responsible to manage
the Sukuk Assets, Sukbkindsand the periodic payments &e final Redemption Paymenb the
Swkuk Holders.

2.8. Market Risk
Market risk refers to the risk of adverse market conditions affecting the sales and profitability of the
company. Such as, shortage in raw material supplies, inefficient labor supplies, fall in product demand,
etc. which signifiethe adverse external and internal business environment. Those types of risks may
impede the success of the business.

Management perception

In case of BeximcoGreenSukuk, theSukukMarket is yet to establish in Bangladesh. In a Muslim

majority Countrylike Bangladesh as a potential investment destinatiGneerSukukcan create
opportunities for investors. The Islamic and NslamicBanks can invest their idle funds and manage

a better yield than in conventional treasury bills and boriBisximcais offering itsGreenSukukat a
KAIKSNI 8ASftR 4gKAOK A& 3INBFGSNI GKFy GKFG 2F D2@S
investors more in the current market situation.

29{ KIF NARQFIK /2YLX Al yOS
WAA] NBEfFGSR G2 { KI NX bnplia®e of basAKF yYNRED | RS Foyl a3 SHRy & Ny
occurs inBeximcoGreenSukukwhich will make thisno@& K+ NRA QF K/ 2 YL Ay d Lyaid N

Management perception

The Shariah Supervisory Board has provided a Shariah pronouncement on the structure and
mechanism oBeximcdGreenSukuk Sukukholdersvho are permitted to hold only Shariatompliant
GreenSukukwill not be able tahold BeximcaGreenSukukin the event the BeximcoGreenSukukis

held to be nonShariah compliant, and will be required to sBéximcoGreenSukukcertificates held

by them, which may expose them to losses.
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2.10. Total Loss Event
Total loss or destruction or damage to the whole (and not part only) of completed and delivered
Machineries for Solar projects and machineries for the ExpansiorxafeTBivision may occur, which
will make the projects (TSL or KSL or Expansion Project of Textile Division) permanently unfit for any
economic use and the repair or remedial work in respect thereof is wholly uneconomical.

Management perception

Ly Ol $EANR S 0212y 2 OO0dNNBYy OS 2 F Mayidatorg Redeinftibn ¢ 2 4 | ¢
Amountg A f f @GS0 RISORZ 2 | R2dzaGyYSyiGa RdzS G2 SESNDA&S
{dz] d2l K2t RSNE 2y 200dNNNBy ®¥SgTial ye 27 (KS NBt SOy

On occurrence of TSL Total Loss EvBeimcoor TSL, as the case may be, shall pay the Mandatory
Redemption Amount only to the extent of BD®PD A f ffoth the/proceeds of takaful/insurance for
TSL Solar Machineries for TSL Solar Prajecase of insufficiency of amount from takaful/insurance,
Beximcaoor TSL shall, subject to the provisions of Chaptexf2i6e Trust Deegay the balance amount
within sixty (60) days thereafter.

Further, on the occurrence of TSL Total Loss Evethigdiarah Agreements relating to the TSL Solar
Machineries shall be terminated. Furthermore, TSL Assignment Agreement shall also be terminated.
For the avoidance of doubt, the other ljarah Agreements shall not be terminated, and the Lease
Rentals payabléhereunder shall continue to be payable. Similarly, KSL Assignment Agreement shall
remain in force.

On occurrence of KSL Total Loss EvBeimcoor TSL, as the case may be, shall pay the Mandatory
Redemption Amount only to the extent of BD78billion from the proceeds of takaful/insurance for

KSL Solar Machineries for KSL Solar Project. In case of insufficiency of amount from takaful/insurance,
Beximcoor KSL shall, subject to the provisions of Chaptesfae Trust Deegay the balance amount

within sixty (60) days thereatfter.

Further, on the occurrence of KSL Total Loss Event, all the ljarah Agreements relating to the KSL Solar
Machineries shall be terminated. Furthermore, KSL Assignment Agreement shall also be terminated.
For the avoidance fodoubt, the other ljarah Agreements shall not be terminated, and the Lease
Rentals payable thereunder shall continue to be payable. Similarly, TSL Assignment Agreement shall
remain in force.

On occurrence of Textile Total Loss Ev&sximcashall paythe Mandatory Redemption Amount only
to the extent of BDR.05billion from the proceeds of takaful/insurance for Textile Machineries for
Expansion Project. In case of insufficiency of amount from takaful/insuraBerimcoshall, subject

to the provisiors of Chapter 2@®f the Trust Deegay the balance amount within sixty (60) days
thereafter.

Further, on the occurrence of Textile Total Loss Event, all the ljarah Agreements relating to Textile
Machineries shall be terminated. For the avoidance of dotit#,other ljarah Agreements shall not

be terminated, and the Lease Rentals payable thereunder shall continue to be payable. Similarly,
Assignment Agreements shall remain in force.
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2.11. Insurance Coverage

Ly &dzNF YOS Nk & NB HGKASE Az KBS v & KK By AEB YR GG Ay (KS
g2NRAYIad NKENBLSARIEA KFOS GKS LRIOGSYOGAlrf G2 OF dza e
2N)J 02RAf & Aye2daNE AT Al 6SNB G2 200dzNd

Management perception

In case ofBeximcoGreenSukuk, Beximcoshall cause TSL and KSL to maintain insurance policies for

the Solar Projects including for the Solar Machineries as stated in the respective Power Purchase
AgreementgSectionl4 of PPA & Section I#rein) and the Implementation Agements (Sectiorb

of IA & Section 18 herein). It is clarified that the insurance shall be Islamic insurance or takaful.
However, if such Islamic insurance or takaful is not available, conventional insurance policies shall be
maintained. Inallsuch p@iA S&4> (KS L-AFdzZ82NBRRI 2N @ERROAA2Y I Ay
as the case may be, till extinguishment of the Issuer.

SimilarlyBeximcad K t € YIFAYy Gl Ay AyadaNF yOS LRtAOASa- T2N (K
Ay & dzNBIRRR R2(NA 2 v | Bexiingodil dzildgiRsOment bfithi Issuer. It is clarified that the

insurance shall be Islamic insurance or takaful. However, if such Islamic insurance or takaful is not
available, conventional insurance policies shall be maipthi

2.12. Risk Related to Potential or Existing Government Regulations

¢CKS hNAIAYlI G2N) 2LISNY 0S4 dzyRSNJ GKS /2YLIFyASa ! Oz
wS3dzA I GA2yaT LyO2YS ¢FtE hNRAYlIYyOS wmdbynT NEBI € dzS
Y2UAFTAOFGAZ2Yya YIRS dzyRSNJ 1K2a8 tlFgad ! ye dzy SELISC
Fdzi K2NAGASE YIFEe FTROSNESt @ FFFSO0 fidK 210 dzzaraytd a0 SaF

Management perception

SSy RSOBNRENRAR: 2 MBANSD &
NBE3dzZA I GA2ya FR2LIS & S I NRA2dzda NB3IdzA I G2NB 02
AyOSyiAa@gSa (2 (KS odzyA yANR® 3 yWIRS NUINIMIZANSad 22 NBRIAB NE
AYAGALI GAGSa G2 Saidro GKS {dzZldzl YINlSG Ay . Iy
O2yaARSNJ {dzl dz] | a ¢ GA@S &a2dz2NDS 2F FAYLlIYOAY

902y2Ye 2F . ly3IflRSaK KI o
R w ’4

2.13. Risk Related to Potential Changes in GlobalNaitibnal Policies

| KIy3asa Ay GKS SEA&GAY3T 3Ft20lt 2N Yy A2yl LIRfAC
O2YLIl ye a ¢Sttt a GKS OFLAGEE YENLSGD !'yeé adl ND)
AY GKS AYyOSHYIYAEXYF (K WLMINI 6 KS LINPRdzOGAZ2Y | YR LN
LISNF2NXYIFyOS 2F GKS SO2y2Ye Yleée Ffa2 o6S KIFYLSNEBI
.Fby3tFRSAK YR FONRFR &adzOK a LRftAGAODKLI yiHSNG 2Myf d
3t 20t 2NIYylLdA2yLFf LRfAOASE Aa SIEAWNMANES FTOOMWR NEf A
G2 O2yiUNRf ®
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al yI3SYySyiQa t SNOSLIiAzZY

KS YIylI3SSESWEO2 T4 &4 OzyéSNyéﬁ Fo2dzi GKS LINBGI A
KS 3f20lf 2N ylFiAz2ylf LRftAOe YR &aKlFftf NBALRYR
A0NRY3 ONYYR Sldzade 2F (GKS hNAIAYRID WJMWQGM@Eﬁﬁc
1y2éféR3§ 2F GKS alLRyaz2Nr gAfft ltglrea SyRSI@2NI
GSYdAlf GKNBlFGad bSOSNIKSt Saax uztAdAOrf aidl oA

a0 aridz SEAMGRYI GEKMADES AlGa& YIEAYdzY LRGSYGALIt @ t
-NB o6FR F2NJ GKS éézyzvé Fad | ¢6K2fS FyR Ffaz2z ¥F2NJ
Ly O BEARMESY) dz1 = ye OKFy3IS Ay Df2olt 2N yFdGAz2yl
KS {dzl dyl .alyNfSiR S& K @

(e

2.14. Industry Risks
The market for fixed income securities in Bangladesh is not quite vibrant yet. Moreover, the concept
of Sukuk is completely new for the investor of the market as there is no corporate sukuk issuance and
only one government dwk issuance so far. As the investors are not quite familiar with the concept
of the issue, they might become discouraged to invest in the security.

al yI3SYySyiQa t SNOSLIiAZ2Y

There is huge demand for Islamic finance in Bangladesh and the fixed incounitysmarket is also
getting popularity as the alternate financing tool for long term project financing. Though the concept
of Sukuk is new to the market, Sukuk is gaining popularity among both Islamic ardlarnit
investors. For instance, the BanglatieGovernment Islamic Investment Sukuk of BDT 8,000 crore
received 8 times applications for the offerings of BDT 4,000 crore in the second phase. Moreover,
considering the excess liquidity of the Islamic banks and the interest rate scenario of the cthisitry,
issue will be a lucrative investment opportunity considering the higher profit rate.

2.15. Market and Technology Related Risks
Sukuk Market risk can arise by changes or movements in the market variables such as interest rate,
liquidity scenario or investent capacity of the institutional investors. On the other hand,
Technological Risk for the issue refer to the undisrupted subscription procedure and trading platform
for the security.

al VI 3SYSyidQa t SNOSLIGA2Y

Beximco Green Sukuk is offering to tBekukholders a periodic Distribution rate which has a Base

Rate of 9% which is far above the current average interest rate spread of 3%. Moreover, a profit margin
RateM/E: 2F UGUKS RAFTFSNBYOS 0Si¢SSy .1aS wHEESNYR Iy
YSSiGAy3a 2F GKS LINB éndlRalsy [ gigeB to Xde Sukukholde& Bvhich GHalh be

deemed as Hibah to its Sukukholders with the Base Rate. As long as the single digit lending rate is in
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force, the change in the interest rate scemais quite unlikely. Moreover, due to the sluggish economy
activity in COVID 19 scenario, and lack of better investment opportunity, the excess liquidity situation
is expected to remain unchanged. So the issue is less vulnerable to the market risk o®wethand,

the issue is going to be listed in the main board subject to BSEC approval and will be traded like the
other listed fixed income securities, there is no technology related risk involved with the issue.

37| Page
BEXIMCOGREEN Y| Y !'[ L{c¢L{Db! Q!



Section 3: Investment Considerations

3.1. Investment Considerations Relating to the Originator

3.1.1. Business Risk
Business risk fers to the possibility thaBeximcowill have lower than anticipated profits, or that it
will experience a loss rather than a profit. Business risk of the Originatal ooalir by numerous
factors.

al yI3A3SYSyiQa t SNOSLIiAZ2Y

Beximcowill not risk its reputation by setting an instance of default. With the satisfactory internal

controls, compliance and audiBeximcoLtd. has ber conducting its business in a proper and

economically sound manner since its inception. Being in leading position in the indBstxymco

has beome a trend setter for othersBeximc® 4 F20dza Aa G2 YIFAYdlAy AdQa
improvements in its market intelligence, design, productelepment and fast track bulk

YIydzFl OGdzNAyYyId CdNIKSNX¥2NBZ (2 NBRdAzOS YI NJ] SG N3
{ G I y FCushiRers, and achieve better margins by enhancing the quality of the products to enable

buyers to sell for higher retgrices.

3.1.2. Operational Risk
Operational risk refers to the possibility th&eximcaLimited will not be able to continuthe regular
operation which can be disrupted by various problems regarding lack of electricity, poor road
condition, lack of availablew materials or lack of labor.

al VI 3ISYSyidQa t SNOSLIGA2Y

TheOriginatorhas been under operation for over 50 years and continuodisiyng into new business
units. The management of th@riginatoris perfectly capable of mitigating such risk as they =able
source of raw materials and employee support.

3.1.3. Credit Risk
/| NEBRAG NR&al] Aa GKS Nrxal] Rdz2S G2 I 02NNBESNREA Ayl
credit risk is generally made up of transaction risk or default risk. Creditsrigbnirolled through
segmental exposure limits to various industries and sectors, prudential exposure and substantial
exposure ceiling and risk mitigation by obtaining collateral and guarantees.

Management perception

In case of BeximcGreenSukuk, Beximco shall cause TSL & KSL to provide Assginment of tariff of
TSL, KSL Solar Projects to the Issuer to securie the Exercise Price of Beximco Green Sukuk. As well as,
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Beximco shall provide Corporate Guarantee to the Issuer securingxtireige Price of Beximco
GreenSukuk which shall be utilized in payments of Final Redemptions to the Sukukholders.

Moreover, If the Originator is in willful default in payments to the Sukukholders or obligations towards

the Issuer for three (3) continusunstallments or twelve (12) months under the ljarah Agreements,
GKAOKSOSNI Aad SFENIASNI 6ty a9@Syid 2F 5SFlhdzA G0z 0
full to the committee of Trustee and it shall take control over the Sukuk Asseggjuired, to start

the process of liquidation or any other reasonable approach, seeking a clarification from the
concerned parties in writing thereof:

Provided further that the Trustee shall immediately inform the Commission about such liquidation
processor any other approach adopted and finally seek decision of the Commission.

3.2. Investment Considerations Relating to the Solar Projects

3.2.1. Solar Policy Risk

The projects (TSL & KSL) are the outcome of a special provision of the Govt., Quick Enhancement of
Electricity and Energy Supply Act 2010 (amended 2015), extended by Bangladesh Power development
Board (BPDB) to Teesta Solar Limaad Korotoa Solar Limited

al yI3SySyiQa t SNOSLIiAzZY

Owing to projects being conceptualized by special invite by BPDBpamdsigning of the PPA, the
Solar projects would have a low associated risk. The Government fully supports renewable energy
development and generation in Bangladesh.

3.2.2. Revenue Risk

As there is no merchant market for the sale of power in Bangladesh, thee@nue source is from
payment for power from the PPA off taker, BPDB.

al yI3SyYySyigoa t SNOSLIiAZ2Y

The counterparty of TSL & KSL under the power purchase agreement is Bangladesh Power
Development Board, whose payment record under PPAs has been steldddiiion, the obligation

of BPDB under PPA is backed by Ministry of Power, Energy and Mineral Resources, Government of
Bangladesh.

3.2.3. Investment Cost / Financial Risk

Variation in the project costs due to not being implemented within the timelines.
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al yI3SYySyiQa t SNOSLIiAzZY

For TSL Solar Project, EPC Contract contains necessary liquidated damages to offset delays and
penalties; in addition, construction schedule of twelve months is reasonably adequate period for
completion of work. On the other handor KSL Solar Project, EPC Contract contains necessary
liquidated damages to offset delays and penalties; in addition, construction schedule of eight months

is reasonably adequate period for completion of work for this size of project.

3.2.4. Grid Connectivitand Availability

Non availability of grid connection has a direct impact on project revenues.

al yI3SYySyioa t SNOSLIiAZ2Y

For TSL Solar Project, Power from the plant shall be evacuating using a dedicated 132kV transmission
line connected at 132/33kV substati at Rangpur. TSL will build the entire transmission line before

the end of the construction period to meet Commercial Operations Date deadline. TSL has done
substantial work to meet timeline.

On the other hand, for KSL Solar Project, Power from thet ghall be evacuating using a dedicated
132kV transmission line connected at 132/33kV substation at Panchagarh. KSL will build the entire
transmission line before the end of the construction period to meet Commercial Operations Date
deadline. KSL hasm® substantial work to meet timeline.

After completion of transmission line, TSL and KSL shall transfer the ownership of transmission line to
PGCB immediately who will then be responsible for the maintenance of transmission line. Therefore,
risk of gridunavailability during the operations period will be borne by the PGCB not TSL and KSL.

3.2.5. Operational Risk

Plant operation can be hampered by human error, sudden bt of machinery or incidences of
natural calamities.

Management Perception

TSL & KSL have involved world class and market leading EPC contractor and engineering firm
Consortium of Rays Power Infra Pvt. Ltd. and Zetwerk Business Manufacturing Pand_t8EI
(SgurrEnergy India, branch of Sgurr UK) to guide the design, coretracil operation of a world

class solar power plant. SEI has performed an extensive technical feasibility report to confirm the

t Ne2S0iQa OAlFoAfAGEY KIFa LINBLINBR GKS RSGFATSR
parameters that the project mst meet, will ultimately sign off on the detailed design for the Project
prepared byConsortium of Rays Power Infra Pvt. Ltd. and Zetwerk Business Manufacturing Pvt. Ltd.

and supervise the full construction implementation on behalf of TSL & KSL. Onpéatie are

completed and commissioned, initial period of 5 years of operations and maintenance will be
performed byConsortium of Rays Power Infra Pvt. Ltd. and Zetwerk Business Manufacturing Pvt. Ltd.
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with energy yield performance guarantees as part of thperations and maintenance contract.
Management plans to take over such activities at a time when management shall have full confidence
in their own ability to operate and maintain the plant, having trained its workers adequately and
periodically.

3.2.6. Exclange Rate Risk

The projects will not have to face foreign exchange rate fluctuation risk as the Company have to repay
the entire Green Sukuk financing in domestic currency.

Management Perception

As per terms of the agreement, revenue will be collectedd 5D denominated market exchange rate
which will be the converted into local currency. Hence, TSL and KSL will get the hedging benefits
naturally that will wipe out the any risk arises from USD currency fluctuation.

TSL has signed a PPA with the Bamghd?ower Development Board (BPDB) to sell 100% of the
generated electricity at USD 0.15/kWh for a period of 20 years from the date of commercial operation,
which ensures the revenue flow of the company.

On the othe hand, KSL has signed a PPA with thdd®sty Power Development Board (BPDB) to sell
100% of the generated electricity at USD 0.139/kWh for a period of 20 years from the date of
commercial operation, which ensures the revenue flow of the company.

3.2.7. Potential or Existing Government Regulatiors Ralicies

Changes in government policy and environment could impact the economic performance in both the
short term and long term. The Government has traditionally exercised and continues to exercise a
significant influence over many aspects of the Bathgdn economy. Existing government rules and
regulations are very favorable for the projects. Any changes in the policy regarding tax holiday, tariff
rate, import duty, VAT & Tax rate may adversely affect profitability and operation of the projects.

Manacement Perception

The Government is committed for providing affordable and reliable electricity to all citizens of
Bangladesh under the Power Sector Master Rja2016, the Government investors (foreign and
domestic) to invest in the power sector with tigeal of producing 24,000 MW of electricity by 2021.
Hence, the management feels that government policy will not act to discourage such investment. In
addition, the strong image of the BEXIMCO Group in the local market, and deep and profound business
knowledge of the Sponsors will always endeavor to withstand the unexpected changes or any such
potential threats.

3.2.8. Environmental Risk

Construction work and manpower deployed onsite would generate waste and sewage.
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Management Perception
Construction wasteand human sewage from the project site shall be handled appropriately in
accordance with international standards to avoid contamination of the area including the river.

3.2.9. Climate and Unforeseen Disaster Risk

Risks of damage to the solar plant equipment toyras, rainfall and flood will pose a major risk given
the landscape and climate conditions of the location. In additional unforeseen infrequent events such
as earthquakes and hail storm may pose a risk.

Management Perception

TSL have built major pooth of the outer embankments adjacent to the rivers and inner countryside
embankments to protect against flood waters entering the projects site. On the other hand, in KSL
Solar ProjectThe site is largely devoid of any flooding risk to the adjacent roaidhvacts as an
embankment itself.Moreover, to ensure effective drainage of rainwater which will prevent flooding,
TSL and KSL will build a drainage system that will collect rainwater in catch basin and pump water out
of the premises. In addition propgrengineered, designed and constructed concrete pilings will be
used to ensure that the module mounting structures are installed effectively so that no corrosion or
damage occurs. Finally the TSL plant has been designed to 54.4 m/s wind speed to avithstan
inclement weather. And the K$lant has been designed to 36 m/s wind speed to withstand inclement
weather. Finally, any natural disaster such as unusual hail storms or earthquakes shall be insured
events.

3.3. Performance History of SharesB&#ximco

Performance History of Shares deximco

Beximco Imited is dominating the movement of the key market index, DSEX in recent times by
contributing around 10% of the total turnover of DSE since the beginning of 2021. The Share price of
BeximcoLimitedwitnessed significant increase in 2020 and showed around 313% return in that year
against the index return of 21%. These substantial increase was observed in the post lockdown period
and after the implementation of floor price in the market. The floor@ra@s set at BDT 13.0 and after

that at the end of the year the price of the share started to increase on the expectation of vaccine
distribution throughBeximcaPharmaceuticals.

The return numbers of the past few years shows that, the performancBeasinto is positively
correlated with the market. That means the stock gives positive return in the bullish mafket.
current Beta oBeximcas 1.93. However, the price rage was a quite lower for the company than the
current price. Being said that, it isalobserved that the highest price of the year is always been closer
to the yearend price over the last few years.
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The below table shows thaBeximcoposted 0.4% loss in 2017, against the index return of 23%. In
2018 and 2019 botBeximcaoand the Index psted negative return. And in the following two years, in
2020 and 2021Beximcoposted significantly higher return while the overall market also remained
bulish.

Table: Return Calculation BeximcoLimited

Year YTD 2020 2019 2018 2017
Price atyearend 72 57 13.8 23.5 26.3
Year High 95.3 57.0 26.4 32.0 374
Year Low 61.7 11.6 13.7 21.2 25.9
Average Price 79.2 20.0 20.5 25.7 31.9
Price Return 26% 313% -41% -11% -0.4%
DSEX Return -3% 21% -17% -13% 23%
EPS, Audited 1.93 0.53 1.67 1.55 1.23
PE, x 37.3 107.5 8.3 15.2 21.4

*YTD based on price of T2\pril, 2021
Table 2

Chart: Price Analysis BeximcoLimited
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Section 4: Utilization of Proceeds froBeximcoGreenSukukFundunder PublicOffer

Breakdown of Use of proceeds and Implementation Schedule:

Sl. | Particulars Required
Amount
(BDTmillion)
1 | Construction of Solar Project of Teesta Solar Linfitecluding Public 4,673.60
Offer Expenses)
2 | Construction of SoldProject of Korotoa Solar Limitéthcluding Public 781.27
Offer Expenses)
3 | Financing and refinancirigon-interest bearingpf Textile machineries 2,045.13
for the expansion of Textile divisioBeximcoLimited(Including Public
Offer Expenses)
Total Requirement 7,500.00

Table 3

For Construction of Solar Project of Teesta Solar Limited

For Construction of SoldProject of Korotoa Solar Limited

Particulars BDT(mIn) | Approximate date | Projected date of
of completion of full commercial
the project operation
Solar Plant EPC 3,974.92
Machinery & Equipment Supply 3,401.34
Civil Works including supply 323.18
Erection, Testing & Commissioning 250.41 Within 12Months | Within 14 Months
Switchyard 128.73 from the date of | from the date of
Transmission Line 111.34 closing of closing of
GIS Bay 32.34 subscription subscription
Embankment & Land Development 214.91
Consultancy & Other Charges 16.28
Pre-Operating Expenses 111.42
SubTotal 4,589.94
IPO Expense 83.66
Total 4,673.60
Table 4

Particulars BDT(mIn) | Approximate date | Projected date of
of completion of full commercial
the project operation
Solar Plant EPC 671| within 8 Months | Within 10 Months
Machinery & Equipment Supply 546.64| from the date of | from the date of
Civil Works including supply 38.23 closing of closing of
Erection, Testing & Commissioning 86.32 subscription subscription
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Switchyard 21.88
Transmission Line 31.42
AIS Bay 8.50
Land Development 19.13
Consultancy & OtheCharges 6.68
Pre-Operating Expenses 8.50
SubTotal 767.29
IPO Expense 13.98
Total 781.27

Table 5

For Expansion dBeximcoTextile Division

Particulars BDT(mIn) | Approximate date of| Projected date of full
completion of the commercial
project operation
e osed O o tonts | winin 10 wonns
2,008.52 . from the date of
closing of

subscription closing of subscriptior

SubTotal 2,008.52
IPO Expense 36.61
Total 2,045.13
Table 6

Breakdown ofPublicOffer Expense®f BDT 134.25 Million which is included in the Projects Costs
above

Particulars ‘ Basis of Fees Amount in BDT (approx.)
Total Sukuk Size 30,000,000,000
Public Offer 7,500,000,000
| ssue Manager 6s fees: 30,187,500
| ssue Man a|0.35% of the public offer 26,250,000
amount

VAT against Issue 15% of Issue 3,937,500
Management fee Management fees

Fees related to listing with the stock exchanges Cost as per 23,300,000

Calculation
Application Fee (DSE Fixed 100,000
& CSE)
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Annual Fee for DSE &| @0.05% on Tk. 100 12,600,000 1,200,000
CSE(Per Year) crore of issue size and

0.02% on the rest amour

of issue size; (minimum

Tk. 50 thousand and

maximum TKk. 6 lacs for

each Exchange
Listing Fees for Stock | 0.25% on Tk. 10 Crore 90,200,000 20,000,000
Exchanges (DSE & and @ 0.15% on the
CSE)(Per Year) balance amount of Issue

Size (Minimum Tk.

50,000 and maximum Tk

10,000,000 for each

Exchange
DataTransmission Fee Fixed 2,000,000
for DSE & CSE
Commi ssion (ABSECO) Fees: 2,260,000
Application Fee Fixed 10,000
Consent Fee 0.03% on the public 2,250,000

offering amount
Trustee Fee (Annually on Outstanding Amount) 30,000,000
PO Related Fees: 9,000,000
Underwriting Charges | As per Underwriting 4,500,000

Agreements and

requirements set by the

Commission
Auditors certification At Actual 2,000,000
fees for Sukuk Tenor
(5 years)
Credit Rating Fee for At Actual 2,500,000
Sukuk Tenor (5 years)
Trustee Related Other Fees 200,000
Trustee Application 50,000
Fees
Trustee Registration 100,000
Consent fee
Trustee Annual Fee 50,000
CDBL Fees and Expenses: 2,133,500
Security Deposit Fixed 500,000
Documentation Fee At Actual 2,500
Annual Fee At Actual 500,000
Public Offer fee .015% on Issue Size 1,125,000
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Sd-

Osman Kaiser Chowdhury

Managing Director

Connection Fee Tk. 500 per month 6,000
(12*500)
Printing and post public offer expenses: 37,165,000
Publication of IM (Estimated, to be paid at 3,000,000
actual)
Notice for Information | (Estimated, to be paid at 5,000,000
Memorandum, Sukuk | actual)
allotment, Refund etc.
in 2 daily newspapers
Sukuk allotment (Estimated, to be paid at 4,000,000
related expenses actual)
including Software fee
Data Processing (Estimated, to be paid at 7,400,000
Charge actual)
Courier Expenses (Estimated, to be paid at 1,000,000
actual)
Administrative & (Estimated, to be paid at 1,000,000
Stationary Expense actual)
Administrative & (Estimated, to be paid at 15,765,000
Stationary Expens®r | actual)
the Issuer
Grand Total 134,246,000
Table 7

Sd-

Md. Luthfor Rahman
Chief Financial Officer

All the sukuk proceeds shall be invested asgterriah compliance by the Trustee of the Issuer
(Beximco GreenSukuk Trus) under the Investment Management Agreement between
BeximcolLtd. & the Issuer.
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Section 5: Terms and Conditions of t&reenSukukStructure

BEXIMCO GreenSukukAIL & G A &y | QI

Ly aidNdzySyi
2. lIssuance type : Secured Convertible or Redemable A€Batked Greeisukuk
3. Shariah Principle: LadArayl Ql
ljarah(ljarah Mawsufah Fl-Zimmah)
4. hof A 32 Nk h N. Beximca_td.

5. . SYSTAOALI N ()Teesta Solar Ltd.
(ii) Korotoa Solar Ltd.
(iii) BeximcaLtd.

6. Issuer: Special Purpos#&/ehicle BeximcoGreenSukukTrust - Subject to
approval from the Commission) a registerdst to be formed by
BeximcoLtd. under the Trust Act, 1882 represed by the Trustee
Investment Corporation of Bangladestwith the approval ofthe

Commission.

7. lssue Advisor: [ AdGe Lyl [/ F LA DOVE /emfaz2dNDODSa |

8. Issue Manager(s) [ AGe Lyl /F LRG0, MvBAI2SNND/SAA
Ly@dSadySyid [AYAGSR

9. Trustee: Investment Corporation of Bangladesh as approved by
Commission

10. Rating Agency: 9YSNHAY3I / NBRAG wlidAy3d [AYAGS

11. Legal Adviser: WEYlFfA 9 az2NBEKSR

12. SPV Formation and ~ BeximcoGreenSukukTrustd KI £ £ 0 S O,N\IASAI- SR

Dissolution: DA RS | LILINRFEI SIRNIRESIS RO € u K {9/

WSIAAGNIGAZY | OO wmony 6AGK
. SEADMNDRS o] dz] @

BeximcaGreenSukukTrusta KI £ f 6S ONBIF G§SR A
DdA RSt AYSaE FyR . Iy3flRSaK27¥
OLY@SaldyYSyid {dzdzZl 0 wdzZ S&3X HAM
. S E AGfd@@SukukTrustD2 @GS NY A y 3 2R& o¢!

¢ KSSEA®&RASukukTrustg A £ £ |

O
DNBfSH lds]R KIF @S G KS . Sy 3F MOm N
{ dz]ld®aSiao

Beximco GreetbSukuk Trust shall extinguish with Final Redemp
Payment to the Sukukholders fully redeeming Beximco G&agtuk.
13. GreenSukuKkissue Size Total BDT 7.50 Billien

under PublicOffer: 1 BDT 5.48illion For construction of Teest8olarProject of
BDT 4.6Billion and Koroto&olarProject of BDT 0.7Billion.
i BDT 2.05Billion to finance and refinancgnon-interest
bearing) the machineries and equipment required fi

expansion of the Textile Dsion.
All of these expensditures above consistRafyment ofPublicOffer

ExpenseBDT 0.13 Billian
14. Face Value .5¢ mMnann 62yS KdzyRNBR GF {1l 0
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15. Minimum Subscription BDT 5,000 = 50 lots of BDT 100 each

size
16. Tenure: p @8SINERZ A®PSPd cn M2iySiKa FNRY
17. Grace Period: b k!
18. Investors: LatflFrYAO 3 b2y LatlIYAO Ly@gSahaz

19. . 9 - L a D NB1S\ Underlying Transactions
{ dz] Miethanism:
1. Atinception after formation ofBeximcoGreenSukukTrust,
Procurement period of Machineries & construction of the projects

MasterL & (i AAgréém@rit

BeximcoLtd. (for itself and for TSL and KSL as their agent) as
and the Trustee oBeximcadGreenSukukas purchaser shall enter int
MasterL & (i AAgngéme@ritto purchase the TSL Solar Machineri
KSL Solar Machineries and Textile Machineries.

L & G AAgréémerit

Upon execk 2y 2F GKS L ai pracgdds) from
subscription under private offer and public offer of Beximco Gre
Sukuk shalbe transferred to the Project Account to form the Suk
Fund Sukuk Fund shall be utilised for the Solar Projects and
Expansion Project of Textile Division of Beximco

Beximco shall as agent and representative of TSL and KSL, ent
i KS L Adrderaeyits {th the Issuer as to
i. sell TSL Solar Machineries as per specification(Seg}tiand
0KS NBfS@OIyd t dzNOKFA&S t NX
Agreements to the Issuer under deferred delivery term;
ii. sell KSL Solar Machineries as per $jpation(Sectiorb) and
0KS NBfS@OIyd t dzNOKFA&S t NX
Agreements to the Issuer under deferred delivery term;

.SEAYO2 &aKlFftft Ftaz SydSNI Ayiz

sell the Textile Machineries as per sfieation(Sectior6) and the
NBf SOFyld t dzNOKIF &S t NAOS LINR OA
to the Issuer under deferred delivery term and also to be delivere:
refinancing (nornterest bearing)

Further, Beximco shall cause TSL and KSLcotoplete the
construction of the Solar Projects including installation
commissioning under the relevant Power Purchase Agreements
with the Implementation Agreements, utilizing the Sukuk Fund.

With the sale and delivery of TSL Solar Machineri&d, Kolai
al OKAYSNASa |yR ¢SEGAES al OK
Agreements, title to the same shall pass to the Issuer free of any
impediments.
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Beximco shall utilize and ensure utilization of the total Sukuk F
raised under Public Offdor the Solar Projects and the Expansi
Project as provided below:

BDT4,673.60 milliorfor the construction of TSL Solar Project wh
shall include procurement of TSL Solar Machineries, installation
commissioning of TSL Solar Project;

BDT781.27millionfor the construction of the KSL Solar Project wh
shall include procurement of KSL Solar Machineries, installatior
commissioning of KSL Solar Project;

BDT 2,045.13 millionfor financing and refinancing (nenterest
bearing) of Textile Macheries for the Expansion Project.

Assignment Agreement (as Credit Enhancement of the Exercise f
of BeximcoGreenSukuR

In consideration of receipt of the Sukuk Fund, TSL/KSL along
Beximco, as assignor shall transfer and assign unto the Isswkthe
Issuer as assignee shall accept from TSL/KSL along with Bexim
assignment of all rights to and interests in the TSL Future Rev
Receivables/KSL Future Revenue Receivables.

It is clarified that the assignment of TSL Future Revenue Rbias\
shall be only to the extent of BDT 1,143.52 million under Public C

And the assignment of KSL Future Revenue Receivables shall k
to the extent of BDT 212.75 million under Public Offer.

The assignments shall expirgth the payment of Exeise Price.

With such expiration, the Issuer shall not have any recourse to the
Future Revenue Receivables/ KSL Future Revenue Receivables

If there is a default in payment of any amount of the Exercise P
the Issuer shall, pursuant to its rights under this TSL/KSL Assigr
Agreement, submit a claim for such amount to BPDB for payme
Tariff Payments to the extent of TSL/KSL FutureRee Receivable
with a copy to Beximco.

However, prior to submitting such claim to BPDB, the Issueradte|
first invoke credit enhancement using the Sinking Fund

Purchase Undertakings:

Beximco / TSL and Beximco / KSL and Beximco shall uncondit
and irrevocably grant to the Issuer the right to require Beximco /
and Beximco / KSL and Beximco to acquire and purchase upon r
2F GKS 9ESNDAAS b2ii @SightsLidl itz
benefits and entitlements, present and future, in, to and under Te»
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Machineries / TSL Solar Machineries / KSL Solar Machineries inc
possessions thereof, respectively free of all encumbrances and
impediments upon payent of the Textile Exercise Price / T
Exercise Price / KSL Exercise Price .

However, if Textile Total Loss Event/ TSL Total Loss Event / KS
Loss Event occurs, the right granted shall stand cancelled tc
extent of any such Textile Total Losei\/ TSL Total Loss Event/ K
Total Loss Event relating to Textile Machineries/ TSL
Machineries/ KSL Solar Machineries

The purchase of the Textile Machineries/ TSL Solar Machineries
Solar Machineries shall occur with the execution of TeRurchase
Agreement / TSL Purchase Agreement / KSL Purchase Agreeme

If Issuer or Trustee delays in exercising or fails to exercise any ri
remedy under thisT SL/KSL/Textilelirchase Undertaking, it will not
adversely affect that right or remedy; or
operate as or be taken to be a waiver of that right or
remedy.

The single, partial or defective exercise of any such right or ren
will not prevent the Issuer from exercising that right or remedy
the future.

Exercise Notice and [Textile/TSL/KSL] Exercise Price
The Issuer shall serve Exercise Notice to [Beximco/ TSL and Be»
KSL and Beximco] thirty (30) days prior to the Maturity. Therea

the Parties shall execute the Purchase Agreement onddie of
Maturity.

However, if such date falls on a day that is not a Business Day
obligations of the Parties to execute the Purchase Agreement sh
on the following Business Day.

Under Public Offer,
Textile Exercise Price for Textile Machiesshall be the following:

BDT2,045.13 million(-) the amount paid to the Sukukholders due f
exercise of Conversion Option

*For the purpose of Textile Exercise Price calculation, the amount
not be more than the following:

Number of BeximcdreenSukuk convertedinder Riblic Offer (x) face
value per Beximco GreeBukuk (XR7.274".

** 27.2 % represents the share of the utilized amount for Textile Pro
from the Sukuk Fundnder Public Offgr

Under Public Offer,
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TSL Exercise Price for TSL Solar Machineries shall be the follow

BDT4,673.60 million(-) the amount paid to the Sukukholders due f
exercise of Conversion Option

*For the purpose of TSL Exercise Price calculation, the amount she
be more tharthe following:

Number of Beximco Gree8ukuk convertedinder Riblic Offer (x) face
value per Beximco Gree8ukuk (x)62.31%".

** 62.31% represents the share of the utilized amount for TSL £
Project from the Sukuk Funahder Public Offer

UnderPublic Offer,
KSL Exercise Price for KSL Solar Machineries shall be the follow

BDT781.27 million(-) the amount paid to the Sukukholders due f{
exercise of Conversion Option

*For the purpose of KSL Exercise Price calculation, the amount shz
be more than the following:

Number of Beximco Gree8ukuk convertedinder Riblic Offer(x) face
value per Beximco Gree8ukuk (X042 %™ .

** 10.42 % represents the share of the utilized amount for KSL £
Project from the Sukuk Fund

TSL/KSL/TextiRrurchase Undertaking shall be effective from the d
hereof and shall remain valid till execution of the Purch
Agreements.

Sale Undertakings

The Issueshalluncondtionally and irrevocably grartb Beximco /
TSL and Beximco / KSld@&eximco the right to require the Issuer
sell on completion of sixty (60) months from the Issuance Date ¢
ownership interests, rights, full title, benefits and entitlemen
present and future, in, to and under Textile Machineries / TSL ¢
Machineries / KSL Solar Machineriesluding possessions therec
respectively free of all encumbrances and legal impediments L
payment of the Textile Exercise Price / TSL Exercise Price
Exercise Price.

However, if Textile Total Loss Event/ T8lal Loss Event / KSL Tao
Loss Event occurs, the right granted shall stand cancelled tc
extent of any such Textile Total Loss Event/ TSL Total Loss Ever
Total Loss Event relating to Textile Machineries/ TSL !
Machineries/ KSL Solar Macéries.
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The sale of the Textile Machineries/ TSL Solar Machineries / KSI
Machineries shall occur with the execution of Purchase Agreeme

If Beximco, TSL or KSL delays in exercising or fails to exercise al
or remedy under thiF SL/KSL/TextiBales Undertaking, it will not:
adversely affect that right or remedy; or
operate as or be taken to be a waiver of that right or reme

The single, partial or defective exercise of any such right or ren
will not prevent the Beximco TSL and Beximco / KSL and Bexil
from exercising that right or remedy in the future.

The Total Loss Event and Mandatory Redemption Amount
GTotal Loss Evetitmeans any of the following:

The total loss or destruction of, or damage to the whole (aotpart
only) of completed and delivered TSL Solar/KSL Solar/Tt
Machineries under respective ljarah Agreements or any even
occurrence that renders the whole (and not part only) of all s
Machineries permanently unfit for any economic use ane tapair
or remedial work in respect thereof is wholly uneconomi
6a¢{[ KY{[k¢SEGAES ¢20Glf [2&4&

éMandatory Redemption Amouré Y S| ya & dzOK
payable, subject to adjustments due to exercise of Conversion Oj
exercised by the Sukukhiers on occurrence of any of the releva
Total Loss Events.

For the purpose of calculation of Mandatory Redemption Amol
the Issuer shall submit a report to the Beximco alaitty the notice
of the Total Loss Event, on each Sukukholder and their holdir
Beximco Greetsukuk, exercise of Conversion Option, receipt of-+
Yearly Periodic Payments.

Such notice and report shall also contain the calculation of
amount thatshall be required to be transferred from the Sinking Ft
Trust Account to the Beximco Gre&ukuk Trust Account for th
purpose of payment of the relevant Mandatory Redemption Amo
to the Sukukholders.

Beximco reserves the right to seek clarificatioriuwther information
on the report on Mandatory Redemption Amount and the Issuer s
accordingly provide such clarification or information without dela

On occurrence of TSL Total Loss Event, Beximco or TSL, as tl
may be, shall pay the Mandatp Redemption Amount only to th
extent of BDT.67 billion under Public Offefrom the proceeds of
takaful/insurance for TSL Solar Machineries for TSL Solar Proje
case of insufficiency of amount from takaful/insurance, Beximct
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TSL shall, subjet the provisions of Chapter 2&f Trust Deecpay
the balance amount within sixty (60) days thereafter.

Further, on the occurrence of TSL Total Loss Event, all the |
Agreements relating to the TSL Solar Machineries shall be termin
Furthermore, TSL Assignment Agreement shall also be termina
For the avoidance of doubt, the other ljarah Agreements shall nc
terminated, and the Lease Rentals payable thereunder shall cont
to be payable. Similarly, KSL Assignment Agreement shall rem
force.

On occurrence of KSL Total Loss Event, Bexamg&L, as the cas
may be, shall pay the Mandatory Redemption Amount only to
extent of BDT0.78 billion under Public Offefrom the proceeds of
takaful/insurance for KSL Solar Machineries for KSL Solar Proji
case of insufficiency of amount from takaful/insurance, Beximct
KSL shall, subject to the provisions of Chapteof2the Trust Deec
pay the balance amount withisixty (60) days thereafter.

Further, on the occurrence of KSL Total Loss Event, all the
Agreements relating to the KSL Solar Machineries shall be termin
Furthermore, KSL Assignment Agreement shall also be termin
For the avoidance of dddt, the other ljarah Agreements shall not |
terminated, and the Lease Rentals payable thereunder shall cont
to be payable. Similarly, TSL Assignment Agreement shall rem
force.

On occurrence of Textile Total Loss Event, Bexishadl pay the
Mandatory Redemption Amount only to the extent of BDA5billion

from the proceeds of takaful/insurance for Textile Machineries
Expansion Project. In case of insufficiency of amount f
takaful/insurance, Beximco shall, subject to the provisionshapter

26 of the Trust Deegbay the balance amount within sixty (60) da
thereafter.

Further, on the occurrence of Textile Total Loss Event, all the |,
Agreements relating to Textile Machineries shall be terminated.
the avoidance of doubt, thether ljarah Agreements shall not &
terminated, and the Lease Rentals payable thereunder shall cont
to be payable. Similarly, Assignment Agreements shall rema
force.

ljarah Agreements

With the execution of ljarah Agreement, the Issuer as lessail
grantlease of the Leased MachineriesBeximca Beximcoand TSL
/ Beximcaand KSL dessees, and the lessees acctig same for the
duration of the Lease Period in considerationpafyment of Lease
Rentals on each Rental Payment Dates upon and subject to the i
and conditions contained in this ljarah Agreement
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The lease of the Leased Machineries shall expire on the last K
Payment Date, with the payment of the last LeasatRle

Lease Rental rateBeximco/ Beximco as agent of [TSL/KSL] shal
Lease Rentals to the Issuer at the rate of 9% p.a. of the Purchase
of Sukuk Assets

Asummary ofeaserenta2 y (G KS { dz] dz| ! auvader
Public Offeiis following:
BDT in million
Purchase Lease Total Lease Renta|
Lesses Price Rental(@ | (Lease Rental Rat
9% p.a) X5)
BEXIMCO
(Textile Division) 2,045.13( 184.06 920.31
TSL 4,673.60( 420.62 2103.12
KSL 781.27 70.31 351.57

Advance Lease Rental:

Until the Leased Machineries become usable CODLease Renta
shall be paid in advance. However, upon receipt of advance L
Rental, if the Issuer fails to deliver the Leased Machineri€etamco
/Beximcoand TSLBeximcoand KSL, in such evéBgximcd Bexmco
and TSL Beximcoand KSL waives its rights to claim repaymen
such advance Lease Rental.

Further, if the Issuer delays in the deliyef the Leased Machinerie
to Beximcd Beximcoand TSL Beximcoand KSL or there the Leas:
Machineries are temporarily not in use or in usable condition du
the Lease Period, in such evégximcd Beximcoand TSL Beximco
and KSL agrees not to terminate the payment of Lease Rentals €
in the case of the TSLBK/TextileTotal Loss Event.

Furthermore, if there is a Force Majeure Event affecting paymer
Lease Rental®eximcoshall make such payments within 3 days af
the end of the Force Majuere Event as mentioned in the Investn
Management Agreement andeither Issuer nor the Trustee she
claim any profi for such delay caused by the Force Majeure Eve

Post Completion of the Assets and maturity

Payment of Lease Rentals shall commence from the first R
Payment Date and shall continue until thetl&ental Payment Dati
as scheduled below:
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M Rental Payment Lease Rental
M=month Date @ of 9% p.a. i.e. 0.75% pel
n=number month of [Purchase Price]
M1 30" day of M. BDT [0.75% of Purchase
Price]

M2 30" day of M. BDT [0.75% of Purchase
Price]

M3 30" day of M. BDT [0.75% of Purchase
Price]

My 30" day of My BDT [0.75% of Purchase
Price]

Ms 30" day of M. BDT [0.75% of Purchase
Price]

M- 30" day of M. BDT [0.75% of Purchase
Price]

M 30" day of M. BDT [0.75% of Purchase
Price]

M- 30" day of M. BDT [0.75% of Purchase
Price]

M- 30" day of M. BDT [0.75% of Purchase
Price]

M- 30" day of M. BDT [0.75% of Purchase
Price]

M- 30" day of M. BDT [0.75% of Purchase
Price]

Mg 30" day of Mss. BDT [0.75% of Purchase
Price]

Mo 30" day of Mso. BDT [0.75% of Purchase
Price]

Deposit of Tariff Payment of Solar Projects (as credit Enhancerr
of lease rentals hence security in favor of periodic payments to t
sukukholders):

Beximcoshall cause TSL and KSL to procure that the BRpd&sits
the amount of the Tariff Payments under the respective Po
Purchase Agreements into tHgeximcoGreenSukuk Trust Accour
until execution of Purchase Agreements and payment of Exe
Prices.

After receipt of the Tariff Payments, if Beximcdlsfdo pay Lease
Rental under respective ljarah Agreements at any Rental Payi
Date, then the Trustee shall first deduct the amount of such Le
Rental from the amount of the Tariff Payment deposited into
Beximco Greetbukuk Trust Account and theffezr return the
balance amount of the Tariff Payments, if any, to the Project Accc

Upon payment of Lease Rentals from the deposited Tariff Paym
as stated above, the Issuer as lessor shall have no further rece
regarding the same to Beximco,LT& KSL under the relevant ljar
Agreements.
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However, if there is no such default in payment of Lease Rentals,
the Trustee shall return and transfer the full amount of the Te
Payments so received without delay to the Project Account, fa
which any profit accrued on such deposit shall de account of
Beximco and accordingly such profit shall be held in trust for Bex
till the same is returned and transferred to the Project Account.

For avoidance of doubt it is clarified that the Tariff Payment sha
deposited in the Beximc@reenSukuk Trust Account after COD.

The Lease Rentals deposited in the Beximco G8asuk Trust
Account shall be utilized by the Lessor for payment of Half Y
Periodic Payments.

Prior to disbursement of Half Yearly Periodic Payments to
Sukukhdlers, such Lease Rentals may be invested in compliance
Shariah and with consent of Beximco considering the best intere
the Sukukholders. If any profit is accrued on the amount so inves
such profit shall be distributed proportionately to thaksikholders.

Investment Management Agreement

The Originator and the Issuer shall have an Investment Managel
Agreement to have an investment policy where the Issuer can in
and manage the Sukuk proceeds as per terms and conditions s
in the Investment Managmennt Agreement.

Half Yearly Peddic Payments:

BeximcoGreenSukuk Trust shall distribute tHease rentalso
the Sukukholders as Half Yearly Peridoc Payments subje
adjustments due to exercise of Conversion Option

Trustee shakensure that the Lease Rentals deposited in the Bexil
GreenSukuk Trust Account shall be utilised for disbursement of
Yearly Periodic Payments to the Sukukholdér$ € ¥ | S N
treySyida akKrftt o06S GKS . I &S Profit
Margin Rate shall be deemed as hibah as per Shariah.

¢ K A(RQj days prior to each of the Half Yearly Periodic Payr
dates, the Issuer shall give a notice regarding such payment ¢
GAGK | NBLER2NI 6dat SNA2RAO ¢t @&

each Sukukholder and their holding of Beximco Gi8ahkuk, exeiise
of Conversion Option, receipt of Hakarly Periodic Payment
Record Date for Periodic Distribution and the date fixed

distribution of Half Yearly Periodic Payment to the Sukukholders

Beximco reserves the right to seek clarification or furiiéormation

on the Periodic Payment Notice & Repoand the Issuer sha
accordingly provide such clarification or information without dela
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After receipt of the Periodic Payment Notice & Report
clarification or further information, if any, Halfearly Periodic
Payments shall be paid from the Lease Rentals and in the even
deficit in Lease Rentals then from the Sinking Fund. If such def
funded from the Sinking Fund, Beximco shall replenish the de
created in the Sinking Fund duriegbsequent deposit in the Sinkir
Fund Trust Account.

The dates for distribution of Half Yearly Periodic Payment sha
within three (3) days from the Record Date for Periodic Distributi

However, if anyd dzOK R A & (i NA ordaihbliglay inlBding &
weekend or on a day that is not a Business Day or a day d
continuation of a Force Majeure Event, thénK S LJ- & Y S\
YIRS o0& th&kSibseqgaehtdz&dig day at the Dhaka St
Exchange or as per provisions of clauses 26.3 arfd &f@he Trust
Deed, as the case may be.

The Issuer shall transfer the amount of Half Yearly Periodic Payr
on the due date for distribution as stated above to the bank accol
of the Sukukholders linked to their BO accounts and to such |
accountsas provided by the Sukukholders during rematerialisatio
case of rematerialized Beximco Gre8nkuk. All such disburseme
shall be made from the Beximco GreSokuk Trust Account by th
Issuer.

If the Trustee fails to pay Half Yearly Periodic Paymentthe due
date or causes default in payment due to its willful default or gr
negligence, the Trustee shall remain liable to the Sukukholders
shall indemnify Beximco, TSL and KSL for any loss or claim arisin
such failure, default, willful dault, gross negligence or delay caus
by the Trustee.

Final Recemption Payment

Trustee shall ensure that the amount received as Exercise Pr
utilised for Final Redemption Payment to the Sukukholders
Maturity.

[ Lt OdA FGAaz2zy 2F IGBAWSYED wWaSRSVIL)
 R2edzaGiYSyd RdzS G2 SESNDAA&AS 27
a4 LINPOBARSR Ay {WmOASY(GRSEG Uz

If a Sukukholder does not exercise Conversion Option in full or in
on the Record Dates for Convensiincluding the last Record Date f
Conversion, then such Sukukholder shall receive proportionate s
of Final Redemption Payment in proportion to the Beximco Gie¢
Sukuk held by such Sukukholder on the last Record Date
Conversion in one bullet pment. It is clarified that the date of Fin
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Redemption Payment shall be the last Record Date for Conver
which shall be the date of Maturity of Beximco Gregukuk.

{AY1Ay3 CdzyR RSLRAaAGSR Ay (GKSE
OESNDSEABYRNREOSNDAAS t NAOS akl
tre@YSyid (2 GKS {dzl dzl K2f RSNA ®

The Issuer shall transfer the amount of Final Redemption Payme
the due dates for distribution to the bank accounts of t
Sukukholders linked to their BO acotsiand to such bank accoun
as provided by the Sukukholders during rematerialisation in cas
rematerialized Beximco Gree3ukuk.

If the Trustee fails to pay the Final Redemption Payments on the
date or causes default in payment due to its wililefault or gross
negligence, the Trustee shall remain liable to the Sukukholders
shall indemnify Beximco, TSL and KSL for any loss or claim arisin
such failure, default, willful default, gross negligence or delay cal
by the Trustee.

With Final Redemption Payment at Maturity, Beximco Gr8eRlkuk
shall stand cancelled. The Issuer shall notify the Commission an
stock exchanges with copy to the Originator of full redemption o
Beximco Greetsukuk at Maturity. Sukukholders shall abeonotified
of cancellation of Beximco Gre&ukuk.

If any investment of accumulated Exercise Price prior to distribu
of Final Redemption Payment generates profit, the same sha
distributed to the Sukukholders during distribution of Fir
Redemption Payment.

It shall be the responsibility of the Trustee to ensure prud
investment securing due distribution of Final Redemption Paym
However, if the Trustee fails to or defaults includwmigiful default in
payment of Final Redemption Payment due to such investment,
Trustee shall remain liable to the Sukukholders and shall inden
Beximco, TSL and KSL arising from any claim, loss or damages ¢
by the Sukukholders or persons claigyunder the Sukukholders.

Sinking Fund

Under PublicOffer, the Originator shall deposit a maximum of B
1.25 crore (out of Total Sinking Fund Amount of BDT 5 Crore mot
monthly into the Sinking Fund Trust Account till execution of
Purchase Agements and payment of Exercise Prices, which sha
disbursed to the Sukukholders as Final Redemption Payment.
such disbursements to the Sukukholders, Beximco G&ewuk shal
be fully redeemed.
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The amount to be deposited into the Sinking Flindst Account shal
be adjusted every year till execution of Purchase Agreements
payments of Exercise Prices subject to exercise of Conversion O

If there is any excess amount in the Sinking Fund Trust Account
disbursement of Final Redertign Payment fully redeeming Beximc
GreenSukuk, the same shall be released and transferred to
Project Account within three (3) days of such payment. If any pro
accrued on the excess amount till the release and transfer, such g
shall be onaccount of Beximco, and till the same is released

transferred to the Project Account, such profit shall be held in ti
for Beximco.

Only after such release and transfer that the Trustee shall with
written consent of Beximco close the Sinkinmé Trust Account.

Prior to the first Rental Payment Date under the first ljal
Agreement, Beximco shall commence the deposit in the Sinking
Trust Account.

Any investment of the Sinking Fund by the Trustee shall be Sh
compliant and only upomwritten consent of Beximco in the be:
interest of the Sukukholders. Any profit from such investment s
be added to the Sinking Fund to form part of the same and ¢
addition shall be calculated to determine the adjustment in {
amount to be depositedhto the Sinking Fund Trust Account.

The Trustee shall prepare a periodic report on Sinking Fund ever
hundred and twenty (120) days from the date of opening of
Sinking Fund Trust Account which shall include the amount depos
profit to accrie or accrued, type and tenure of any investment of 1
Sinking Fund along with every one hundred and twenty (120) «
oyl adrdasSyYySyid 2F GKS {AylAy:
wSLI2 NI €0 @

Within three (3) days of expiry of the one hundred and twenty (1
days period, the Trustee shall submit the Sinking Fund Repo
Beximco.

Beximco reserves the right to seek clarification or further informat
from the Trustee on the Sinking Fund Rap including the
investments and the Trustee shall accordingly provide <
clarification or information without delay.

The Sinking Fund shall be utilized only for the purposes of me:
the payment of Exercise Price which in turn shall be disburséuetc
Sukukholders as Final Redemption Payment fully redeeming Be»
GreenSukuk.

Further, the Sinking Fund can be utilized to fund the deficit in
amount for making Half Yearly Periodic Payments.
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Furthermore, payment of Mandatory Redemption Amoshall also
be funded with Sinking Fund

Originator, TSL, KSL, Issuer or the Trustee shall not be liable fc
failure or delay in the performance of their respective obligatic
under this Trust Deed or any other Transaction Documbatause
of circumstances beyond their control, including, without limitatic
acts of God; flood; war (whether declared or undeclared); terrori:
fire; riot; embargo; labour disputes; pandemic or epidemic leadin
lockdown or declaration of public hdhys or similar measure by tr
government or local authorities; any laws, ordinances, regulation
the like which restrict or prohibit the performance of the obligatio
contemplated by this Trust Deed or any other Transac
Documents, and other caulde 60 S&@2y R 0S&2yR
Y{[Qaz LaadzsSNRa 2N ¢NHzaGSSUaZ
2N TAYR a aLISOAFAOLft& yI YSF

However, the Originator, TSL, KSL, Issuer or Trustee, as the ca
be, shall use commercially reasonable efforts consistent w
accepted practice in its industry to resume performance as soo
practicable under the circumstances.

The Originator, TSL, KSL, Issuer or Trustee shall immediately i
each other with copy to th€ommission of the occurrence of a Fol
Majeure Event affecting its/their obligations under by this Trust D
or any other Transaction Document.

Similarly, the Originator, TSL, KSL, Issuer or Trustee shall immet
inform each other with copy to th€ommission of the end of a For:
Majeure Event affecting its/their obligations under by this Trust D
or any other Transaction Document.

If any date fixed for payment distribution of Final Redempt
Payment, Half Yearly Periodic Payments, paymenMahdatory
Redemption Amount, Exercise Price, Lease Rentals or for depc
in the Sinking Fund fal8y | RIF& Rdz2NAyYy3 O
al 2SdzNB 9@0Syids GKSy (GKS LI @Y
aS@PSy oT10 RlI&a | T3idSNISHKDSYYWR
O2yaSyi 2F (GKS /2YYA&aaAz2yo

bSAGKSNI GKS hNAIAYFIG2NI 0AyOf «
¢NHzaGSS akrtt o6S tAlLotS G2 YI
F2NY 2F LINPFAG 2N LISylfde F20
98y (2 LI & 2 RihaRRedehMNiBndPdyinént, Half $ee
Periodic Payments, payment of Mandatory Redemption Amo
Exercise Price, Lease Rentals or to deposit the Sinking Fund.
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Beximco Shall Cause TSL and KSL To Maintain Insurance Poli
The Solar Projects Including For The Solar Machineries As Stg
The Respective Power Purchase Agreements (Setdiocdf PPA &
Section 19 Herein) And The Implementation Agreements (Sed@i
Of IA & Section 19 Herein). It Is Clarified That The Insurance St
Islamic Insurance Or Takaful. However, If Such Islamic Insuran
Takaful Is Not Available, Conventional Insurance Policies Shi
Maintained. In All Such Policies, The &NJ { K | f{Lfy & .dAl
WI RRAGAZ2YIf LyadaNBRQ 2AGK ¢
Extinguishment Of The Issuer.

Similarly, Beximco Shall Maintain Insurance Policies For The T
al OKAYSNASE 2AGKy & &SESRA aASINR L
With Beximco Till Extinguishment Of The Issuer. It Is Clarified
The Insurance Shall Be Islamic Insurance Or Takaful. However,
Islamic Insurance Or Takaful Is Not Available, Conventional Insu
Policies Shall Be Maintained.

If the Originator is in willful default in payments to the Sukukhold
or obligations towards the Issuer for three (3) continuous installme
or twelve (12) month under the ljarah Agreement, whichevel
earlier, the control over the Sukuk Assetsll be transferred in ful
to the board of Trustee and it shall take control over the Sukuk As
if required, to start the process of liquidation or any other reasone
approach, seeking a clarification from the concerned parties in wr|
thereof:

Provided further that the Trustee shall immediately inform t
Commission about such liquidation process or any other apprc
adopted and finally seek decision of the Commission.

However, if the Trustee fails in its duties or delays to distribute
Half Yearly Periodic Payments, to the Sukukholders, nelRbgimco
nor TSL or KSL shall be held liable for suchpagment or willful
default or gross negligence of the Trustee.

Issuer shall serve thirty (30) days written notice tBEXIMCO, TSL
and KSL to show cause on the default in payments stated above

C2NJ 9ESNDAAS t NAOSY
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7. Conversion Notice &
Record Date for
Conversion Option:

8. Record Date for
Periodic Distribtion
Amount
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1. TSL Solar Machineries to be purchased for TSL Solar Projec

2. KSL Solar Machineries to be purchased for KSL Solar Projec

3. Textile Machineries purchased & to be purchased for
Expansion Project.

Bangladesh Taka.

tdzof AO hFFSNI

ct2laGAay3

Record Datdor Conversion shall be the last day of the twelfth"{L:

month from the Issuance Date and thereafter, every year on the
date until Maturity.

If any Record Date for Conversion falls on a holiday includil
weekend or on a day that is not a Busisd3ay or a day durin
continuation of a Force Majeure Event, then the subsequent trac
day at the Dhaka Stock Exchange shall be the Record Dal
Conversion.

Beximco shall serve notice on the Issuer informing the Record
for Conversion along witBhariah pronouncement from Bexim&B
and upon receipt of such notice from Beximco, within three (3) c
of such receiptthe Issuer shall notify the Sukukholders to exerc
Conversion Option in two (2) widely circulated national di
newspapers one iBengali and another in English and in the trad
platform of the stock exchanges and invite those Sukukholder
exercise the Conversion Option at least thirty (30) working days |
to the Record Date for Conversion.

After issuance of the notice ohé Issuer, the Sukukholders sh
intimate their option to the Issuer regarding exercise of 1
Conversion Option at least ten (10) days prior to the Record Dat
Conversion.

Provided further that if any Sukukholder does not intimate its opt
regardng exercise of Conversion Option within the time
mentioned above to the Issuer, the right of that Sukukholder
exercise Conversion Option at the relevant year shall not
considered by the Issuer for that year only.

Record Date for Periodic Distribution shall be the last day of the !
(6" month from the Issuance Date and thereafter, every six
months on the said date until Maturity.

'] L{¢L{b! Q!



9. Record Date for Final
Redemption
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On each Record Date for Periodic Distribution, Half Yearlpdie!
Payment shall be payable.

However, if any Record Date for Periodic Distribution falls ¢
holiday including a weekend or on a day that is not a Business C
a day during continuation of a Force Majeure Event, then
subsequent trading day ahé Dhaka Stock Exchange shall be
Record Date for Periodic Distribution.

Each Sukukholder shall receive Half Yearly Periodic Paymen
guantum of which shall be calculated on the Beximco Gigeakuk
held by the Sukukholder on the Record Date fBeriodic
Distribution.

C 2 NIi 8(45)Fdayd Srior to the date of the Final Redempti
Payment, the Issuer shall give a notice regarding such payment
GAGK | NBLR2NI O6awSRSYLIiAz2y t|
on each Sukukholder and their holding of Beximco G#Bahuk,
exercise of Conversion Option, payment of Mandatory Redemg
Amount, if any, the last Record Date for Conversion and the date
for distribution of Final Redemption Payment.

Beximco reservethe right to seek clarification or further informatio
on the Redemption Payment Notice & Report and the Issuer !
accordingly provide such clarification or information without dela

On the last Record Date for Conversion, the Exercise Pricebgh
paid to the Issuer pursuant to the Purchase Agreements and
Exercise Price shall be utilised for Final Redemption Payment t
Sukukholders.

The dates to be fixed for distribution of Final Redemption Paym
shall be within three (3) days frothe date of Maturity.

| 2 6S@EMA dzOK RA &l NR ordzihbl@lay in€uditigS
weekend or on a day that is not a Business Day or a day d
continuation of a Force Majeure Event, thénK S LJ- & Y S\
YIRS o6& th&kSibseqgachtdainglday at the Dhaka Stoc
Exchange or as per provisions of clauses 26.3 andatGh® Trust
Deed as the case may be.

Table- 8
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Periodic Payment and Redemption Schedule with Sinking Fund subject to conversion

option:

Assumptions
Amount in BDT 7,500,000,000
Total Tenor 5 years
No of payments in a year 2.00
Total Period 5.00
Base Rate (p.a) 9.0%
Profit Margin Rate -0.40%
Periodic Distribution Rate considering Profit margin 9.00%
Periodic Distribution Rate (half yearly) 4.50%
Moratorium (year) 0.00
Number of Periodic Payments 10.00

Table-9

Cash Dividend
Rate

2020 5%

Year

FFFEtNRTHRNOVGVEMNRAYST (KS RAFFSNBYOS 6SisS
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Scenario 1:

Repayment Schedule for BOYT500,000,000 with conversion @ 20% every year

ASnennL];I Beginning Balance Hsgr?loe;gy Redemption Half Yearly Periodic _ Conversion of | Sinking Fund with

Payment Month Distribution Amount Payments Ending Balance | the Sukuk Issue the SPV .
No. Rate (%) @ 20% (After Conversion)
1t 6 7,500,000,000.00 4.50% 337,500,000.00 | 7,500,000,000.00
2nd 12 7,500,000,000.00 4.50% 337,500,000.00 | 6,000,000,000.00; 1,500,000,000 150,000,000
3 18 6,000,000,000.00 4.50% 270,000,000.00 | 6,000,000,000.00
4 24 6,000,000,000.00 4.50% 270,000,000.00 | 4,500,000,000.00f 1,500,000,000 112,500,000
5 30 4,500,000,000.00 4.50% 202,500,000.00 | 4,500,000,000.00
6" 36 4,500,000,000.00 4.50% 202,500,000.00 | 3,000,000,000.00f 1,500,000,000 62,500,000
7 42 3,000,000,000.00 4.50% 135,000,000.00 | 3,000,000,000.00
gh 48 3,000,000,000.00 4.50% 135,000,000.00 | 1,500,000,000.00 1,500,000,000 -
g 54 1,500,000,000.00 4.50% 67,500,000.00 1,500,000,000.00
10" 60 1,500,000,000.00 4.50% - 67,500,000.00 - 1,500,000,000 -

Total Amount - 2,025,000,000.00 7,500,000,000 325,000,000
Table- 10
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Scenario 2:

Repayment Schedule for BDT 7,500,000,000 with conversion @ 15% every year

Asnean;I M I nggr?/oe;gy Redemption Half Yearly Periodic . Cormvensier ef sviirtlrlfi?hgelzsug\(j

Payme onth Beginning Balance Distribution Amount Payments Ending Balance | the S@l;l(luSkO/:)ssue (After

nt No. Rate (%) Conversion)
1t 6 7,500,000,000.00 4.50% 337,500,000.00 7,500,000,000.00
2nd 12 7,500,000,000.00 4.50% 337,500,000.00 6,375,000,000.00 | 1,125,000,000 150,000,000
3 18 6,375,000,000.00 4.50% 286,875,000.00 6,375,000,000.00
4th 24 6,375,000,000.00 4.50% 286,875,000.00 5,250,000,000.00 | 1,125,000,000 121,875,000
5 30 5,250,000,000.00 4.50% 236,250,000.00 5,250,000,000.00
6 36 5,250,000,000.00 4.50% 236,250,000.00 4,125,000,000.00 | 1,125,000,000 84,375,000
7t 42 4,125,000,000.00 4.50% 185,625,000.00 4,125,000,000.00
gh 48 4,125,000,000.00 4.50% 185,625,000.00 3,000,000,000.00 | 1,125,000,000 28,125,000
g 54 3,000,000,000.00 4.50% 135,000,000.00 3,000,000,000.00
1gh 60 3,000,000,000.00 4.50% 1,875,000,000.00 135,000,000.00 - 1,125,000,000 =

Total Amount 1,875,000,000.00; 2,362,500,000.00 5,625,000,000 384,375,000
Table- 11
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Scenario 3:

Repayment Schedule for BDT 7,500,000,000 with conversion @ 10% every year

Sem Half yearly . . Conversion of S A
Annual Month | Beginnina Balance _Perlod!c Redemption Half Yearly Periodic Ending Balance | the Sukuk Issue with the SPV
Payment 9 9 Distribution Amount Payments g @ 10% (After

No. Rate (%) Conversion)
1t 6 7,500,000,000.00 4.50% 337,500,000.00 7,500,000,000.00
2nd 12 7,500,000,000.00 4.50% 337,500,000.00 6,750,000,000.00 | 750,000,000 150,000,000
3 18 6,750,000,000.00 4.50% 303,750,000.00 6,750,000,000.00
4th 24 6,750,000,000.00 4.50% 303,750,000.00 6,000,000,000.00 | 750,000,000 131,250,000
5 30 6,000,000,000.00 4.50% 270,000,000.00 6,000,000,000.00
6 36 6,000,000,000.00 4.50% 270,000,000.00 5,250,000,000.00 | 750,000,000 106,250,000
7t 42 5,250,000,000.00 4.50% 236,250,000.00 5,250,000,000.00
gh 48 5,250,000,000.00 4.50% 236,250,000.00 4,500,000,000.00 | 750,000,000 68,750,000
g 54 4,500,000,000.00 4.50% 202,500,000.00 4,500,000,000.00
10h 60 4,500,000,000.00 4.50% 3,750,000,000.00 202,500,000.00 - 750,000,000 -

Total Amount 3,750,000,000.00; 2,700,000,000.00 3,750,000,000 456,250,000

Table- 12
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Scenario 4:

Repayment Schedule for BDT 7,500,000,000 witonversion @ 5% every year

Sem Hslf ye;rly . Half Yearly Periodi Conversion of S A
If\a r;/r:ﬁ;!]t Month | Beginning Balance Disterirkljoutilgn Ridne]crﬂjprﬂon a Pz)?r;}(/antino ¢ Ending Balance | the Sékg(l;lssue W'th( Xf]ti rSPV
No. Rate (%) 0 Conversion)
1st 6 7,500,000,000.00 4.50% 337,500,000.00 7,500,000,000.00
2nd 12 7,500,000,000.00 4.50% 337,500,000.00 7,125,000,000.00 | 375,000,000 150,000,000
3 18 7,125,000,000.00 4.50% 320,625,000.00 7,125,000,000.00
4 24 7,125,000,000.00 4.50% 320,625,000.00 6,750,000,000.00 375,000,000 140,625,000
5t 30 6,750,000,000.00 4.50% 303,750,000.00 6,750,000,000.00
6 36 6,750,000,000.00 4.50% 303,750,000.00 6,375,000,000.00 | 375,000,000 128,125,000
7t 42 6,375,000,000.00 4.50% 286,875,000.00 6,375,000,000.00
gh 48 6,375,000,000.00 4.50% 286,875,000.00 6,000,000,000.00 375,000,000 109,375,000
g 54 6,000,000,000.00 4.50% 270,000,000.00 6,000,000,000.00
10" 60 6,000,000,000.00 4.50% 5,625,000,000.00 270,000,000.00 - 375,000,000 71,875,000
Total Amount 5,625,000,000.00; 3,037,500,000.00 1,875,000,000 600,000,000
Table- 13
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Repayment Schedule for BDT 7,500,000,000 without conversion

Semi Half yegrly o Sinking Fund with

ér;r;t;:elz Month Beginning Balance DiFs)tE;irllnouotlilgn Ridne](r)nupr;tion Half g:;:;yeriimd'c Installment Amount | Ending Balance E\?v?thSOFL’J\t/

nt No. Rate (%) Conversion)
18t 6 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00
2nd 12 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00 150,000,000
3 18 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00
4th 24 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00 150,000,000
5t 30 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00
6 36 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00 150,000,000
7 42 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00
g 48 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00 150,000,000
g 54 7,500,000,000.00 4.50% 337,500,000.00 337,500,000.00 | 7,500,000,000.00
1gh 60 7,500,000,000.00 4.50% 7,500,000,000.00 337,500,000.00 7,837,500,000.00 - 150,000,000

Total Amount 7,500,000,000.00| 3,375,000,000.00| 10,875,000,000.00 750,000,000
Table- 14
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Section 6: Description of Collateral Security and type of charges to be created against the issue:

The Sukuk is backed lblye machineries to be purchased for TREL &Textile Division oBeximco All the Sukuk assets are Unencumbered and will be
transferred to theBeximcoGreenSukuk Trust (SPWjthout any legal impediment

In Million BDT
Asset assigned to SPV TSL KSL BEXIMCO Total
Machineries 4,673.60 781.27 2,045.13 7,500.00

Table- 15

6.1. List of machineries to be purchasedTeesta Solar Project with BexintgeenSukuk-und undePublicOffer

Supply of Solar Modules540 Wp- 17.705,081.91 Within 3 Months from | Within 10 Months

1 >80MW 1,504,931,962.56 Multiple | the date of closing of | from the date of
P _ subscription Order
Consortiu Within 3 Months from | Within 10 Months
2 | Supply of Solar Inverters 6.25 MW 2,446,867.10 207,983,703.08 | M of Rays Multiple | the date of closing of | from the date of
Power subscription Order
Infra Pvt.

Supply of Complete BOS (Balance Within 3 Months from | Within 10 Months
3 | System) for fixed Tilt 280 MWp (th 2,315,877.70 196,849,604.29 Ltd. and Multiple | the date of closing of | from the date of

inclued all ancilliaries and acessorie észﬁggs subscription Order
Supply of Module Mounting Structur Manufact Within 3 Months from | Within 10 Months
4 | MMS for 280 MWp plant with 14 De 4,587,082.55 389,902,016.96 uring Pvt. Multiple | the date of closing of | from the date of
Fixed Tilt Ltd. subscription Order
Within 3 Months from | Within 10 Months
5 ﬁ:ﬁﬁly of MMSColumn for 280 MW 12,563,311.02 1,067,881,436.29 Multiple | the date of closing of | from the date of
subscription Order
71| Page
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Within 3 Months from

Within 10 Months

6 | Reservoir Pumping Motor, Valves 397,585.64 33,794,779.19 Multiple | the date of closing of | from the date of
subscription Order
Supply of 33/132kV  Switchyal
including the power transformers, Sk
breakers, Current and Potenti Within 3 Months from | Within 10 Months
7 | transformers (CTs and PTs0), lightn 1,514,512.46 128,733,558.89 Multiple | the date of closing of | from the date of
arrestors, isolators, control relay; subscription Order
structural steel, conductors
insulators, PLCC
SUB TOTAL 41,530,318.37| 3,530,077,061.24

Cost for Installation &ommission
(Including IPO Expense)

13,453,193.94

1,143,521,485.26

TOTAL

54,983,512.31

4,673,598,546.5(C

Table- 16

6.2.List of machineries to be purchased Karotoa Solar Project with Bexin@oeenSukuk=und undeiPublicOffer

Sl Name of Machineries EstimatedCost of EstimatedCost of Contract| Country of Date of Placement of | Expected Date of
No. Machinery in USD Machinery in BDT or's Origin Order Supply
Name
1 Supply of Solar Module$40 Wp 2,845,459.59 241,864,065.36 Consorti| Multiple Within 3 Months from | Within 8 Months
- 45MWp um of the date of closing of | from the date of
Rays subscription Order
2 | Supply of Solar Inverter$.25 393,246.50 33,425,952.50 Power Multiple Within 3 Months from | Within 8 Months
MW Infra the date of closing of | from the date of
Pvt. Ltd. subscription Order
3 Supply of Complete BOS (Balar 372,194.63 31,636,543.55 and Multiple Within 3 Months from | Within 8 Months
of System) for fixed Tilt 45 MW, Zetwerk the date of closing of | from the date of
Business subscription Order
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(this include all ancillaries an Manufac
accessories) turing
Pvt. Ltd.
Supply of Module Mounting 737,209.70 62,662,824.08 Multiple Within 3 Months from | Within 8 Months
Structure MMS for 45 MWp plar the date of closing of | from the date of
with 14 Deg Fixed Tilt subscription Order
Supply of MMS Column for 4 2,019,103.56 171,623,802.18 Multiple Within 3 Months from | Within 8 Months
MW Plant the date of closing of | from the date of
subscription Order
Reservoir Pumping Motor, Valvi 63,897.69 5,431,303.86 Multiple Within 3 Months from | Within 8 Months
the date of closing of | from the date of
subscription Order
Supply of 33/132kV Switchyal 257,409.11 21,879,774.14 Multiple Within 3 Months from | Within 8 Months
including the power the date of closing of | from the date of
transformers, SF6 breakers, subscription Order
Current and Potentia
transformers (CTs and PTs
lightning arrestors, isolators
control relays, structural stee
conductors, insulators, PLCC
SUB TOTAL 6,688,520.77 568,524,265.66
Cost for Installation & 2,502,891.59 212,745,785.27
Commission (Including IPO
Expense)
TOTAL 9,191,412.36 781,270,050.93
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6.3. List of machineries Purchased & to be purchasebkefdreExpansioProjectof Beximcowith BeximcaGreenrSukuk-und under
PublicOffer

To be ordered or to be Pruchased
1 Rotary 2 Within 7
Printin month | month
g s from | from
Projec Subscri| order
ts - ption
Rotary | Re | Reggiani New Italy 20 20
Printin | ggi | Macchine (Soc 103,530,0 | 103,530,000
g ani | S.p.A. with e) 00
3.20m a sole
/15 sharehold
Color er
Via Zanica
17/0
24050
GRASSOB
BIO (BGy
ITALY
Share cap.
6.741.733,
44 1.p.
Direct. &
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coord: Efi

Italy Srl
Stripin | No | 5/4 MU 2 New 20 20
g va | SOl WAT Thail 11,730,00 | 11,730,000
Rotary SAl and 0
Screen PETCHKA
s MC EMRD, T.
Size: BANGKAE
5600x W A.
800x1 NAKORNC
600m HAISRI
m NAKORNP
ATHOM
73120
THAILAND
, mail:
intertex@|
oxinfo.co.t
h, Tel.:
+66(0)
34339120
2, Fax.:
+66(0)
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34230565,
www.nova
intertech.c
om

Loop
Steam
er

Sal
VO
die

Salvade
S.r.l Via
Riccardo
Mantero,
322070
Grandate
(CO) Tel:
39031564
646 Fax
+39031
564647

New

Italy

20

20

64,923,00
0

64,923,000
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Calend| An | ANDRITZ New Ger 20 20
er MC | dri | AG man 46,971,00 | 46,971,000
3.2M | tz, | ANDRITZ y 0
Ku | GROUP
ste | Headquart
r |ers

Stattegger

Strasse 18

8045

Graz, +43

316 6902

0

welcome

@andritz.c

om
Inplan | In | Inplan New Ger 20 20
Therm | pla | ingenieurt man 22,904,10 | 22,904,100
o Ol n | echnik, y 0
Boiler dipl. Ing.
for Juergen
Printin peters
g& gmbh &
Loop co. kg
Steam gewerbep
er 3.0 ark west
mill 4, 76863
Kca/hr herxheim,

germany
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Stente | M | A. New Ger 20 20
r on | Monforts man 224, 777,4 | 224,777,400
frame | for | Textiimasc y 00
range | ts | hinen
for GmbH &
maxim Co. KG,
um Blumenbe
fabric rger Str.
Width 143-145,
320cm 41061
Moncheng
ladbach -
Germany,
Telefon:+4
92161
401-0,
Internet:w
ww.monfo
rts.de,
UstIdNr.:
DE
81150622
4/ATU
61248206
Inplan | In | Inplan New Ger 20 20
Therm | pla | ingenieurt man 19,971,60 | 19,971,600
al Oil n | echnik, y 0
Boiler dipl. Ing.
for Juergen
Stente peters
r gmbh &
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Section 7: Rights and obligations of the issuer (SPV)

The Issuer hereby covenants to perform the following duties and responsibilities, namely:

() The Issuer herebgovenants to comply with, perform and observe the conditions of all rules and
regulations published by the Commission to the extent applicable for Beximco -Staeik, and all
those provisions of the Trust Deed and the Transaction Documents;

i). The Isser shall comply with and perform and observe all the provisions of the Trust Deed and the
other Transaction Documents and shall make timely payment of all dues including Half Yearly Periodic
Payments, Final Redemption Payment, Mandatory Redemption Am@iuary) to the Sukukholders;

iif). Beximco Greefdukuk is subject to the provisions contained in the Trust Deed and Transaction
Documents, all of which shall be binding upon the Issuer and the Sukukholders and all persons claiming
through or under themespectively;

iv). The Issuer hereby confirms that it has obtained due approval from the Commission for issuance of
Beximco Greeibukuk;

V). The Issuer being a special purpose vehicle formed with the approval of the Commission, shall not
engage in any o#lr business than those stated in the Trust Deed and the Transaction Documents;

vi). The Issuer shall not enter into any transaction, agreement or arrangement with the Trustee other
GKFY 2y FTN¥YQa tSy3iK ol-Sukuk;, Ay NBfFGA2y (2 . SEAYC

vii). Thelssuer shall promptly obtain, comply with and do all that is necessary to maintain in full force
and effect the Transaction Documents; and as and when requested by the Originator, supply to the
Originator certified copies of, arguthorizationrequired urder any law or regulation of its creation

and declaration as a trust to enable it to perform its obligations under any of the Transaction
Documents to which it is a party and/or to ensure the legality, validity, enforceability or admissibility
in evidencein its jurisdiction of incorporation or registration or execution of any Transaction
Document to which it is a party;

viii). The Issuer shall comply in all respects with all laws which it is subject to including, without
limitation, the requirements anduidelines of the Commission;

ix). The Issuer shall ensure that it remains duly formed as a trust and validly existing under the laws of
its jurisdiction of its declaration;



X). The Issuer shall ensure it shall at all times have the power and necasisamnysations to own the

Sukuk Assets as per the Transaction Documents only for the purpose of BeximceSGkakrand

shall ensure that it shall have the power and necessary authorisations to enter into Transaction
Documents including TSL Sales UndertakitSL Sales Undertaking, Textile Sales Undertaking and
enter into Purchase Agreement to sell the Sukuk Assets to the Originator, TSL and KSL, as the case may
be;

xi). The Issuer shall maintain and preserve all of its assets and Sukuk Assets for the ptiBEximco
GreenSukuk which may be necessary in the conduct of its business as conducted from time to time,
in good working order and condition, ordinary wear and tear excepted and in compliance of its
obligations under the Transaction Documents;

xii). The Issuer shall open Beximco Gr8eskuk Trust Account, Beximco Greégukuk PO Trust
Account, Sinking Fund Trust Account or any other account as provided in the Trust Deed which shall
be operated by the Trustee for the purpose of Beximco Gigekukand shall not commingle the
proceeds and money in these accounts with any other proceeds or money, nor shall it use the
proceeds or money for purposes other than those specifically stated in the Transaction Documents;

xiii). The Issuer shall duly and mirmally follow the prevailing rules and regulations of taxation. If there
is any exemption or waiver in relation to issuance of Bexi®wkuk or sukuk instruments or in relation
to sukuk transaction contemplated in the Transaction Documents under thedavssuer shall avalil
the same;

xiv). The Issuer shall maintain registers as provided in the Trust Deed and make them available for
inspection by the Sukukholders and provide copies to the Originator;

xv). The Issuer shall not engage in any activitgothan for the purpose of Beximco Gre8akuk

Trust and shall not extend nor shall it incur any loan, credit or advances to any person. Further, the
Issuer shall not provide any guarantésgur or allow to remain outstanding any guarantee in respect

of any obligation (whether actual or contingent) of any person, or otherwise voluntarily assume any
liability, whether actual or contingent, in respect of any obligation of any person, except for any
guarantee under any Transaction Document and shall ensaiethie Sukuk Assets are free of legal
impediments until purchased under the Purchase Agreements;

xvi) It will at all times comply with the terms of approval issued by the Commission;

xvii). The Issuer shall provide reports to the Originator stated inTamsaction Documents and as
provided in Chapters 13 and 14 of the Trust Deed;
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xviii). The Issuer shall all time carry on and conduct its affairs in a proper and efficient manner in
compliance with any requirement of law in force in Bangladesh andnpbance with the Trust Deed
and Transaction Documents;

xix). The Issuer shall obtain, comply with the terms of and do all that is necessary:

to maintain in full force and effect all authorisations, approvals, licences and consents necessary under
anylaw in connection with its purpose; and

to enable it lawfully to enter into and perform its obligations under the Trust Deed;

xX). It shall ensure that the Trustee provides to the Originator list of the members of the committee
formed by the Trustee fothe purpose of Beximco Gree€Sukuk Trust and list @uthorized persons

with a specimen signatures duly attested by all such members of the committee formed by the Trustee
for the purpose of performing the functions of the Trustee including operations of the accounts of
Beximco GreetSukuk Trust, Beximco GreS&ukuk B Account, Sinking Fund Trust Account or any
other account to be opened as provided in the Trust Deed. Issuer shall ensure that prior notification
is given to the Originator of any change to such list of members of the committe@@ukorizat
persons.

xxi). The Issuer shall prepare in respect of each financial years till it is extinguished, financial
statements and other reports and comply with the provisions of Chaptaf22e Trust Deep

xxii). The Issuer shall not, except to the extent permitteder the Transaction Documents executed
with the Originator, TSL and KSL, as applicable:

sell, convey, transfer, lease, assign or otherwise dispose of or agree or attempt or purport to sell,
convey, transfer, lease or otherwise dispose of or use, investtioerwise deal with any of its
properties, assets or undertaking or grant any option or right to acquire the same which shall
reasonably be expected to have a material adverse effect on Beximco -Gk and affect the
rights and obligations of the @inator, TSL and KSL;

grant, create or permit to exist any encumbrance over or legal impediments (including the grant of
security or trust over or the occurrence of execution or diligence in respect of) on its assets including
Sukuk Assets, Beximco Grearkuk Trust, Beximco Greesukuk PO Trust Account, Sinking Fund Trust
Account or any other account to be opened as provided in the Trust Deed which shall reasonably be
expected to have a material adverse effect on Beximco Gféwk and affect the rightsnd
obligations of the Originator, TSL and KSL;

consolidate or merge with any other person;

permit the validity or effectiveness of the Transaction Documents to be impaired or to be amended,
modified hypothecated, subordinated, terminated or discharged.
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xxii)). The Issuer shall at all tinbemply with and perform all its obligations under the Transaction
Documents and the Trust Deed;

xXiv). So far as permitted by applicable law and subject to any binding confidentiality restrictions, the
Issuer shall all times give to the Trustee such information, opinions, certificates and other evidence
as the trustee and any persons appointed by the Trustee as member of the commi&&etborizat
persons shall reasonably require (and which it is reasonably pabtgico produce) for the purposes

of the discharge of the duties, trusts, powers, authorities vested in the Trustee by or pursuant to the
Trust Deed or any other Transaction Document;

xxV). The Issuer shall, so far as permitted by applicable law andteguiequirements, execute all

such further documents and do all such further act and things as may consider to be necessary at the
time to give effect to the terms of the relevant Transaction Documents with the prior written consent
of the Originator;

xxvi). The Issuer shall not until the dates of Maturity, save to the extent permitted by the Transaction
Documents or with the prior written consent of the Originator terminate, repudiate, rescind or
discharge any Transaction Documents; vary, novate, amedify or waive any provision of any
Transaction Documents; permit any person who has obligations under the Transaction Documents to
be released from such obligations other than in accordance with the terms of the applicable
Transaction Document;

xxvi). The Issuer shall pay moneys payable by it to the Trustee under the Trust Deed without set off,
counterclaim, deduction or withholding, unless otherwise compelled by law;

xxviii). The Issuer shall promptly give notice to the Originator:

if it is requied by law to effect a deduction or withholding of tax including VAT in respect of any
payment due in respect of any Beximco Gré&arkuk; and

and in such cases take such action as may be required acting reasonably in respect thereof with prior
written consutation with the Originator;

xxix). The Issuer shall not consolidate with, merge or amalgamate into or transfer its assets, Sukuk
Assets substantially or in its entirety to any person, trust, company or convey or transfer its properties
and assets, Sukukssets or amounts in the Beximco Gresukuk Trust, Beximco Gre&ukuk PO

Trust Account, Sinking Fund Trust Account or any other account to be opened under the Trust Deed
substantially or in its entirety to any person except as provided under the Trams&mcuments and

prior written consent of the Originator;
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xxxi). The Issueshall not (unless required by law or ordered so to do by a court of competent
jurisdiction) be required to disclose to any Sukukholder any confidential information (fihamcia
otherwise) made available to the Issuer by the Originator or any other person in connection with the
Trust Deed and no Sukukholder shall be entitled to take any action to obtain from the Issuer any such
information.
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Section 8Rights and obligationsf the Trustee

The Trustee hereby covenants to perform the following duties and responsibilities, namely:

i). it shall act on behalf of and for the exclusive interest of the Sukukholders and hold the Trust Property
on behalf of the Sukukholder and safiegd their interest;

ii). It shall ensure compliance of the Issuer as per the requirements of the Bangladesh Securities and
Exchange Commission (Investment Sukuk) Rules, 2019 read with the Bangladesh Securities and
Exchange Commission (Debt Securitidges, 2021;

ii). It shall ensure timely payment of all dues including Half Yearly Periodic Payments, Final
Redemption Payment, Mandatory Redemption Amount (if any) to the Sukukholders;

iv). It shall ensure compliance of the Transaction Documentglaagrovisions of Chapters 13 and 14
of the Trust Deed

v). it shall enforce its rights, over the credit enhancement or guarantees when it is necessary to do as
provided in Chapter @f the Trust Deed

vi). It shall call and conduct Sukukholders Meetasgper Chapter 2df the Trust Deed

vii). It shall submit report to the Commission as provided under Chapter 22;

viii). The Trustee shall take adequate steps for redress of grievances of the Sukukholders within one
(1) month of the date of receipt of thcomplaints and shall keep the Commission informed about the
number, nature and other particulars of the complaints received and the manner in which such
complaints have been redressed;

ix). The Trustee shall submit reports to the Originator as providede Transaction Documengd
clauses 13 and 14 of thieust Deed;

X). The Trustee shall not commingle Trust Property or moneys received into the BeximceSGke&n
Trust Account, Beximco Gre&ukuk PO Trust Account, Sinking Fund Trust Account oothay
account opened as provided fhe Trust Deed

xi). The Trustee shall comply with and perform and observe all the provisiding dfust Deedand
the other Transaction Documents;

xii). The Trustee shall comply with the duties and responsibiptiegided under any law or rules and
regulations of the Commission that is applicable for trustees, for the purpote dfrust Deed
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xiii). The Trustee shall all times carry on and conduct its affairs in a proper and efficient manner in
compliance with ay requirement of law in force in Bangladesh and in compliancethétfrust Deed

Xiv). The Trustee shall obtain, comply with the terms of and do all that is necessary:

to maintain in full force and effect all authorisations, approvals, licencesamsents necessary under
any law in connection with its business; atwl enable it lawfully to enter into and perform its
obligations undethe Trust Deed

Xv). At the time of execution d@he Trust Deedthe Trustee shall notify the Commission with copy t

the Originator the list of the members of the committee formed by the Trustee for the purpose of
Beximco GreetSukuk Trust and a list afithorizedpersons with a specimen signatures duly attested

by all such members of the committee formed by the Traster the purpose of performing the
functions of the Trustee including operations of the accounts of Beximco ¢3eleuk Trust, Beximco
GreenSukuk PO Trust Account, Sinking Fund Trust Account or any other account to be opened under
the Trust DeedTrustee shall give prior notification to the Originator of any change to such list of
members of the committee anduthorizedpersons;

xvi) Trustee shall remain responsible and liable for all acts, functions and duties performed of those
members of the committedformed by the Trustee an@Outhorizat persons as stated in clause
17.2.1(xvof the Trust Deedor the purpose othe Trust Deed

xvii). The Trustee and its directors and officers and members and authorized persons stated in clause
17.2.1(xv)of the TrustDeedshall be precluded from making any contracts or entering into any

0N yalr OlAaz2ya o0ahiKSN) . dzaAySaacd gAGK GKS LaadzsSN
Sukukholders in conflict with its rights and obligations in such Other Business;

xviii). Trustee shall not (unless required by law or ordered so to do by a court of competent jurisdiction)
be required to disclose to any Sukukholder any confidential information (financial or otherwise) made
available to the Trustee by the Issuer or @vigor or any other person in connection withe Trust

Deed Transaction Documents and no Sukukholder shall be entitled to take any action to obtain from
the Trustee any such information.

Liability

Having regard to the provisions tife Trust Deectonferring on the Trustee powers, authorities or
discretions, none of the provisions tife Trust Deedn which the Trustee has failed to show the
degree of care and diligence required by it as a trustee, shall relieve or indemnify it (the Trustee)
against anyliability which by virtue of any rule of law would otherwise attach to it in respect of any
gross negligence, wilful default or fraud of which it may be guilty in relation to its duties timeler
Trust Deed

The Trustee shall indemnify the Originator, B8H KSL, as the case may be for its wilful default or
negligence as expressly providedhe Trust Deed
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Section 9: Rights and obligations of the Issue manager, underwriter, originator, or any other

contractual parties;

9.1. Rights and obligations of theiginator
The Originator hereby covenants to perform the following duties and responsibilities, namely:

i). The Originator will comply with and perform and observe all the provisions of the Trust Deed and
the other Transaction Documents. The terms andditions of Beximco GreeBukuk shall be binding
on the Originator, Issuer, the Sukukholders and the Trustee;

ii). The Originator will comply with, perform and observe the conditions of all rules and regulations
published by the Commission and applicable to Beximco Geedmuk;

AAAOD® ¢KS hNRAIAYIFG2N) aKFff LINRPYLIWfey

a. obtain, comply with and do all that is necesstrynaintain in full
force and effect the Transaction Documents; and

b. as and when requested by the Issuer, supply to the Issuer
certified copies of, anguthorizationrequired under any law or
regulation of its jurisdiction of incorporation to enable it to
perform its obligations under the Transaction Documents to
which it is a party (or any of them) and/or to ensure the legality,
validity, enforceability or admissibility in evidence in its
jurisdiction of incorporation of any Transaction Document to
which i is a party;

AGOD® ¢KS hNAIAYEFG2NI KSNBoe O20Sylyia GKFG AG A&
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vi). The Originator shall ensure that it remains duly incorporated and validly existing under the laws of
its jurisdiction of incorporation and shall procure that TSL and KSL are duly incorporated agd validl
existing under the laws of its jurisdiction of incorporation;

vii). The Originator shall ensure it shall at all times have the power and necessary authorisations to
own its assets and carry on its business as from time to time being conducted ancctargatand
execute the Transaction Documents.
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9.2. Righs and obligations of the IssueaNhger
CBCRL shall provide the following serviceBeximcadfor the Transaction:

i. Analyzel KS t NP2SO0GaAQ FSFraArAoAfAde NBLRNIA |yR L
of the issuance dBreenSukukCertificates for the Projects;

ii. Assist in preparing appropriate financials with disclosures conforming to relevant laws,
orders and regulatins, accounting standards, IFRS practices and any other relevant laws
relating to financial statements;

iii. Prepare theGreenSukuk structure taking into consideration the relevant standards of
l'ThLCL F2NJ { KFNAQFK LINAYyOALX Sa FyR LCw{T

iv.  Assist in the formationof the SPV andeximceSSB for issuance @reenSukuk
Certificates;

v. Assistin the appointment of legal advisors and trustees for the Transaction;

vi.  Assist in preparing the documents for the Transaction;

vii.  Ildentify the major concerns and issues in asset ti@nis the Transaction and suggest the
possible coseffective solutions if required;
viii.  AssistBeximcain the preparation and distribution of a draft prospectus, or other written

offering materials, as may be necessary;

ix. Qo-ordinate questions from, and BEXIMCO Q& | ya g SNA (2 SGreéK S
SukukCertificates and regulators; and

X.  AssistBeximcoin seeking necessary approvals from the appropriate regulat®@SEC,
DSE, CSE

Q)¢
o
N

(@]
QX

9.3Rights and obligation of the Underwriter

9.3.1 Prior to publication ofinformation Memorandum the Originatdssuershall have to
obtain a consent from the Bangladesh Securities and Exchange Commission permitting
the issue as described in Article 2.01 and providing for payment of underwriting charge
imposed by the underwritey on the amount underwritten as per Bangladesh Securities
and Exchange Commission Guideline and no additional charge will be paid on the
amount of Sukuk required to be subscribed by the Underwriter.

9.3.2 The Originator/Issuershall comply with any other forméks required under the
laws/rules of the landn Issunace of Beximco Green Suttubugh Public Offering.

9.3.3 If and to the extent that, theBeximco Greeisukuk offered to the public by the
Information Memorandum authorized hereunder shall not have been aiittesd and
paid for in cash in full by the closing date, Beginator/Issuershall within 3 (three)
working days of the closure of subscription call upon the Underwriters in writing with a
copy of said writing to the Bangladesh Securities and ExchangeniSsion, to
subscribe for Sukuk not subscribed within the closing date and to pay for in cash in full,
inclusive of any premium if any, for such unsubscribed Sukuk within 7 (seven) working
days after being called upon to do so. The amount so receivdttsharedited in the
sukuk subscription account of thesuerwithin the said period. If payment is made by
Cheque/Bank Draft by the Underwriter or the subscriber on its behalf it will be deemed
that, the Underwriter has not fulfilled its obligation towds its underwriting
commitment under this Agreement, until such time as the Cheque/Bank Draft has been
encashed and théssuer a8 adzl dzl &dzo AONALIGA2Yy | O02dzy i Kl
within 3 (three) working days after the expiry of the aforesaid tieered period, the
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Issuershall send proof of subscription and payment by the Underwriters, to the
Commission.

9.4 In the case of failure by the Underwriter to pay for the Sukuk under the terms mentioned
above, the said Underwriter will not be eligible to umdeite any issue, until such time as
it fulfills its underwriting commitment under this Agreement and also other penalties as
may be determined by the BSEC.

9.5 In case of failure by the Underwriter to pay for the Sukuk within the stipulated time, the
Issuer Originator will be under no obligation to pay any underwriting charge under this
Agreement.

9.6 In the case of failure by th®riginator/Issuerto call upon the Underwriter for the
aforementioned purpose within the stipulated time, tl¥iginator/Issuerand ts Directors
shall individually and collectively be held responsible for the consequences and/ or
penalties as determined by the Bangladesh Securities and Exchange Commission under the

law.

9.7 That the signatories to this Agreement have duly been authotizettie Board of Directors
of both the Companies and the Underwriter to execute and give effect to this Agreement
from the date written herein above.

9.8 The liability of the underwriter under this clause shall be in proportion to but not exceeding
the Sukuk ageed to be underwritten by it; PROVIDED that the aforementioned request of
the Company shall be supported by official certificates and other documents of
subscription obtained from Bankers to the Issue and a declaration of the Company as to
final result ofthe Public subscription.

9.9 The Company shall pay to the Underwriter an underwriting charge at the rate of 0.10%, of
the value at Public Offer Price of BEXIMCO Green Sukuk hereby agreed to be underwritten
by the Underwriter. The charge may be revised asBaargladesh Securities and Exchange
Commission Guideline.

List of Underwritersfor BeximcoGreenSukuk

Sl. Name of the Underwriters Underwriting Commitment
No.
1. AIBLCapital Management Limited BDT 250,000,000
2. AB Investment Limited BDT 250,000,000
3. Agrani Equity & Investment Ltd. BDT 1000,000,000
Total BDT1,500,000,000
Table 19
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Section 10Rights and Obligation offte Sukukholders

Each Sukukholder shall either through subscription or transfer become holders of Beximce Green
Sukuk andghall enjoy rights and be bound by the terms and conditions of the same.

The obligations of the Sukukholders with identical terms of Beximco G3akuok are several and the
failure by a Sukukholder to perform its obligations shall not affect the obligaibbthe Issuer towards

any other Sukukholders nor shall any other Sukukholder be liable for the failure by such Sukukholder
to perform its obligations vig-vis its investment in Beximco Gre&ukuk.

The rights of the Sukukholders are several and asiyt dr other obligation arising from Beximco
GreenSukuk at any time from the Issuer to any other Sukukholder shall be a separate and
independent debt. Each Sukukholder will be entitled to protect and enforce its individual rights
independently of any otheSukukholder and it shall not be necessary for any other Sukukholder to be
joined as an additional party in proceedings for such purpose.
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Section 11: Description of thissuer,Originatorand the Projects

11.1. Description of the Issuer (SPV)
11.1.1TrustInformation

Declaration:Originator as Settlor hereby declares that it entrusts, conveys, transfers and grants in

favour of the Trustee simultamaisly with the execution of th&rust Deed a sum of BDT 1,00,000 (one

lakh taka) on trust along with the berfthat will arise from the covenants of the Originator in terms

of Beximco Greefsukuk Trust, to have and hold the same together with all additions or accretions
GKSNB(G2 O6GKS a¢NHza (G t BRSNS @nd donfidesddaf it will$eifiek theO2 D NGB ¢
same amount together with all additions or accretions thereto, and the investments representing the

same would be applied and governedthg terms and conditions of th&rust Deed.

AcceptanceThe Trusteainder the Trust Deedleclares and confins that it shall hold and stand
possessed of the Trust Property upon trust for each and every Sukukholder on the terms and
conditions contained herein.

Beneficiary Sukukholders are the beneficiaries of Beximco Gi®ekuk Trust.

Purpose:The purpose bBeximco Greeidukuk Trust is to hold and stand possession of the Trust
Property for the benefit of and on behalf of the Sukukholders on the terms and conditions contained
herein.

Name of the TrustThe trust hereby created shall be called the "Bexi@oeenSukuk Trust".

There shall be a seal of Beximco Gr&arkuk Trust under the name and style of "Beximco Green
Sukuk Trust" and all acts shall be done and all books of account of BeximceSakegnTrust shall
be maintained, kept and operated under the foregoing name.

Bank Account Beximco Greefsukuk Trust Account shall be used to receive the Trust Property of BDT
1,00,000 (one lakh taka) stipulated in clause 6df.the Trust Deedrom the Originator. In addition

to Beximco Greeibukuk Trust Account the Issuer shallvé other accounts as provided in clause
13.9.10f the Trust Deed

11.1.2Commencement and TerminationBéximcoGreerSukukT rust

Beximco GreerBukuk Trust is created with the execution of the Trust Deed.

Beximco Greeisukuk Trust shall extinguish with Final Redemption Payment to the
Sukukholders fully redeeming Beximco Gr&arkuk.

Notwithstanding anything to the contrary in the Trust Deed or any other Transaction Documents,
Beximco as Settlonay revoke Beximco Greeibukuk Trust with the express consent of the
Sukukholders and the permission from the Commission.
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11.2 Description of the Originator

11.2.1.Bangladesh Export Import Company Limited

Beximcowas founded by two brothers Ahmed Sohail FasihiRahman and Salman Fazlur Rahman in

the 1970's. Since the early days, the Group has evolved from being primarily a commodities trading
company to a leading, diversified group with a presence in industry sectors that account for nearly
75% of Bangladesh@DP. Today thBeximcoGroup is the largest private sector group in Bangladesh.

The Group sells its products and services in the domestic Bangladesh market as well as international
markets. The Group's global clients include some of the world's-Kresin brands including BT,
Chevron, Calvin Klein, H&M, JC Penney, Macys, Zara, UNICEF, Royal Doulton and Villeroy & Boch.
Beximcais the largest employer in the private sector in Bangladesh and employs over 70,000 people
worldwide.

TheBeximconame has now becoeone of the most recognizable brand names in Bangladesh. It is
synonymous with innovation, trust and quality. The Group consists of four publicly traded and
seventeen privately held companies. The publicly traded companies are Bangladesh Export Import
Conmpany Limited,BeximcoPharmaceuticals Limited, Shinepukur Ceramics Limited Baxdmco
Synthetics Limited. The total revenue of the group stands in excess of a Billion US Dollars per year.

Beximceencompasses one of South Asia's largest verticatygrated textile and garment companies.
The Textile division is a fully integrated manufacturer of cotton and polyester blended garments for
men, women and children, both for domestic and export markets. Siktbe-art manufacturing
plants located intie vicinity of Dhaka provide the Group with a highly esfgtctive manufacturing
base. A majority of its plants are in tBeximcolndustrial Park, a vertically integrated setintained
facility. This facility provides ready access to captive power géiner water purification, liquid
nitrogen, waste water treatment and other key infrastructure.

Beximcais also the largest exporter of pharmaceuticals in Bangladesh with presence in 55 countries.
The Pharmaceuticals division manufactures and sells gepleaianaceutical formulation products,
active pharmaceutical ingredients (API) and intravenous (1V) fluids. The Group is also the largest
ceramics exporter in Bangladesh. In recent tinBeximcohas launched its newest Vertical, the
BeximcdPPE Division wtti is responsible for producing the highest grade of internationally certified
PPE products for medical use.

Beximcois well positioned to capitalize on strong growth across industries in both the domestic and
global markets. Each Group company is manabgdan independent, professional team with
significant depth of experience. Management teams have established a clear strategic plan that will
further strengthen the overall platformBeximcointends to leverage its market position and global
scale, furtherdiversify operations into highly profitable sectors, capitalize on the domestic growth
opportunity and selectively pursue international opportunities going forward.

MISSION
Each othe activitiesof Beximcanust benefit and add value to the common weatththe society.
Beximcofirmly believes that, in the final analysithe Company isaccountable to each of the
constituents with whomit interacts; namely:its employees,its valued customersits business
associatesfellow citizens and th&hareholders.

Corporate Governance Code
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Status of compliance with the conditions imposed by the Bangladesh Securities and Exchange
I 2YYAA2aA2Yy Q& b20GATAOI 1382207/Adrint80 dafe® 03Kune, 20W8 isSued n 1 ¢
under section 2CC of the Securities &athange Ordinance, 1969:

N Compliance Status ( 0 &nd )
Condition appropriate column) Remark

No. [ ) | S(If
Complied | Not Complied any)

1 | BOARD OF DIRECTORS:

1(1) | B o a r Sizé[sumber of Boardmembersto be 5820] a
1(2) | Independent Directors
1(2) (8) | Independent Director(s) (at least one fifth of total number of directors shall be Independent Director) a

1(2)(b) | Independent Director (ID) meansa Director
who either doesnot hold any share in the company or holds less than one percent(1%) sharesof thetotal paid up

1R)0)) sharesof the company a
who is not a sponsorof the company and is not connected with the ¢ 0 mp a any $pensoror director or shareholder
.| who holds 1% or more shares of the total paid-up shares of the company on the basisof family relationship and his or x
1(2)(b)(ii) - . . : g
her family members also shall not hold above mentioned sharesin the company:
1(2)(b)(iii) | who hasnot been an executive of the companyin immediately preceding 2 (two) financial years; a
12)(b)(iv) who doesnot have any other relationship , whether pecuniary or otherwise, with the company or itssubsidiary or g
associated companies;
1(2)(b)(v) | who is not a member or TRECholder, director or officer of any stock exchange; a
.| whois not a shareholder, director excepting independent director or officer of any member or TREQolder of stock =
1(2)(b)(vi) . ; ) a
exchange or an intermediary of the capital market
who is not a partner or an executive or was not a partner or an executive during the preceding 3 (three) years of the
12)(b)(vi) lconcerned companyds statutory audit firm o raudidirhiconddicing spectah a
audit or professional certifying compliance of the Code
1(2)(b)(viii) | whois not independent director in more than 5 (five) listed companies
12)(b)() who hasnot been convicted by a court of competent jurisdiction asa defaulter In payment of any loanor any advanceto 5
aBankor a Non-BankFinancial Institution (NBFI)
1(2)(b)(x) | who hasnot been convicted for a criminal offence involving moral turpitude; a
12)(0) The independent director(s) shall be appointed by the Board and approved by the shareholdersin the AGM. g
1(2)(d) | The post of independent director(s) cannot remain vacant for more than 90 (ninety) days. a
12)(e) The tenure of office on an independent director shall be for a period of 3(three) years, which may heextended for 1 g
tenure only.
1.3 | Qualification of Independent Director
Independent director shall be a knowledgeable Individual with Integrity who is able to ensure  compliance with
1(3)(a) | financial laws, regulatory requirements and corporate laws and can make meaningful contribution to the business a
BusinessLeader who is or was a promoter or director of an unlisted company having minimum paid-upcapital of Tk.
1(3)(b)(i) | 100.00 million or any listed company or member of any national or international chamberof commerce or business N/A
association
Corporate Leader who is or was a top level executive not lower than CEOor MDor DMDor CFOor Headof Finance or
13)(b)(i) Accounts or Company Secretary or Head of Internal Audit and Compliance or Hear of Legal Serviceor acandidate with N/A
equivalent position of an unlisted company having minimum paid-upcapital of Tk. 100.00 million or of a listed
company.
Former official of Government or statutory or autonomousor regulatory body in the position not below5th Grade of the
1(3)(b)(iii) | national pay scale, who has at least educational background of bachelor degree In economics or commerce or N/A
businessor law
13)(b)(iv) University teacher who has educational background in Economicsor Commerce or BusinessStudiesor Law N/A
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13)b)v)

Title

Professional who is or was an advocate practicing at least In the High Court Division of Bangladesh
Supreme Court or a Chartered Accountant or Cost and Management Accountant or Chartered Financial
Analyst or Chartered Certified Accountant or Certified Public Accountant or Chartered Management
Accountant or Chartered Secretary or Equivalent qualification

13)c)

The independent director shall have at least 10 (ten) years of experiences in any field mentioned in
clause (b)

13)(d)

In special cases, the above qualifications or experiences may be relaxed subject to prior approval of
the commission

Duality of Chairperson of the Board of Directors and Managing Director or Chief Executive Officer

1i4)(a)

The positions of the Chairperson of the Board and the Managing Director(MD) and/or Chief Executive
Officer(CEQ) of the company shall be filled by different individuas

114)(b)

The MD and/or CEO of a listed company shall not hold the same position in another listed company

1{4)(c)

The Chairperson of the Board shall be elected from among the non-executive directors of the company

14)(d)

The Board shall clearly define respective roles and respansibilities of the Chairperson and the MD and/
or CEO

< |< || <

1i4)(e)

In the absence of the Chairperson of the Board, the remaining members may elect one of themselves
from nonexecutive directors as Chairperson for that particular Boards meeting; the reason of absence
of the regular Chairp shall be duly recorded in the minutes

-

The directors’ Report to Shareholders

1{5)60

industry outlook and possible future developments in the industry

Segment-wise or product-wise performance

Company operates in
Trading, Textile, Denim,
Knitting, IT, Fisheries &
Real Estate. However, in
relevant cases market

has been analyzed

1(S)0ii)

Risks and concerns Including internal and external risk factors, threat to sustainability and negative
impact on environment

15)v)

Discussion on COGS, Gross Profit and Net Profit Margins

1(5)v)

Discussion on continuity of any Extra-Ordinary activities and their implications (gain or loss)

15)(vi)

Detail discussion on related party transactions along with a statement showing amount, nature of
related party, nature of transactions and basis of transactions of all related party transactions

< | je | <

1(S) i)

Statement of utilization of proceeds raised through public issues, rights issues, and/or any other
Instruments

N/A

1(5)wili)

Explanation i the financial results deteriorate after the company goes for Initial Public Offering (IPO}

| repeat Public Offering (RPO), Rights Share Offe, Direct Listing, etc

N/A

1(5) ()

Explanation on any significant varlance that occurs between quarterly Financial performances and
Annual Financial Statements

15)ix)

Statement of remuneration paid to the directors including independent directors

No remuneration
has been paid to any
Director during the
period under review

1(5)0xi)

Statement that the financlal statements prepared by the management of the issuer company present
fairly its state of affairs, the result of its operations, cash flows and changes in equity

1(5)di)

Staternent that proper books of account of the issuer company have been maintained

1(5) i)

Statement that appropriate accounting policies have been consistently applied In preparation of the
financial statements and that the accounting estimates are based on reasonable and prudent judgment

1(5) (aiv)

Staternent that IAS or IFRS, as applicable in Bangladesh, have been followed in preparation of the
financial statements and any departure there from has been adequately disclosed

<, |l < € <
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Condition
No.

1(5)(xxi)
1(5)(xxii)
1(5) (xxiii)

1(5)(xxiii)(a)
1(5)(xxiii) (b)

1(5)(xxiii)(c)
1(5)(xxiii)(d)

1(5)(xxiv)

1(5)(xxiv)(a)
1(5)(xxiv)(b)

1(5)(xxiv)(c)

1(5)(xxv)

1(5)(xxv)(d)
15 (xw) (€)
18) (exv)(f)
1(8)(xxv)(9)
1(5) (xxvi)

1(5)(xxvii)

99| Page

BEXIMCO GREEN Y ! Y

Title

Statement that the systemin internal control is soundin designand hasbeen effectively Implemented
and monitored

Statement that minority shareholdershave been protected from abusiveactions by, or in the interest of
controlling shareholders acting either directly or indirectly and have effective means of redress

Statement that there Isno si gni fi cant doubt wupon the issuer
concern, if the issuer company is not considered to be a going concern, the fact along with reasons
there of shall be disclosed

Explanation that significant deviations from the lasty e a opérating results of the issuercompany shall
be highlighted and the reasonsthereof shall be explained

Statement where key operating and financial data of at least preceding 5 years shall be summarized
Explanation on the reasonsif the issuer company hasnot declared dividend (Cashor stock) for the year

B 0 a rsthitreent to the effect that no bonusshare or stock dividend hasheen or shall be declared as
Interim dividend

Thetotal number of Boardmeeting held during the year and attendance by each director

Report on the pattern of shareholding disclosing the aggregate number of shares (along with name-
wise details where stated below) held by

parent or subsidiary or associated companiesand other related parties

Directors, COE,CompanySecretary, CFO,Headof Internal Audit and Compliance and their spousesand
minor children

Executives,
Shareholdersholding ten percent (10%)or more voting interest in the company

in caseof appointment or reappointment of adirector, a disclosure on the following information to the
shareholders

Brief resume of the director
nature of his or her expertise in specific functional areas

namesof companyin which the personalso holds the directorship and the membership of committees
of the Board

Management® discussion and analysis signed by CEOor MD presenting detailed analysis of the
c o mp a pogitirs and operations along with a brief discussionof changesin the financial statements,
amongothers, focusingon

accounting policies and estimation for preparation of financial statements

changes in accounting policies and estimation, If any, clearly describing the effect on financial
performance or results and financial position aswell ascashflows in absolute figure for suchchanges

Comparative analysis (including effects of inflation) of financial performance or results and financial
position aswell ascashflows for current financial year with immediate preceding five years explaining
reasonsthereof

Comparesuchfinancial performance or results andfinancial position aswell ascashflows with the peer
industry scenario

briefly explain the financial and economic scenario of the country and the globe

risks and concerns issuesrelated to the financial statements, explaining such risk and concerns
mitigation plan of the company

future plan or projection or forecast for ¢ 0 mp a roged@tion, performance and financial position, with
justification thereof, i.e, actual position shall be explained to the shareholdersin the next AGM
Declaration or certification by the CEOand the CFOto the Board asrequired under condition No. 3(3)
shall be disclosedasper Annexure 6A

the report aswell as certificate regarding compliance of conditions of this Code as required under
condition No.9shall be disclosedasper

'] L{¢L{b! Q!
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16)

Title

Meetings of the Board of Directors: The company shall conduct its Board meetings and record the
minutes of the meetings as well as keep required books and records in line with the provisions of the
relevant Bangladesh Secretarial Standards (BSS) as adopted by the Institute of Chartered Secretaries
of Bangladesh (ICSB) in so far as those standards are not inconsistent with any condition of this Code

Compliance Status (V")
in appropriate column)

Complied | Not Compied

17)

Code of Conduct for the Chairperson, Other Board members and CEO

The Board shall lay down a code of conduct, based on the recommendation of the Nomination and
Remuneration Committee at condition No.6, for the Chairperson of the Board, other board members
and CEO of the company

17)(b)

The Code of conduct as determined by the NRC shall be posted on the website of the company including,
among others, prudent conduct and behavior; confidentiality; conflict of interest; compliance with
laws; rules and regulations; prohibition of insider trading; relationship with environment, employees,
customers and suppliers and independency,

Governance of Board of Directors of Subsidiary Company

20a)

Provisions relating to the composition of the Board of the holding company shall be made applicable to
the composition of the Board of the subsidiary company

At least 1 {one) independent director on the Board of the holding company shall be a director on the
Board of the subsidiary company.

2(c)

The minutes of the Board meeting of the subsidiary company shall be placed for review at the following
Board meeting of the holding company.

2(d)

The minutes of the respective Board meeting of the holding company shall state that they have
reviewed the affairs of the subsidiary company also

20e)

The Audit Committee of the holding company shall also review the financial statements, in particular
the investments made by the subsidiary company

< |4\ | <A | S | <

MD or CEO, CFO, Head of Internal Audit & Compliance and Company Secretary

3m

Appointment

3(1)a)

The Board shall appoint a MD or CEO, CS, CFO and a Head of Internal Audit and Compliance

3(1)(b)

The position of the MD or CEQ, CS, CFO and HIAC shall be filled by different individuals

3N

The MD or CEO, CS, CFO and HIAC of a listed company shall not hold any executive position in any other
company at the same time

3(1)(d)

The Board shall clearly define respective roles, responsibilities and duties of the CFO, HIAC and CS.

3()e)

The MD or CEQ, CS, CFO and HIAC shall not be removed from their position without approval of the
Board as well as immediate dissemination to the Commission and stock exchange(s)

< || < |||

32)

Requirement to attend Board of Directors’ Meetings

Duties of MD or CEO and CFO

303)a)

The MD or CEO and CFO shall certify to the Board that they have reviewed financial statements for the
year and that to the best of their knowledge and belief

33)@

These statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading

303)a))

These statements together present a true and fair view of the company's affairs and are in compliance
with existing accounting standards applicable laws

303)(b)

The MD or CEO and CFO shall also certify that there are, to the best of knowledge and belief, no
transactions entered into by the company during the year which are fraudulent, illegal or in violation of
the code of conduct for the company's Board or its members

303)(c)

The certification of the MD or CEO and CFO shall be disclosed in the Annual Report.

Board of Directors’ Committee

$-——d

Al

Audit Committee

Nomination and Remuneration Committee

Audit Committee

501

Responsibility to the Board of Directors

5(1)(a)

The company shall have an audit committee as a subcommittee of the Board
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Compliance Status (/")
No. (if any)
Complied  Not Complied

The Audit Committee shall assist the Board in ensuring that the financial statements reflect true and |
5(1)(b) | fair view of the state of affairs of the company and in ensuring 2 good monitoring system within the v
business

s The audit committee shall be responsible to the Board; the duties of the audit committee shall be J
clearly set forth in writing

5(2) Constitution of the Audit Committee | |

5(2Ha) | The Audit Committee shall be composed of at least Jithree) members v

The Board shall appaint members of the Audit Committee who shall be non-executive directors of the
company excepting Chairperson of the Board and shall include at least 1(one) independent director.

All members of the audit committee should be *financially literate” and at least 1(one) member shall
have accounting or related financial management background and 10(ten) years of such experience

-

5@)(c)

When the term of service of any Committee members expires or there is any circumstance causing any
Committee member to be unable to hold office before expiration of the term of service, thus making

S2)d) the number of the Committee members to be lower than the prescribed number of 3{three) persons, J No such incident was
the Board shall appoint the new Committee member to fill up the vacancy immediately or not later than occurred
1({one) month from the date of vacancy in the Committee to ensure continuity of the performance of
work of the Audit Committee

5{2)e) | The company secretary shall act as the secretary of the Committee v
The quorum of the Audit Committee meeting shall not constitute without at least 1(one) independent | No such incident was

S2f) | reave v occurred

5(3) Chairperson of the Audit Committee

saya) The Board shall select 1(one) member of the Audit Committee to be Chairperson of the Audit J
Committee, who shall be an independent director

In the absence of the Chairperson of the Audit Committee, the remaining members may elect one

5(3)b) of themselves as Chairperson for that particular meeting, in that case there shall be no problem of J
constituting a quorum as required under condition No. 5{4)(b) and the reason of absence of the regular

Chairperson shall be duly recorded in the minutes

SG3)c) | Chairperson of the Audit Committee shall remain present in the Annual General Meeting{AGM) v _ |
5(4) Meeting of the Audit Committee ]
5(4Ma) | The Audit Committee shall conduct at least its four meetings in a financial year v o

The quorum of the meeting of the Audit Committee shall be constituted in presence of either two
5(4)b) | members or two third of the members of the Audit Committee, whichever is higher, where presence of

an independent director is a must.

-

5(5) Role of Audit Committee ‘ l

S5(5Ha) = Oversee the financial reporting process

5(5)(b) | Monitor choice of accounting policies and principles

Monitor internal audit and compliance process to ensure that it is adequately resourced, including
5(5)(c) | approval of the internal audit and compliance, plan and review of the internal audit and compliance
report

5(5)(d) | Oversee hiring and performance of external auditors

S(SKe) Hold meeting with the external or statutory auditors for review of the annual financial statements
before submission to the Board for approval or adoption

s Review along with the management, the quarterly and half yearly financial statements before |
S15M0) | gubemission to the Board for approval

56)g) Review along with the management, the quarterly and half yearly financlal statements before
submission to the Board for approval

5(5)(h) | Review the adequacy of internal audit function

S(5)) | Review the Management's Discussion and Analysis before disclosing in the Annual Report

5500 kmmmdummmmmmwwm

LN AL S - - < - -l

;LSNB Review Management Letters or Letter of Internal Control weakness issued by statutory auditors
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Condition

No. Title
5(5)() Ove{see the Qetermination of audit fees based on scope and magnitude, level of expertise deployed
and time required for effective audit and evaluate the performance of external auditors
Overseewhether the proceedsraised through IPOor RPCQor Rights ShareOfer have been utilized asperthe
5(5)(m) purposesstated in relevant Offer document or prospectus approved by the Commission
5(6) | Reporting of the Audit Committee
5(6)(a) | Reporting to the Board of Directors
5(6)(@)(i) | The audit committee shall report onits activities to the Board
5(6)(a)(ii) | The Audit Committee shallimmediately report to the Board on the following findings if any:
5(6)(a)(ii)(@) | Report on conflicts of interests
- Suspected or presumed fraud or irregularity or material defect identified in the internal audit and
S(6)(a)(i)(b) compliance processor in the financial statements
5 . Suspectedinfringement of laws, regulatory compliances including securities related laws, rules and
(6)@)(i(e) regulations
5(6)()(i)(d) l/;;?/n thhizerlr)\/atter which the audit committee deems necessaryshall be disclosed to the Board
Reporting to the Authorities: If the audit committee hasreported to the Board about anything which
has material impact on the financial condition and results of operation and has discussed with the
5(6)(b) Board an@ thg management that any rect.ification is necessary anq if the Audit Committeg find that
suchrectification hasbeen unreasonablyignored, the Audit Committee shall report suchfinding to the
Commission, upon reporting of such matters to the Board for three times or completion of a period of
six months from the date of first reporting to the Board, whichever is earlier.
Reporting to the Shareholders and General investors: report on activities carried out by the Audit
50) Committee, inclluding any reportAmade to the Boardlunder cgndition Nq. 5(6)(a)(ii) above during the
year, shall be signed by the Chairperson of the Audit Committee and disclosed in the Annual Report of
the issuercompany.
6 | Nomination and Remuneration Committee (NRC)
6(1) | Responsibility to the Board of Directors
6(1)(a) | The company shall have a NRCasa subcommittee of the Board
The NRC shall assist the Board in formulation of the nomination criteria or policy for determining
6(1)(b) | qualifications, positive attributes, experiences and independence of directors and top level executive
aswell asa policy for formal processof considering remuneration of directors, top level executive
6(1)(c) The terms.o.f Reference (ToR) of the NRCshall be clearly set forth in writing covering the areas stated at
the condition No. 6(5)(b)
6(2) | Constitution of the NRC
6(2)(a) | The Committee shall comprise of at least three membersincluding anindependent director
6(2)(b) | All membersof the Committee shall be non-executive directors
6(2)(c) | Membersof the Committee shall be nominated and appointed by the Board
6(2)(d) | TheBoardshall have authority to remove and appoint any member of the Committee
In case of death, resignation, disqualification or removal of any member of the Committee or in any
6(2)(e) | other cases of vacancies, the Board shall fill the vacancy within 180 (one hundred eighty) days of
occurring suchvacancyin the Committee.
The Chairperson of the Committee may appoint or co-opt any external expert and/or member(s) of staff
62)() to the Committee asadvisor who shall be non-voting member, if the Chairpgrson feels that advice or
suggestion from such external expert and/or member(s) of staffs shall be required or valuable for the
Committee
6(2)(g) | The company secretary shall act as the secretary of the Committee
6 The quorum of the NRCmeeting shall not constitute without attendance of at least an independent
(2)(h) director
6(2)() No member of the NRCshaII receive, eitherl directly or indirectly, any remuneration for any advisory or
consultancy role or otherwise, other than Di r e ¢ fees or dianorarium from the company.
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Compliance Status /")
in appropriate column)

Chairperson of the NRC

Complied  Not Complied

The Board shall select 1 (one) member of the NRC to be Chairperson of the Commuittee, who shall be an
independent director

8i3)b)

In the absence of the Chairperson of the NRC, the remaining members may elect one of themselves as |

Chairperson for that particular meeting, the reason of absence of the regular Chairperson shall be duly
recorded in the minutes

61340

The Chairperson of the NRC shall attend the annual general meeting (AGM) to answer the queries of |
the shareholders

-

Meeting of the NRC

The NRC shall conduct at least ane meeting in a financial Year |

64)b}

mmdeMmmwwmmmwnmd'
the NRC

<

The quorum of the meeting of the NRC shall be constituted in presence of either two members or |
two third of the members of the Committee, whichever is higher, where presence of an independent
director Is must as required under condition No. 6(2)(h)

Giand)

The proceedings of each meeting of the NRC shall duly be recordad in the minutes and such minutes
shall be confirmed in the next meeting of the NRC
1

Role of the NRC i

NRC shall be independent and responsible or accountable to the Board and to the shaseholders

6{5Kb)

NRC shall oversee, among others, the following matters and make report with recommendation to the |
Board

6(5)(bl0

formulating the citeria for determining qualifications, positive attributes and independence of a
dwector and recommend a policy to the Board, relating to the remuneration of the directors, top level

executive, considering the following

6(S)DNKiNa)

the level and compasition of remuneration Is reasonable and sufficient to attract, retain and motivate
suitable directors to run the company successfully

E(SHDIIND)

the relationship of remuneration to performance & dear and meets appeopriate pedformance
benchmarks

ESKbIING

remuneration 1o directors, top level executive involves a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate to the working of the company and
Its goals

devising a policy on Board's diversity taking Into consideration age, gender, experience, ethricty,
educational background and nationality

6(3)(bl(w)

Mentifying persons who are qualified to become diectors and who may be appointed in top leved
executive position In accordance with the criteria lad down, and recommend thelr appointment and
removal to the Board |

Tobe

No such list as yet

6(5)(bliv)

formulating the criterla for evaluation of performance of independent dectors and the Board

Kentifying the company's needs for employees at dferent levels and determine thelr selection,
transfer or replacement and promotion criterda

6(5)(bltv)

developing, recommending and reviewing annually the company’s human resources and training
policies

&SHc)

The company shall disclose the nomination and remuneration policy and the evaluation criters and
activities of NAC during the year at a glance in its annual report

“_ = =

External or Statutory Auditors

m

The issuer company shall not engage its external or statutory auditors to perform the following
services of the company, namely

70160

appeaisal or valuation services o falrness opinions

7000

financial information systems design and implementation |

ulCl

boak-keeping or other services related 1o the accounting records o financlal statements

700

broker-dealer services l

e le e | =
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Comgliance Status [V

Condition Tale in appropriate calumn) Remaris
No. (i any)
Comglied ot Complied
7{1Hv} | actuarial services v
T{ivi} | internal audit services or special audit services Nl
(1)vii) | any service that the Audit Committee determines I
audit or certification services on compliance of corporate governance as required under condition No.
TNV | o1 ¥
7(1%ix) | any other service that creates conflict of interest v
No partner or employees of the external audit fums shall possess any share of the company they audit
22 at least during the tenure of their audit assignment of that company; his or her family members also J
shall not hold any shares in the sad company: Provided that spouse, son, daughter, father, mother,
brother, sister, son-in-law and daughter-inaw shall be considered as family members.
23) Represantative of external or statutory auditors shall remain present in the Shareholders’ Meeting J
{Annual General Meeting or Extraordinary General Meeting) to answer the quenes of the shareholders ’
8 Maintaining a website by the Company
8(1) | The company shall have an official website linked with the website of the stack exchange v
8(2) | The company shall keep the website functional from the date of Listing v
83) The company shall make available the detalled disclosures on its website as required under the lsting J
regulations of the concamed stock exchangels) {
9 Reporting and Compliance of Corporate Governance |
The compary shall obtain a certificate from a practicing Professional Accountant or Secretary {Chartered |
o) Accountant or Cost and Management Accountant or Chartered Secretary) other than its statutory J
auditors or audit fam on yearly basis regarding compliance of conditions of Corporate Govemance
Code of the Commission and shall such certificate shall be disclosed in the Annual Report
o) The professional who will provide the certificate on compliance of this Corporate Governance Code J
shall be appointad by the shareholders in the annual general meeting,
o3) The directors of the company shall state, In accordance with the Annexure-C attached, In the directors’ J
report whether the company has complied with these conditions or not
104| Page
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Subsidiary

Shinepukur Ceramics Limited

Shinepukur Ceramics Ltd is the only listed subsidiafeximco
limited. Shinepukur Ceramics wagistered in Bangladesh in 199
and the Plants were commissioned in 1998.Commerg
production of Porcelain Tableware started in April 1999 and B
China in November 1999. SCL got listed in the exchanges in
It was the first and only listed ceraribleware manufacturer of
the country to win recognition from Dun & Bradstreet Rati
Agency Bangladesh Limited in 2011. SCL is located Betlimco ¢ \\\
Industrial Park, near Dhaka Export Processing Zone (DEPZ), 4
from Capital Dhaka City.

InBangladesH, / [ A& GKS tSIFRSNJAY /SNIYAO0aQ alNy}SG YR
and market share. It has more than 250 dealers to sell and distribute SCL product in Bangladesh
Market. In the hospitality sector, all / most of the international hotel8angladesh use SCL products.

The Company is ISO 9001:2015 certified. Every year 30% of total export of National Cxdykwiare

is supplied from SCL.

‘

From its inception, SCL has been able to gain substantial headway against its competitors and acqui
O2YYSYRI0oftS YIFENJSG aKIFENB FTNRY Ala O2YLISGAG2NRA 02
position in the world tableware industry is very high, with its warlaiss product quality, which helped

to attract and retain leading centugld brandel companies as its blughip customers from USA,

Canada, UK, Germany, France, ltaly, Japan, Sweden, Norway, Denmark, Finland, Spain, Poland,
Mexico, Brazil, Chile, UAE, Australia, New Zealand, Turkey, India, Egypt, Russia and still growing.

About 15,000 Rices of higiguality Bone China and 50,000 Pieces ofdtgss Porcelain Tableware

are produced at SCL per day, that is about 4.5 million pieces of Bone China and 18.00 million pieces of
Porcelain Tableware are produced at SCL per year. The Machinetfies@fUnits mostly have been
sourced from Germany and Kilns from Takasago, Japan.

Date of incorporation:26 January 1997

Date of Commencementt999

Listing in DSE & CSH08

Trading CodeDSE: SPCERAMICS & CSE: §
Authorized CapitalBDT 5,000 million

Paid up CapitalBDT 1,469.661 million
Ownership Interest in Capitab0%

Major Product Categories:  Manufacturing, marketing and exporting of Bone China &
Porcelain Ceramic Tableware.
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Production Capacity

About £18,000 Pieces of high quality Bone Chim+48,000 Pieces of top class Porcelain Tableware
are produced at SCL per day, that is about £5.4 million pieces of Bone China and £14.4 million pieces
of Porcelain Tableware are produced at SCL per year.

Factory
Beximcandustrial Park, Sarabo, Kaslpun, Gazipur.
Registered Office
17 Dhanmondi R/A, Road No. 2, Dhgk205.
Global Footprint
First Export: 1999 (Porcelain in April & Bone China in November)

Exporting Countries: Australia, Argentina, Canada, Denmark, Egypt, France, Germany,

Major Partners &Clients:

Ireland, Italy, Japan, Mexico, Norway, New Zealand, Poland, Pak
Portugal, Russian Federation, Romania, Spain, Sweden, Saudi /
Singapore, Taiwan, Turkey, USA, UK, UAE etc.

Country: Partners & Clients

Argentina Falabella

Bangladesh Biman Bangladesh Airlines

Canada Air Canada, Renaud and Cie

Egypt Zeiny Center

France ARC International, Kozillius, Promotion 7

Germany Villeroy & Boch, Clou & Classic, Breker, Tchibo, Kahla

India Goodearth, Jindal, Kaba@rockery, Lakshmi Sales, Les Classiques
Stallion Hotel

Italy Richard Ginori, Tognana Porcellane, Abert, Bitossi Home, Cislagh
Fade, Profili Pinto, Thun

Russia Orion, Sakinat

Scandinavia Porsgrund, Hadeland, Christiania GlasMagasin, littala AB, Ragenc
Tilbords, Wik & Walsoe, Fyrklovern AB, Duka, Perfect Home

Spain La Cartuja, Aramis DA©cor, Riera, IMC, Dalper

Turkey Koleksiyon, Hisar, Bernardo, Pasifik Group

U.A.E. Hadi Enterprise

UK Wedgwood and Roygl Doulton, Portrpeirion, Qenby, Bridistvays,
{FAyaodz2NENenas s CSygAOlaz ¢/ /
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Libbey Inc., Cardinal, Cru International

Shareholding Structure of SCL
{ K NBK2f RAYy 3

1 Sponsors & Directors 73,483,028 50.00%
2 Institutional 12,168,789 8.28%
3 Foreign 0 0.00%
4 Public 61,314,238 41.72%
Total 146,966,055 100.00%

Table- 20

Dividend History

15% 2012, 15% 2011, 15% 2010, 15% 2009, 20%
2% 2020

1 Stock Dividend
2 Cash Dividend

Table- 21

Board of Directors

1 A S F Rahman Chairman
2 Salman F Rahman Vice Chairmar
3 Igbal Ahmed Director
4 O K Chowdhury Director
5 Barrister Faheemul Huq Independent Director

Table- 22

Management Committee

Chief Executive Office
Executive Directo

1 Mohammed Humayun Kabir, FCA
2 Md. Faruque Ali

Table- 23

Audit Committee

1 Barrister Faheemul Huq Chairman
2 Mr. Igbal Ahmed Member
3 Mr. O K Chowdhury, FCA Member
4 Mr. Mohammad Asadlllah, FCS Secretary
Table- 24
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Nomination & Remuneration Committee

Barrister Faheemul Huqg

Mr. Igbal Ahmed

Mr. O K Chowdhury, FCA

Mr. Mohammad Asad Ullah, FCS

AIWN PP

FinanciaHighlights

Table- 25

Chairman
Member
Member

Secretary

BDT in Million

Paid up Capital 1,469.66
Revenue 665.64
Gross Profit 103.82
Profit Before Income Tax 19.47
Net Profit after Income Tax 14.84
Total Assets 6,488.60
Total Liabilities 2,106.37
Retained Earnings (44.89)
Dividendboth Cash and Stock 2%( C)
{KINBK2f RSNEQ 9| 4,382.24
Earnings per Share (BDT) 0.1
{ KI NBK2ft RSNBEQ 9| 29.82
(BDT) NAV

Number ofShareholders 146.97
108| Page

1,469.66
1,205.08
185.86
11.30
31.59
6,416.10
2,140.90
(30.33)

N/A
4,275.20
0.21
29.09

146.97
Table- 26
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1,469.66
1,533.12
340.42
92.48
62.71
6,622.96
2,355.04
(61.92)

N/A
4,267.93
0.43
29.04

146.97

1,469.66
1,528.64
346.30
81.40
61.55
6,516.17
2,300.92

(124.63)
N/A

4,215.25
0.42
28.68

146.97
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11.22. Business Units Beximco

TEXTILE DIVISION

The principal business activities includevestment
operation, agency and trading in othecommodities, (g
producing, manufacturing and marketing of yarn that a
consumed by weaving mills of Bangladesh including its ¢
weaving mills, producing and marketing of high qual
fabric, that are eventually consumed by the export oriente
garments indusies of Bangladesh including the garmen
factories ofBeximcoGroup.

Major Clients ofTextiles & Apparel Division

@ LANDS END A RN M&ES
MICHAEL KORS
Bershka
b el B
B @ P& B amazon
PULL&BEAR
PVH [ VANHEUSEN]| lefties PRIMARK®

............................

Global Footprint

Beximco UAE
Sourcing and Distribution Office

Beximco Canada
Sales Office & Warehouse

ow
Beximco Spain 0&
Design & Showroo

Beximco New York

Sales Office &
©* Showroom

e,
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Production Capacity of textiles division

Yarn Spinning 1500 tons
Woven Fabric 3.5 Million yds
Denim Fabric 5 Million yds
Knit Fabric 900 tons

Apparel Capacities
t NP RdzOG o6aSyQa b 2 2YSy(Capacity (in pcs/ month)

Dress Shirts 2,000,000
Casual Shirts 600,000
Knits 4,000,000
Bottoms (chinos / 5 pockets) 3,000,000
Softlightweight outerwear (cotton based) 500,000
Washing Capacities
Category Capacity per month
Denim 2.5 Million
Garment Dyeing 2.0 Million
Table- 27
BeximcoHEALTH

The Company has now decided to diversify into PPE manufacture and export in a Ifigveaieving
this objective, the Textile Division has establisHgelximcoHealth. PPE products must obtain
certification from National Regulatory Authorities before products can be imported into their
respective countries. For this, products have to Qe
tested to confirm they meet regulatory requirement
and standards.

Unfortunately testing facilities in Bangladesh a
limited and high value Category 3 and Catego
products have to be sent abroad for testing. In ord
to overcome this obstacle the Compaentered into
a joint venture agreement with Intertek UK, al
internationally renowned inspection agency to set
a world class independent testing laboratory witH@ximcoHealth premises. Physical facilities,
equipment and manpower are all in placedathe laboratory will be operational in December this
year.

Massive investments have also been made for setting up a completely vertical manufacturing facilities
for manufacturing Category 1 to Category 4 PPE gowns and all kinds of masks including k¢95 mas
Machineries have all arrived and installation is ongoing, and it is expected production of spun bound
and melt blown fabric will commence by the end of 2020, thereby ensuring the production of the
three-layer

SMS fabric essential for PPE products. Chmpany is confident thd&eximcoHealth will become a
global leader in this market segment.
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Beximcads the first company in Bangladesh to introduce
V REMDESVIR for Covid 19 into Bangladesh.
30 million Covid Vaccines for distribution into Bangladesh
Startsmanufacture of medicines in the Middle East
Start a fully vertically integrated PPE Plant in Bangladesh
Was the first Bangladesh Company dégport 6.5 million medical gowns to HANES
acknowledged by the US Govt.
V Received FDA CertificatiofrDA Number 3016965356 )

PPE CapabilityBeximcolntertek Bangladesh
ntertek

TESTING AND INSPECTION

Products International Standard

Respirators US Market: NIOSCH 42 CFR 84
Surgical face masks US Market: ASTM F2100:2019
Protective gowns/aprons US Market: ANSI AAMI PB70:2012
Surgical gowns/coverall US Market: ASTMF 2407
Fabric covering mask (Nanedical) CWA 17553
Table- 28
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intertek

FACTURING UNIT

95 CUP | SURGICAL

: HEALTH‘ " N95 FOLDABLE | N

For Masks ForGowns

Regulatory Compliance Regulatory Compliance
A Respirators A Surgical
A Flammability testing A Isolation
Functional and performance testing A Single Use
A Differential pressure A Disposable
A Clogging Performance testing
A Practical performance A Tensile
A Visual Inspection A Tear
Protection verification testing! A Seamstrength
A Microbial Cleanliness A Air permeability
A Anti-Bacterial Activity A Water vapor Transmission rate
A Splastresistance A Adhesionstrength
A Breathing resistance Protectionverification
A Bacterial filtration A Water resistance
A Microbial penetration
A Penetration by synthetic blood
A Penetration byinfective agents
Table- 29
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PPE Unit

PPE Product Categories

PRODUCTS items
Isolation Gown Levell, SPP 23 gsm (Non Sterile) NSG 24
Isolation Gown Level 2, SMS@fn (Non sterile) NSG 11
Surgical gown Level 3, SSMMS 43 gsm (Non Sterile gown) NSG19
Surgical gown Level 3, SSMMS 43 gsm (Sterile Gown) NSG19
Surgical gown Level 4, PP+TPB%sm (Sterile gown) NSG18
3 ply Surgical Mask with Elasticated Ear loops M1
N95, 5 layer foldable mask BNM 1
Bouffant Cap, SPP 15 gsm DSC 1
Over shoe cover SPP 20 gsm DMO 1
Table- 30
GOWNS MASKS
: L £
@ {
o’ \w
REUSABLE MEDICAL GOWNS N-95 MASKSM
AD-923 : Cotton Poly 150 gsm SURGICAL MASKS BNM-1
AD-924 : Cotton Poly 150 gsm SM-1: Single Use Disposable

NON STERILE GOWN Standard Lite
NSG8/9/9A/10: PE Coated
NSG17/17A: PE Coated NaWoven Bonded Seams
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DISPOSABLE SURGICAL GOWNS
SG3000: Poly Tricot

SG2000: PP + PE

NSGL18: PP+TPU with Taped Seams

NON STERILE GOWN Standard Lite
NSG8/9/9A/10: PE Coated
NSG17/17A: PE Coated NeWoven Bonded Seams

SHOE COVER MEDICAL SCRUBS

PPE
o .
0
% —

DISPOSABLE SHOE COVERS
DMO-1
Non Woven Polypropylene

L

HEADWEAR REUSABLE MEDICAL PATIENT / MEDICAL STAFF SCRUBS
Cotton Poly / Poly Cotton with Various finishes (WR / Anti Microbial )

l'r}a
=

=

i

DISPOSABLE SURGICAL CAPS
DSC-1
Polypropylene

REAL ESTATE DIVISION

The Real Estate Division is one of the leadingasiaite developers in Bangladesh. It owns over 800
acres of land at prime locations in and around Dhaka. The real estate business has been depressed for
a number of years. However, it is expected that once the Pandemic is over there will be a revival of
this sector with economic growth, NRB remittances and rapid urbanization. The Company is making

plans of how to best utilize these lands and maximize bc*" .

revenue and profit over the next years starting as soon as
sector revives.
ITDIVISION BANGLADESH ONLINE

BangladestOnline (BOL) symbolizes the most reliable Interr

& Data Communication Services in the country provided by the IT Division of Bangladesh Export Import
Co. Ltd.Beximc9. BOL was launched in August 1998 with the sole aim of keeping our internet users
in the information super highway with the fastest access to the net. The IT Division did not perform as
expected mainly because of increased competition.
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FISHERIE3VISION
Activities of the Fisheries Division have remained stagnant as well for the last few years. It is bei

ng

examined if it is possible to improve the situation and what steps are necessary to ensure steady

growth of Revenue and PAT for this DivisiothefCorrpany.

BEXIMC®OWER COMPANY LIMITED
BeximcoPower Company Ltd whhasconcluded two Power Purchase Agreements (PPA) with the

Bangladesh Power Development Board (BPDB) for supply of electricity from a 200 MW Solar power

plant in Gaibanda and a 30 MW Solar Power plant in Panchagarh. It is expected that electricity sup
to BPDB under the PPA from both these solar power plants will begin in 2022.

11.2.3. Shareholding Structure 8eximcd-td.

{ KF NBK2f RAy3 |
Sl no. | Shareholding Relation No. of Ordinary Shares Hold Percentage of Holding
1 Sponsors & Directors 267,715,417.9 30.55%
2 Institutional 126,803,341.8 14.47%
3 Foreign 12,881,887.52 1.47%
4 Public 468918232.2 53.51%
Total 876318879 100.00%

Table- 31

11.2.4. Profile of Directors

ply

a 2¥

A S F RAHMAN
Chairman, Sponsor & Director

Mr. SohaiFRahman, theChairman and founder &@eximcoGroup, is a distinguished business persong
of the country. With Over 54 years business experience in Trading, Jute, Textiles, Pharmac
Engineering, IT and other Sectors, he has contributed much to country'striatiulevelopment and
received many awards and accolades for this.

'S 320 KAA | 2y2NRa Ay tKearoa FTNRBY GKS ! yAdY
Through his career he has held positions in many Companies, including: ChafriRa Bank Limite(
Director of Industrial Promotion & Development Company; Director of Arab Bangladesh Bank L
Director of Pubali Bank Limited; and Director of the Investment Corporation of Bangladesh. Curre
is a member of the Board of Gawors of North South University Foundation, which is the first pri
sector university in Bangladesh.

Salman F Rahman
Vice Chairman, Sponsor & Director

Mr. Salman F Rahman,-é@munder of theBeximcoGroup, is a renowned businessman of the country.
played a key role in buildinBeximcds corporate identity, and led the Group into becoming a lead
industrial conglomerate in the country. In 2018, Mr. Rahman participated in the National Electior
Dhakal constituency (Dohar and Nawabganj upazitax) was elected as a Member of Parliament.
present, he is holding the rank of a cabinet minister and serving as the Private Sector Indus
Investment Adviser to the Honorable Prime Minister Sheikh Hasina.

He studied Bachelor of Arts from Karachivérsity. In his 45 years business experience in Trading,
Jute, Textiles, Pharmaceuticals, Engineering, IT and other sectors He has held a number of
including: President of the Federation of Chamber of Commerce and Industries from 1994 to
Chairman of the Bangladesh Enterprise Institute, a Bangladeshi institute for private sector advoc

TNBS YINLSG RSOSt2LIVSYdT /KFEANXYEY 2F (KS
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newspaper in Bangladesh; Chairman of Abahani Limégatominent sporting club within Banglades
President of SAARC Chamber of Commerce & Industry from 1996 to 1998; President of the Metr
Chamber of Commerce & Industry; President of the Bangladesh Textile Mills Association and Pre
the Banghdesh Pharmaceutical Manufacturers Association.

O K CHOWDHURY
ManagingDirector &

Chief Executive Officer d?fower & Engineering
aNX haYly YIAASN / K26 RKdzZNE BeéxitncoRrdf iNSeoiop Pasitohiss.
has over 13 yeargxperience working abroad, including the United Kingdom. He is a member (
Institute of Chartered Accountants of England and Wales and a Fellow of the Institute of Chi
Accountants of Bangladesh. He is also member of both the Executive Commite®anagement
Committee ofBeximcoPharmaceuticals Ltd.

IQBAL AHMED

Group Director
Mr. Igbal Ahmed with his over 52 years business experience has been with the company since 1
holds senior positions in a number of entities within fReximcoGroupof companies. He received h
Bachelor's Degree in Science from the University of Dhaka in M6&hmed is currently a member (
the Executive Committee of Shippers Council of Bangladesh. Previously he was the publisher
Independent” an Englistiaily newspaper in Bangladesh and the "Muktakantha", a Bengali national
newspaper.

A B SIDDIQUR RAHMAN
Group Director
Mr. A B Siddiqur Rahman was born ¢t Qeptember, 1939. He studied Bachelor of Arts. He has ov
yearsbusiness experience in Trading, Jute, Textiles, Pharmaceuticals and other Sectors. He hol
positions at a number of entities within thBeximcoGroup of companies. He has been wkximco
Group since 1972.

MASUD EKRAMULLAH KHAN

IndependentDirector
Mr. Masud Khan is an international corporate attorney, currently with The Legal Circle, a corpord
firm in Dhaka, Bangladesh. Prior to coming to Bangladesh in 2007, Masud was a corporate law p
a US MiewWestern law firm (Reinhart Boeer Van Deuren) with 200 plus lawyers. Masud has b
highlighted in the corporate advisory field in Bangladesh by the Chambers and Partners 2011, 2
2013 publication. Masud obtained his Bachelors of Science in Economics and Political Scienae
University of Wisconsin, Oshkosh, and his Juris Doctorate from Marquette University Law School

SHAH MONJURUL HOQUE

Independent Director
Mr. Shah Monjurul Hoque is a practicing lawyer in the Supreme Court of Bangladesh, both in ti
Cout AGA&A2Y YR !'LIISEfIIGS 5A0AaA2yd | S KlFa 2
of Hoque & Associates, a law firm in Bangladesh, of which he is the Proprietor. He has held
academic appointments in the field of law and h#soaacted as legal adviser to a number of corpor
clients in Bangladesh and as the enlisted lawyer of several Bangladeshi Banks.

Reem H Shamsuddoha

Independent Director
Ms. Reem H Shamsuddoha had her Bachelor of Science in Business Administratidorftitiim
University, Gabelli School of Business, New York. She has participated in professional training in
Management Program in The University of Hong Kong.
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She has a wide range of working experience in renowned local and overseas organizhtitingrigaraz
TapFury LLC, International Quality and Productivity Center (IQPC), Opal Financing Group
Internship experience with ASB Communications and Elida Olsen et CIE of New York.

Ms. Reem H Shamsuddoha is the member of The Board of Dire¢@mnsunber of listed and nelisted
companies including Global Voice Holdings Limited, Global Voice Telecom LB@ii@dcdOC Petroleur
& Energy Limited and Bangladesh Export Import Co. Ltd.

11.2.5.Management Profile

Top Management dBeximcdtd. consists of the following officials:

O K Chowdhury ManagingDirector
Chief Executive Officer
Power & Engineering Division

Syed Naved Hussain Chief Executive Officer
Textile Division
Parvez Hassan Chief Executive Officer
Real Estate &isheries Division
Syed Samiul Wadood Chief Executive Officer
IT Division
Anil Kumar Maheshwari Chief Operating Officer
Textile Division
Mohammad Asad Ullah, FCS Executive Director & Company Secretary
Md. Luthfor Rahman Chief Financial Officer
Mostafa Zamanul Bahar Head of Internal Audit
Table- 32

11.2.6. Financial Highlights &eximcd.td. on Consolidated Basis

BDT in Million
- Paticls  Dec2020  Jun2020  Jun2019  Jun2018
Paid up Capital 8,735.96 8,735.96 8,735.96 8,319.96
Revenue 17,231.39 21,035.69 25,485.45 25,387.57
Gross Profit 5,489.60 7,14453 8,211.12 7,962.05
Profit Before Income Tax 2,124.97 806.40 1,659.43 1,408.84
Net Profit after Income Tax 1,683.25 461.98 1,457.59 1,290.13
Total Assets 134,782.38 131,143.53 128,453.03 122,746.30
Total Liabilities 68,710.09 66,730.77 64,038.41 59,373.00
Retained Earnings 18,226.30 16,981.21 16,957.39 16,334.39
Dividendboth Cash and Stock N/A 5%( C) 5%( C) 10%(B & C)
{ KFNBK2f RSNBEQ 91j dzA | 66,072.29 64,412.76 64,414.62 63,373.31
Earnings per Share (BDT) 1.93 0.53 1.67 1.55
{KFNBK2f RSNEQ 9 IliNaVI 7563 73.73 73.73 76.17
Number of Shareholders 874 874 874 832

Table- 33
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11.2.7. Business Analysis on Consolidated Basis

Description of Assets & Liabilities

AssetSize & Growth

The total assets @eximcd-td. grew substantially during the last three years. At the end of June, 2020
total consolidated assets &eximcostood at BDT 131,143.53 million which is 2.09% higher than that

of 30 June, 2020. However, totalsass ofBeximcoat the end of December 31, 2020 stood at BDT
134,782.38 million on consolidated basis which is 2.77% higher from that of June 30, 2020. From 2018

to Decmber 2020 BEXIMCOQa& | SN} 3S IANRSGK 2F (KS I aasi

%.
. . AssetsSize BDT Million
Beximco Asset Size and Growth
140,000.00 5.009
4.65%
134,782.38

135,000.00 4.009

131,143.53 0 770,
130,000.00 128453.03 SN BB ... 7% 3.009
125,000.00 12274630 /... 2.009
120,000.00 1.009
115,000.00 0.009

2018 2019 2020 Dec-20
mmmmm BEXIMCO Asset Size and Growth e={J== Asset Growth — «c-cc--- Linear (Asset Growth)

Figure2: Originators Consolidated Total Assets Size & Growth

Growth of Current Assets
In June 30, 2021 the consolidated total current asseBesfimcolLtd. was 57,579.24 million which is
33.98% lower than that of 30 June, 2019 hesm of less trading in COVID Pandemic situation.
However, at the end of December, 2020 total consolidated Current Ass@&sexirihcolLtd. stood at
BDT49,102.74million which is showing the upward trend of financial position of the company.

BeximcoGrowth of Current Assets _ .
CurrentAssetsSize BDT Million
100,000.00 8721088 10%
R 81,275.92 > 730% ’
80,000.00 pEETTE 0%
57,579.24 49,102.74
60,000.00 N B N -10%
40,000.00 RN B S e -20%
20,000.00 -30%
-40%
2018 2019 2020 Dec-20
mmmmm Total Current Assets ==O== Growth of Current Assets ««------- Linear (Growth of Current Assets)
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Figure3: Originator's Consolidated Loan and advances
Liability Mix
The Originator has both logrm and shoriterm liabilities. The weight is more on the shogrm
side with 64.63% of the liabilities being shtgtm in naturewhich was 62.38% of total liabilities in
June 2020. On the other hand, NQurrent Liabilities has decreased to 35.37% of the total liabilities
as of December 2020 compared to that of June 2020 (37.62%) on consolidated basis. Among Non
Current Liabilitis, secured longerm bank loarNet off Current Maturity (Securedgcupies the major
portion which is 94.38% of necurrent liabilities. Among current liabilities, shaerm loan including
current portion of long term liabilities occupies 68.32% of tatarent liabilities whereas majority is
occupied by the current portion of term loans, which is 57.18%. The breakdown of current and non
current liabilities is provided below:

% of BDT Mn % of
Total Total

BDT Mn

Non-Current Liabilities

Long Term LoansNet off Current Maturity  22,937.12 94.38% 23,878.41 95.11%
(Secured)

Gratuity Payable 135.29 0.56% 133.42 0.53%
Deferred Tax Liability 1,231.78 5.07% 1,094.87 4.36%
Subtotal 24,304.19| 35.37% 25,106.70, 37.62%
Current Liabilities
Long Term LoansCurrent Maturity 25,391.79 57.18% 26,618.86 63.95%
(Secured)
Short Term Loans 4,948.39 11.14% 1,831.89 4.40%
Trade and Other Payables 14,065.71) 31.68% 13,173.32 31.65%
Subtotal 44,405.90 64.63% 41,624.07 62.38%
Total Liabilities 68,710.09 66,730.77

Table- 34

Growth of Equity
Equity of the Issuer has grown significantly over the last three years. Issued share capital increased

from BD18,319.96Million in June 2018 to BCB[735.96Million in December 202MRetained earnings
also increased a lot, by 12%, over the same period. Reserves only slightly increased. The data is
provided in the following table:

Amounts in BDT Mn

Issued Share Capital 8,735.96 8,735.96 8,735.96 8,319.96
Reserves 36,904.21 36,5579 36,587.3 36,611.3
9 0 3
Retained Earnings 18,226.30 16,981.2 16,957.3 16,334.3
1 9 9
Total Equity (attributable to owners) 63,866.4 62,275.1 62,280.6 61,265.6
7 7 5 8
Non-Controlling (Minority) Interest in 2,205.81 2,137.60 2,133.96 2,107.62
Subsidiaries
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66,072.2 64,412.7 64,4146 63,373.3
9 6 2 1

Total Equity

Table- 35

The growth of equity in the last three years is shown below:

Beximco Equity growth in last 3 years

36,587.30
|

36,904.21 36,557.99 36,611.33

18,226.30

16,981.21 16,957.39 16,334.39
8,735.96 8,735. 8,735.96 8,319.
2,205.81 2,137.60 2,133.96 2,107.62
e _~ -
31-Dec-20 June-2020 June-2019 June-2018

m Issued Share Capital Reservesm Retained Earnings Non-Controlling (Minority) Interest in Subsidiaries

Fgure-4

Operational Performance:
The operational performance oBeximcoLimited has improved over the last three years. Despite

economic slowdown, the company has been able to turn around and generated satisfactory amounts
of revenue and operating income within the last six months as of &ber, 2020 on consolidated
basis. Though total consolidated net profit after tax and fdontrolling (minority) Interest oBeximco
Ltd. decreased to BDT 461.98 Million in June 2020 due to CI3\WANndemic situation in the country
from that of BDTL,45%c aAf f A2y AY WdzyS wnamepZ i GKS SyR
profit after tax and Norcontrolling (minority) interest has increased to BDT 1683.25 million which is
2.52 times higher than that of December 20T%e table below shows the operatal performance
of the company from June 30, 2018 to December 31, 2020.

Amount in BDT Mlllion

Revenue 17,231.39 21,035.69 10,011.91 25,4854  25,387.57
5
Gross Profit 5,489.60 7,14453  3,517.13 8,211.12 7,962.05
Total Operating Expenses 535.41 907.31 428.30  923.79 877.37
Operating Profit 4,954.19 6,237.22  3,088.83 7,287.32 7,084.67
Finance Cost 2,731.82 5,390.50  2,685.08 5,544.92 5,605.39
Profit Before Tax 2,124.97 806.40 384.43 1,659.43 1,408.84
Net Profit After Tax 1,690.67 477.77 482.63 1,488.95 1,320.90
Net Profit after tax and Non 1,683.25 461.98 478.45 1,457.59 1,290.13
Controlling (Minority) Interest
Table- 36
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Classification of Revenue

From the revenue breakdown tiie company provided below on solo basis, it can be observed that
most of the revenue oBeximcaoLimited is generated from the sale of yarn, fabrics and others on solo
basis. This segment attributed to around 97% of its sales in the last six months air268® basis.

Sale of software also contributes to the total revenue significantly. Rest of the revenue comes from IT
support service, sale of fish and shrimps and others.

BDT Mn % of total BDT Mn % oftotal

Yarn, Fabrics & Others 16,040.85 96.83 17,656.46 89.06

IT Support Service 105.64 0.64 205,38 1.04

Software Sale 397.66 2.40 1,947.61 9.82

Fish & Shrimp 2.78 0.02 9.34 0.05

Others 18.82 0.11 6.00 0.03

Total Revenue 16,565.75 100 19,824.79 100
Table- 37

112.8. Diversification of Business:

The company has investment in subsidiary and-soibsidiary companies. At a percentage of 30.10%

of investment in shares belong to its associate compBeximcdPower Companiimited. Also share
money deposiin BeximcoPower Companyimited occupies 33.39% of investment of the company

on consolidated basis. The rest of the investment (36.51%) belongs to associates & others as on
December 2020 on consolidated basis. The breakdown of consolidated investmsharies of
BeximcoLtd. from June 30, 2020 to December 31, 2020, is provided below:

Particulars 31-Dec20 30-Jun20
Investment in shares
BeximcoPharmaceuticals Ltd 607.68 200.68
BeximcoSynthetics Ltd 0.57 0.46
Jamuna Oil Ltd 299.98 299.98
GMG Airlines Ltd 0.00 0.00
Central Depository Bangladesh Ltd 1.57 1.57
BeximcoPower Co. Ltd 750 40.00
BeximcoPower Co. Ltd (share money deposit) 832.10 1092.90
Total 2,491.91 1,635.58
Table- 38

11.2.9. Description of Previouslgsued Debt or Equity Securities
SL  Type of Issue  Year of Issue Brief Description of the Issue
1 IPO 1989 The Issuer raised BDT 120,000,000 by issuing 2,00(
ordinary shares at BDT 10 each through Pubfferand BDT
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40,000 Secured/Cumulative/Participative Debenture of 1°
Interest Rate at BDT 2,500 in 198%e dates of opening an
closing of subscription of Publ@fferof Ordinary shares wer:
27" September and 1 October of 1989 respectively. Out |
the Debenture Issu€24,000 debentures were offered t
various Banks, Insurance Companies and Fina
Institutions at BDT 2,500 each through private offer.
Whereas, 16,000 debentures were offered to the gene
public at BDT 2,500 each.
Table- 39
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11.3 Description of thé’rojects

11.3.1 Teest&olar Limited

Teesta Solar Limited (TSL) a private limited company which is a joint venture b&exdercoPower

Company Limited, Bangladesh and TBEA Xinjiang SunOasis Company Limited, China, for developing a
200MWAC Solar PV Powerf | yi ONBFSNNBR G2 Fa WIiKS t NRrpa2SOilC
Gaibandha District in the Rangpur Division of Bangladesh. The company has been incorporated on 24

April in 2017. Under the Company Act 1994, vide registratiorG«87464/2017 as a prate limited

company. TSL has secured the project from the Government of Bangladesh on BO@wBuild

Operate) basis.

Sponsors and Shareholding Structure

BeximcoPower Company Limited, Bangladesh

Beximco Power Company Limited, a concern B&ximco Group, a leading conglomerate in
Bangladesh, has started its operation to contribute to the renewable energy source in Bangladesh. As

LI NI 2F GKS . Iy3flRSaK D2 @SNY Y SBekimcaPov@ACohpany (2 RA
Limited has come forwardi 2 KSfLJ (KS O2dzyiNEQ& 3AINRgAYy3I RSYI!
requirement. BeximcoPower Company Limited (BPCL) is venturing into establishing this present
200MWicSolar PV Plant, which will be one of the largest solar power plants in South Asia.

TBEA Kijiang SunOasis Company Limited, China

TBEA Xinjiang Sunoasis Co., Ltd. founded in 2000, manufactures and sells photovoltaic solar modules,
wind power, thermal power and other power engineering services. The company is based in Urumqi,
China. They focuswoffering customers reliable and efficient clean energy solutions for power project
development, investment & financing, design, commissioning & operation maintenance.

Board of Directors

1. Ajmal Kabi{Nominee oBeximco Chairman 24-07-2017
Power Company Ltd.)
2. M Rafigul Islam (Nominee &eximco  Managing Director 24-07-2017
Power Company Ltd.)
3. Mohammed Shakil Ur Rahman Director 24-07-2017
(Nominee of TBEA XinJiang SunOg¢
Company Ltd.)
Table- 40

SHAREHOLDING STRUCUTRE

Total paid-up capital of TS_is BDT 10,000,000which isdivided into 1,000,000 shareswith face value
of BDT 10 per share. Total authorized capital of the K3_is BDT1,000million.
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1 | BEXIMCO PowerCompany | o c0 800,000 80%
Limited

> T_BEA Xinjiang SunOasis Compg Sponsor 200,000 20%
Limited

Total 1,000,000 100%

Table- 41

Commercial Operation Date of the Project

As per PPA the Required Commer€ipkration Date is scheduled as 18 months following the Project
Effective Date. The Commercial Operations Date was scheduled for April 26, 2019. Later it has been

extended to October 26, 2021. It is expected that the full completion and COD of the sokarglant
will be achieved in 12 (twelve) Months from date of site mobilization.

Total Project Cost

Particulars min USD min BDT
Land 26.62 2,262.7
Solar Plant EPC 187.06 15,900.1
Embankment, Road & Land 54.84 4,661.4
Transmission Line 5.24 445.4
Switchyard 6.06 515.1
GIS Bay 1.52 129.2
Insurance Payment 1.00 85.0
Consultancy & Other Charges 1.24 105.15
Pre-operating Expenses 10.93 928.80
Total 294.50 25032.84
Table- 42
Source of Financing the Project
Financing MethodGreenSukuk75%, Equity 25%.
In Million
Particulars min USD min BDT
Sukuk Financin@Excluding IPO 220.88 18,774.63
Expensg
Equity Financing 73.63 6,258.21
Table- 43
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Use of Proceeds frofreenSukukFinancingrom Rublic Offer

Particulars BDT(min)
SolarPlant EPC 3,974.92
Machinery & Equipment Supply 3,401.34
Civil Works including supply 323.18
Erection, Testing & Commissioning 250.41
Switchyard 128.73
Transmission Line 111.34
GIS Bay 32.34
Embankment & Land Development 214.91
Consultancy & OtheCharges 16.28
Pre-Operating Expenses 111.42
SubTotal 4,589.94
IPO Expense 83.66
Total 4,673.60

Table- 44

Purpose of Fund

To set upa 20MWacSolar Pover Planton Buld Own and Operateg(BOO)basis. The fund will
be utilizedfor the following purpose.

1 For BPC pgment, Onshore Srvices and Offshore Supply
of Equipment

 For oonstruction of civil structures including roads,
embankment, fences, etc.

9 For other rdated expenses.

Breakdown of Equity Financing (Utilized)

Particulars BDTmIn)

Land 2,262.73
Land Filling, Leveling & Dressing 915.09
Roads & Constructions 348.43
Embankment for Land Protection 2,245.98
Transmission Line 82.78
Advance for Design 82.37
Pre-operational Expenses 357.01

Total 6,294.40

Table- 45

CONSTRUCTION SCHEDULE FOF THE PROJECT

Totalproject cost for the 200M\AEsolar power plant is expected to be USD 294.50 million. Out of the
total project cost, USD 73.63 million will be financed from equity contribution and USD 220.88 million
will be from financing. Below table refers the details brelakvn of the project cost
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Land 26.62 2,262.70
Solar Plant EPC 187.06 15,900.10
Embankment Road & Land Development 54.84 4,661.40
Transmission Line 5.24 445 .40
Switchyard 6.06 515.10
GIS Bay 1.52 129.20
Insurance Payment 1.00 85.00
Consultancy & Other Charges 1.24 105.15
Pre-operating Expenses 10.93 928.80
TOTAL 294.50 25,032.84
Table- 46

Total project cost is expected to be USD 294.504 million (BDT 25,032.84 min) of which USD 267.884
million (BDT 22,770.14 min) is the ntamd portion and USD 26.62 million (BDT 2,262.7 min) is the
land portion.

Project equity comprises USD 73.626 mil(BDT 6,258.21 min) consisting of both land and-lzoml
portions of the expenditure, which is 25% of the total project cost.

USD 220.878 million (BDT 18,774.63 min) constitutes the balance 75% of the project cost which will
be financed by issuance ofl&ik (through the investment of Sukuk holders).

TSL has already invested 6,462.1 min BDT (out of which 167.0 min is Receivables & BG margin till
31.12.2020 for land acquisition and land development, embankment construction & access road, civil
constructionetc.

Tariff Rate
BPDB shall pay to TSL USD 0.15 per KWh on on Electricity No Payment Basis Sohé&dRa¢ for
Net Energy Output of Electricity in each month (Secti@rof PPA) .

Project Assumptions

Key project assumptions excluding finance service have been in order to prepare the pro forma model
to assess financial viability of the project. The project under the PPA is capable of delivering 200 MW
AC of power to the grid. After careful analyséséd on PVSyst, project cost and limitations on land
availability, the DC to AC ratio (Pnom Ratio) was agreed to be 1.4 resulting in 280 MW dc. Based on
the above 1.4 ratio, the project will have a capacity utilization factor (CUF) of 15.7%. Ak thees

first year P90 generation based on SolarGIS TMY is projected to equal 385.0896 MWh. Annual
degradation of module performance is 0.08%. Operation and Maintenance costs ranges between
BDT 110.5 million (USD 1.3 million) to BDT 223.3 million (163Mn#lion) per annum throughout the

20 years of operation. Major maintenance accelerates at 3.0% rate from year 6 to year 20 for Solar
tlFySta YR LYGSNISNB YFIAY(iSyFryOS FyR NBLX I OSYSy
Representative Order (SR®). 211, the project receives a tax holiday upto December 20, d0@4.

table below summarizes the assumptions:
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1Y Y 3Y 4Y 5Y 6Y 7Y 8Y 9Y 10Y 11y 12y 13Y 14Y 15Y 16Y 17Y 18Y 19Y 20Y

0&M Expenses, BDT mln. (First 5 year, as per agreement 1105 1239 1373 1524 2233

0&M Expense accelaration rate for last 15 years 3.0% 3.0% 3.0% 3.0 3.0 3.0 3.0 30 3.0 30% 30 3.0 3.0 3.0 3.0
Administrative Expenses 17.0

Administrative Expense accelaration rate 25% 25% 25% 25% 23% 25% 25% 2.5% 25% 25% 2.5% 25% 25% 25% 25% 25% 2.5% 25% 2.5%
Revenue from other sources - - - - - - - - - - - - - - -
Tariff of the Project (BDT/KWh) 1275 1275 1275 1275 1275 1275 1273 1275 1275 1275 1275 1275 1275 1275 1295 1275 1275 1275 1275 1275
Declaraed CUF of the Project - P90 15.7%

Project Capacity [AC) MWh 200

Project Capacity (DC) MWh 280

OPEX (Major Maintenance) 1133 1133 1133

Annual Energy Generation (KWh) 385,089,600
Performance of PV Moddules 100% 969 92%
Adjusted Performance Module 15.70% 15.6% 15.5% 15.5% 154% 15.3% 152% 15.2% 151% 1519 15.0% 14.9% 149% 14.8% 147% 14.7% 146% 14.5% 144% 14.4%
Arrangement Fee 0,094

Bank Charge & Fee -

Corporate Tax Rate
Salvage value of the Project (BDT) 3,394,050,000

35% 35% 35% 35% 35% 35% 35% 35%

Table- 47

Project Assumptions.

Projected Income Statement

Based on current assumptions of project expenses and finance service, the project is expected to generate gross revealgedir@mergy in
the first year of operation in the amount of BDT 4910 million (USD 58 million), and subject to predicted Ptpafalegradation, this annual

revenue shall decrease every year by approximately 0.5%.

Annual operating expenditure shall be BDT 127.5 million (USD 1.5 million) for the first year which includes both O&M riattaithaicost.
With an escalation,rate of 3.0% per annum from year"6to 20" for inflation for the maintenance and 2.5% per annum for
administrative/management fee expenses, project total expenses become BDT 5,789.4 million (68.2 million). EBPPDA &baill BiDd,782
million (US56.26 million) in the first year to BDT142 million (USD 48.73 million) in the twentieth year.

After Depreciation (calculated straiglihe for a period of 20 years), ptax profit equals BDT 3,765 million (USD 44.29 million) for the second
year andtibecomesBDT3,250million (USD 38.23 millionip the last year of before tax payment.



BDT mln.

Projected Income Statement of TSL.

1y Y 3y 4Y 5Y 6Y 7Y 8Y 9Y 1Y 11Y 12Y 13Y 4Y 15Y 16Y 17Y 18Y 19y 20Y

Yearly CUF 15.7% 15.6% 5.5%  15.5%  154% 153% 152% 152% 151% 151% 15.0% 149%  14.9% 4.8% 147%  147% 146%  145%  144%  144%
Annual Energy Generation in mn. Unitg 383 383 381 379 377 375 374 37z 370 370 368 366 365 363 36l 359 358 356 354 354
Revenue from sell of energy in BDTml| 4,910 4,885 4,861 4,836 4812 4787 4,783 4738 4713 4713 4892 4,670 4,648 4,626 4604 4583 4561 4,539 4517 4,517
Revenue from other sources - - - - - - - - - - - - - - - - - - - -
Total Revenue 4,910 4,885 4861 4836 4812 4787 4763 4738 4713 4713 4692 4670 4648 4626 4604 4583 4561 4539 4517 4517
Operating Expenditure

0&M Expenses 110.5 1239 137.3 1524 2233 2299 2368 2440 2513 2588 2666 2746 2828 2913 3000 3090 3183 3279 337.7 3478
Administrator Charges 17.0 174 179 183 188 19.2 19.7 202 207 212 218 22.3 229 234 24.0 4.6 25.2 25 26.3 27.2
OPEX (major maintenace) - - - - - - - - - - 1133 1133 1133 - - - - - - -
Total Expenses 127.5 1414 1552 170.7 2420 2492 2566 2642 2720 280.0 4017 410.2 4190 314.7 3240 3337 3435 353.7 3642  375.0
EEPPDA 4,782 4744 4706 4666 4570 4538 4506 4474 4442 4433 4290 4260 4,229 4311 4280 4249 4217 4185 4153 4142
Less:Depriciation 978.6 978.6 978.6 978.6 9786 9786 97846 9786 9786 9786 9786 978.6 978.6 978.6 9786 9786 9784 978.6 978.6 978.6
EBPT 3,804 3,765 3727 3687 3591 3359 3527 3495 3463 3455 3311 328l 3,250 3,333 3302 3270 3239 3207 3174 3164
Less Periodic Payment - - - - - - - - - - - - - - -

Less Bank Fee & Charge

Loan Arrangement Fee

Profit Before Tax (PBT) 3,804 3,765 3,727 3,687 3591 3,559 3,527 3495 3463 3455 3311 3281 3250 3,333 3302 3270 3,239 3207 3174 3184
Earning Before Interest, Tax, Depr. 4] 4,782 4744 4706 4666 4570 4538 4506 4474 4442 4433 4290 4260 4229 4311 4280 4249 4217 4185 4153 4142
Less Interest on term loan - - - - - -
Corporate tax - - - - - - - - - - - - - 283 1,156 1,145 1,134 1,122 1111 1,107
Profit after Tax 3,804 3,765 3,727 3687 3591 3559 3527 3495 3463 3455 3311 3281 3250 2,750 2146 2126 2,105 2,084 2063 2,056

Tabk- 48

Disclaimer of Projection3 he financial projections provided herein above are estimates only based on assumptionsingeceicipated results of operations.
There may be changes in the debt and capital structure as well as business conditions and circumstances. These assyroptitmsméaprove to be correct,
and there can be no assurance that any projected reauitsttainable or will be realized.

Projected Cash Flow Statement
The Project cash flow statement demonstrates a robust project with an excellent cash income profile. During the firsbpesation, the

Project produces BDT 4,782 million (USD 5&6on). Throughout the year 1 to 15, it becomes BDT 4,570 million (USD 53.76 min) &t year 5
the Project posts a total cash balance of BRB¥®R million (US»12.85million) at year fifteen and keep increasing at a rate approximately BDT

3,066 million (USEB6.07million) annually. At the year 20, the ending cash balance becomeS®0I0million (USD694.24million).
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BDT min

10y 11y 12¥ 13Y 14Y 15Y 1leY 17Y 18Y 19Y 20Y
4311 4280 4249 4217 4185 4153 4142

1Y 2Y 3y 4Y aY 6Y Y gy Y
Cash Flow From Operating Activities 4782 4744 4706 4666 4370 4338 43068 4474 4442 4433 4290 4260 4229
Net Profit 3804 3765 3727 3687 3391 3359 3527 3495 3463 3435 3311 3281 3250 2750 2146 2126 2105 2084 2063 2,056
Add: Depriciation 9786 9786 9786 9786 9786 9786 9786 9VBH 9786 9786 9786 9VB6 9786 9786 9786 9786 9786 9VB6 9786 9786
Net Cash Flow from Operation Activities 4782 4744 4706 4666 4570 4,538 4506 4474 4442 4433 4290 4260 4229 3728 3125 3104 3084 3063 3042 3035
Cash Flow from Investing Activiites
Capital Expenditure
Other Investment
Net Cash Flow from Investing Activities
Cash Flow From Financing Activities
Increase/(decrease) Borrowing
New Share Issue
Share Money Deposit

Net Cashflow from Financing

Cash Surplus/(Deficit) -13,992 4744 4706 4,666 4,570 4538 4506 4474 4442 4433 4290 4260 4229 3728 3125 3104 3,084 3,063 3042 3,035
Beginning Cash Balance -13992 9248 -4543 123 4893 9231 13737 18210 22652 27085 31375 35635 39864 433592 46717 49821 52905 35963 59,010
Ending Cash Balance -13,992 9248  -4,543 123 4693 9231 13737 18210 22,652 27,085 31,375 35,635 39,864 43592 46,717 49,821 52,905 55968 59,010 62,045

Table- 49

Projected Cash Flow Statement of TSL.

Disclaimer of Projection3 he financial projections provided herein aboveestimates only based on assumptions concerning anticipated results of operations.
There may be changes in the debt and capital structure as well as business conditions and circumstances. These assyraptitas moaprove to be correct,

and there carbe no assurance that any projected results are attainable or will be realized.
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PROJECT IMPLEMENTATION SCHEDULE

It is expected that the full completion of the solar power plant will be completed in 12 months time. Detail implementdteniute of the
proposed project is given below. Both TBEA and SEI believe that the schedule is reasonable and achievable in accosdéarceowgtruction
industry norms.

Duration Mon-1 | Mon—2 | Mon—3 |Mon—4 Mon—-5 |Mon—-6 |Mon-7 |Mon—-8 |Mon—9 [Mon—-10 | Mon-11| Mon—12| Mo-13
Item Activities (Days) —
10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 2 3 O 10f 20| 30| 10| 20| 3
1 |Commencement Date - ->
2 |Preliminary Design (Soil test, Pile test) 60
3 |Approval of Preliminary Design 20
4 |Detailed design and Approvals 30
5 |Fencing 105
6 |Controlling Setting-out 10 P
Site Preparations
T (Construction roads, stock yard and 60
precasting field)
8 |Land leveling 120
9 |Precast pile and construction 180
10 |Offshore Equipment procument orders 60
11 |Offshore Equipment manufacturing 60
12 |Factory test and Shipment 170
13 |Port Clearance and inland transportatior| 140
14 |Substation Construction/installation 165
15 |[Power Transmission line 225
16 |Conmissioning test and certificate 2 -
17 |Solar Power station installation 180
18 |Section I PR test (30MW) 15
19 |Section Il PR test (50MW ) 15
20 |Section 111 PR test (50MW ) 1.5 o
21 [Section IV PR test (50MW) 15
22 |Section V PR test (50MW) 15
23 |Section VI PR test (30MW) 15
24 |Section PAC PAC
25 |Full PAC -
Table- 50

Projectimplementation Schedule

130| Page
BEXIMCOGREEN Y| Y !''[ L{c¢L{Db! Q! ANDUM




PROJECT CONSTRUCTION PROCESS

Electricity at Site And Evacuation Facilities

Power requirement during project construction will be catered from an 11kv distribution line provided
by the Bangladesh Rural Electrification Board. Back up power will be made available from diesel
generator sés.

Power from the PV plant shall be evacuated at Rengpursubstation via a 132kv transmission line
35.5 km in length from the site switchyard to the substation. The evacuation of the 2@Opakit

shall be at 132kV level substation to be developatthin the plant premises. The output from all the
33kV modular blocks will be combined at this pooling substation. The 20@MMWbe fed to the
132kV transmission line through 132kV outdooringulated substation (AlS). The power generated
by the plan shall be evacuated to the 132 /33kV Rangpur utility substation via a double circuit
transmission line. Point of interconnection and performance monitoring shall remain at the 132kV
substation.

Flow Chart - Power Plant
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Figure 5 Process flow chart of a Solar Power PLant
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TSL hasompleted the feasibility study for the 35 km 132 kV transmission line that connects the
Project to the Rangpur substation, having received the approvals for the design of the transmission
line, having performed the soil investigation for all the towewnrdations and having started
mobilization for the piling works. Construction of transmission line is expected to be completed in
parallel with solar plant construction to meet Commercial Operations Date (COD) deadline.

TSL has also completed the Intemoection Grid Impact Study by Sher Engineering, an international
consultant who is acceptable to PGCB.

Energy metering for revenue will be done using an availability bases tariff (ABT) meter that will be
provided within the 132kV switchyard to be locatgdthe plant premises. Therefore, transmission
f2aasSa INBE 2y GKS aARS 2F tD/.Qa YSGiSN®

Figure6: Approved Route of Transmission Line.

Layout Plan

The plant layout was conceived to accommodate project specific requirements: 280 MWp, on 650
acres of&nd, with elevated module mounting structures in landscape mode so that panels would be
placed higher than usual 1 meter at the lowest point and 3 meters at the highest pajniith
sufficient inter row spacing for optimum energy yield and cultivatibewtable agricultural crops.
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Conceptual Plant Layout
PLANT CAPACITY AC 200 MWac
PLANT CAPACITY DC 280 MWhc
PLANT CORDINATES 25.6257, 89.5324
DRAINAGE

42 M CLEARANCE
FOR EMBANKMENT

PLANT BOUNDARY

INVERTER ROOM
—

g MODULBUNCTION

Figure7

Water Availability

There is ample water available at the site for both the construction and operations period. Water is
readily available from underground sourcegroximity of the Teesta River to the site indicates bore
wells shall have shallow ground water level and mmafficiently fulfill the water requirements of the
plant. Water for initial construction requirements can be made available through tankers or via river

pumping.

During the operations and maintenance period, HDPE piping network with hydro pneumé&tio sys
will be provided for the entire plant so that PV modules may be cleaned with shower spray at a
pressure of 5 to 7bar.

I OO2NRAY3 G2 {9LQa aAayYdzZ A2y NBadzZ da dzaAiy3a aSiasSs
experience moderate rainfalith considerable showers from April to September, which will prevent

this loss. During the remaining months SEI recommends a cleaning frequency of twice per month,

which can be easily managed with the planned cleaning system.

For any source of water, T38lill consider the appropriate water quality tests and corresponding
treatments for any adverse effect on modules during plant operations.
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Construction of Embankment And Fencing

The site is located next to the Teesta river. Originally, the site wasaolyilog land adjacent to the
river and prone to flooding. In order to ready the site for the solar project, site development required
embankment to protect the site from flooding from the -oush of Teesta River during monsoon
season.

TSL has completezbnstruction of 2.2 km of an embankment to protect against such floodthg
riverside embankment has a height of 3.5 meters, width of 6.0 meters and total length of 4 km; work
is ongoing to complete the balance 1.8 km by end of May 2021. TSL hamdésb construction of

and completed 1.0 km of the internal countryside embankment, which has an average height of 1.0
meter, width of 6.0 meters and total length of 5.5 km.

The design and construction of the embankment was undertaken after consultationi K ¢ { [ Q&
hydrological engineer and consulting firm, Srijanee Upodeshta Ltd. After in depth analysis and study

of the historical flood data for the area, the consultant provided the design parameters for the
riverside embankment and access road. Thesottant also conducted on site inspections to ensure
construction was performed according to his design.

Teesta River

Access Road

Figure8: Progress of Work on Embankment
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Figure9: Construction of Embankment.

ENVIRONMENTAL AND SOCIAL AND GENDER BENEFITS

VvV  The project will increase accessto dectricity to the north western part of Bangladesh.

V  Project will reduce aound 270,187 torof Green House Gas emissions

V Theland onwhich the solar field will be establishedill in certain areade planted
with low growingcrops such asonions, garlicandturmeric. Thisosolar-agriculturalé
initiative will provide employment and support the local community.

VvV Environmental impact will be minimal and only during the construction period. Rdust
mitigation measureswill be employedto minimizeif not eliminate implications offugitive
dust emission, nitrogen oxide emission, waterpollution andnoise pollution.

V  The proposed 200MWAC PV project will have a positive impact on the socioeconomic
conditions of the people by providindirect and indirect employment in the proposed
project both during construction and operation phases

Environmental Impact

Impacts on Air Environment

There are no emissions from an operating solar power plant, however during the construction phase,
fugitive dust emissions and NOx (Nitrogen Oxides) levels may temporarily increase in the immediate
vicinity of construction site due to soil excavation arghicular movement. Such impacts will be
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confined within the construction site. These will be minimized by sprinkling water and proper
maintenance of vehicles.

DG Sets may be used during construction stage for back up power. Only department of environment
(DOE) approved DG sets with acoustic enclosures/mufflers will be used at the site.

During operation stage, TSL will keep one DG set for use in case of black out. This DG Set will also be
DOE approved with acoustic enclosures/mufflers. Chimney of adequagatheill be provided with
the DG Set.

Impact on Water Environment

During the construction stage, water will be arranged separately for construction purposes, and
personal consumption, and temporary toilets will be provided for the employees. The seligpgsal

from these temporary toilets shall be appropriately handled considering the proximity of the site to
the TeestaRiver and the likelihood of a low water table to prevent possible contamination of the
ground water.

There is no process water reqgeiment for PV Solar Power Plants. However, water is required for
cleaning the solar panels to maintain the efficiency of power generation. TSL will clean the panels
twice in a month. No wastewater is generated from cleaning of panels, as the spent wdtarisbps

the ground water table.

Noise Pollution

The major sources of noise during the construction phase are vehicular traffic, construction equipment
like dozers, scrapers, concrete mixers, DG Sets, pumps, compressors, pneumatic tools, saws, vibrators
etc.

All the equipment will be operated to have the noise level not exceedirgO8h (A) measured at a
distance of 1 m from the equipment. Also, all measures will be taken to limit the noise levels at the
plant boundary within the stipulated limits.

Impacts on Land and Ecology

Generally PV Solar facilities require approximately 4 acres of land per MW DC. Teesta, in order to
reduce land use is constructing the project with 380 watts monocrystalline PERC panels which reduces
the acreage requiremenbt2.5 acres per MW DC. Although the cost is higher to use such technology,
where land is a highly limited resource, using less land is environmentally sound. As a result, the
200MWAcproject will require about 650 acres of land.

In addition to using lesé I Y R X dzy RSNJ GKS a2t N RS@St2LIYSyid 3«
Office, solar projects required diversified use of land in the form of agricultural cultivation below the

panels. The module mounting structure for this project is being elevatedetmip low height

agricultural plants to be planted under the panelsndeed the layout design requires the panels to

be 1 meter at the lowest point and 3 meters at the highest point. The ground on which the solar facility

will be installed will be plantkwith appropriate crops such as onions, garlic, and low growing crops

such as turmeric all of which will be planted under and, between the panels
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TSL has already commissioned an agricultural consultant to do a feasibility study to find out the
suitable crops which could be cultivated under the proposed solar PV modules considering the
ecosystem of the project sitenpacts on Soci@conomic environment

The proposed 200MW¢ PV plant will be erected near Latshal village under Sundarganj upazilla of
Gaibandha district in the Rangpur division of Bangladesh. The area is quite rural. The project has
already created and will create significant temporary labor opportunities ferltital community.

Road access has already improved communication for movement of vegetables and crops. The Access
Road acts as a natural berm that has allowed land usually flooded to now bare crops year round.

As stated earlier, under the solar deve¥oypy i IJdzA RSE Ay Sa FNRBY (GKS t NR Y
projects required diversified use of land in the form of agricultural cultivation below the panels. As
GKA&A LINRP2SOG ¢l a RSaAIYSR gAlK St-&aculird B LINg 2£S Ofi2
will have the added benefit of providing employment to local farmers by providing them with work at

the solar agricultural farm.

Improvement in Physical Infrastructure

The infrastructure facilities of the nearby area will further developeimis of public transport, and
power supplies. Various infrastructural facilities like metaled roads, communication, electricity,
educational and recreational facilities, hospitals, dispensaries, libraries etc. needed for the local
society may develop in fure due to increased economic activity due to the project.

Improvement in Social Infrastructure

Implementation of the project shall enhance economic growth of the area in general. Cost of land and
other properties in the area will increase. The propogedject is expected to contribute towards
improvement in quality of life of local people and it shall generate inputs for industrial / economic
development in the region.

Following measures will be taken for minimizing the adverse impace@aeconomic condition and
enhancing human interest values:

A Communication with the local community to be institutionalized on regular basis by the
project authorities to provide opportunity for mutual discussion.

A Social welfare activities will be undekien by the project authorities in collaboration with
local administration for better cordination and timely implementation

A Provision of Ambulance with Doctor and First Aid facilities

A Contract workers and staff shall be provided with Personal Protectjuipfent (PPE) and
safety gadgets

A Regular awareness programs shall be conducted to create and sustain a safe working culture.

A Rest rooms, canteen and drinking water near the workplace shall be provided for contract
workers, transporters etc. Hygienic wangiconditions shall be maintained at the workplace.

Corporate Social Responsibility

Whenever possible, the developer shall provide infrastructure in neighboring villages. The company is
committed to inclusive development and will undertake activities ifoprovement in education,
sanitation and health, livelihood, rural infrastructure and rural sports. It is usually envisaged that
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setting up of an industry helps in developing the infrastructure of the locality. The developer is
committed to develop the swounding area in a weltoordinated and balanced manner while safe
guarding the environmental and social aspects.

Employment Potential

The proposed project will have a positive impact on the socioeconomic conditions of the people by
providing direct ad indirect employment in the proposed project both during construction and
operation phases. Also the project shall enhance economic growth of the area in general. During the
construction and operation periods, project would have significant requiremeatsniasons,
plumbers, electricians, carpenters, fitters, welders, security personnel, other miscellaneous services
in canteen, plantation, drivers, housekeeping etc. During construction phase, project would employ
skilled, semskilled and unskilled laborer

Hazardous Wastes

PV Solar Plants modules are themselves not hazardous, but care should be taken that all Solar PV
Y2RdzZ S& FTNRBY GKS LI Iyd I F4§SNI GKS aNdtewnagementt f A FS
rules. The only hazardous waste aiptaded from the project is used transformer oil. The transformers

require oil reOffer after a working cycle of 15 years. The used transformer oil will be supplied to
authorized vendors.

Summary of Key Project Documents

Power Purchase Agreements

On Octobe 26, 2017, TSL executed a power purchase agreement with BPDB. Under the terms of the
tt! X ¢{[ s6Aff NBOSAGS ! {5 nodmp k (2K FT2NJ St SO0GNJ
basis. TSL will submit invoice to BPDB no sooner than severyg/aftlr end of month and BPDB

within thirty (30) days of such invoice submission date. Payment shall be calculated in United States
Dollars at the rate of $0.15 / kWh, after the amount will be converted to Bangladesh Taka at the official
exchange rate mvailing on that date. As payment security, BPDB shall provide a letter of credit in

.5¢ SljdZA@rtSyad G2 ! {5 yodm YAfftA2Yy o6Sldaft (G2 pn3In

There will be no dispatch limitation (curtailment) from the national load didpaenter until the

LX FyiQa 3ISYySNIiGAzy SEOSSRa AdG& RSLISYyREFE6tS OF LI OA
requirement which is calculated as the expected energy yield at 84% plant availability, the failure of

which to meet will result in pealties to compensate BPDB for amount below 84% availability. In the

event of grid outage, BPDB shall compensate TSL for failure to take below 84% of plant availability.

The PPA contains standard assignment of security interests in PPA to lenders.

Implementation Agreement:

In conjunction with the signing of the PPA, TSL also entered into an Implementation Agreement (I1A)
with both the Ministry of Power, Energy and Mineral Resources (MOPEMR), Government of the
t S2LJ SQ&a wSLlzo f A O RoWwer GridyCahipanR & BafigladeBrhLimited.l WadRer the
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terms of the IA, the GOB through the MOPEMR provides certain assurances to help with the
implementation of the Project:

1 Caporate tax holiday for upto December 20, 2034

1 Import of solar equipment for & Project free of duties and taxes;

1 Import of spare parts for solar plant free of taxes for first twelve years up to 10% of plant
value;

1 No value added tax on electricity delivered to BPDB;

1 Exemptions or authorizations from Bangladesh Bank to allow faofiyersion of taka to
dollar into accounts both local and foreign to meet project transaction requirements, (ii)
establishing escrow accounts for lenders both domestically and internationally in both dollars
and takas, and (i) purchase of dollars atlldc o y1a G2 YSS&G LINRP2SOi
currency payment obligations;

1 Change of law protections;

Guarantee of payment obligations under the PPA by BPDB; and

9 Certain share transfer restrictions (section no.10.3 of 1A)

=

EPC Contract
TSL andConsortiumof Rays Power Infra Pvt. Ltd. and Zetwerk Business Manufacturing Pvt. Ltd.
are currently negotiating both an offshore and an onshore Engineering, Procurement and
Construction contract (EPC), the terms of which have been agreed in principle. The prsject co
pricing in this feasibility reports reflects the negotiated EPC contract prices

Technical Consultant and Engineer:

To ensure that the project is designed and executed with technical excellence, TSL has
commissioned SgurrEnergy India (SEI) adedsnical consultants for the Solar Power

t N22SOid ¢KSe gAff 0S FOGAY3 a ¢{[ Q& hgySN
development and implementation of the aforesaid 200MWAC solar PV project. SEI has
performed a comprehensive dasibility study for developing the project and focuses on the

following key parameters:

A Assessment of site suitability through visit to site and desktop study
A Solar resource assessment
A Assessment of technology options based on the available site aregesmarce
A Specification requirement of major plant components
A Assessment of an indicative energy yield based on proposed technology options
Al A3K fS@St aaSaaySyd 2F GKS tNB2SO0Qa NBIj dzA
measures and risk anaiig
O&M Agreements:

The chosen EPC contractor will be responsible for the Operation & Maintenance of the plant for
the first 5 years. Thereafter, this can be renewed or an alternate specialized company of repute
may be considered to undertake O&M for appropriate period until local management
personnel take over. During O&M contract, awarded company will provide performance ratio
guarantees.
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11.32. Korotoa Solar Limited

Korotoa Solar Limited (K, ajoint venture betweenBeximcoPower Company Limited, Bangladesh
and Jangsu Zhongtian Technology Co. Ltd. (ZTT), China, for developinga 30MWacSolar PV Power
Plant (referred to as the Rojec @ the @mpanyQat Shekhgach, Tetulia, Pachagarh District in the
Rangpur Division of Bangladesh. The company has been incorporated orf"1Rily in 2019. Under
the Company Act 1994, vide registration-1i@153500/2019 as a private limited compan§S_has
secured the project through alLetter of Intent (Lol) from the Gorernment of Bangladesh on BOO
(Build-Own-Operate)basis.

KSL has executed, on 27 January 2020, a Power Purchase Agreement (PPA) with Bangladesh Power
Development Board (BPDB) and an Implementation Agreement (IA) with Ministry of Power, Energy

and Mineral Resources, Government of the Fle¢pQad wSLJdzot A O 2 F Grily 3f | RS:
Companyof Bangladesh.imited. BPDBshall purchasethe electricity from KSLat USD 0.139/kWh

for a period of 20 years. |IA will serve as the guarantee from the part of the Government.

Sponsors and Shareholdi&tjucture

Sponsors
BeximcoPower Company Limited, Banghdesh

A concern of BeximcoGroup, a leading conglomerate in Bangladesh, has started its operaion to
contribute to the renewable energy source in Bangladesh. As part ofthe Bangladesh Gorernment@
vision to diversify the energy sources, BeximcoPower Company Limited has come forward tohelp
the countNJB gibwing demandfor the renewableenemy requirement.

Jangsuzhongtian Technology Co. Limited, China

With decadesof experience and astrong positioning in high-tech marketsegments, ZTT is adive in
the develgoment, design production, supplyand installation of wide application rangesin telecom,
power, new erergy, and dl & gas. The company is based in Nantong, Jiangsu, China. Zhongtian
Phaovoltaic Technology Go. Lid. (ZTT Solar) is a wholly-owned subsidiary of Jangsu Zhongtian
Technology Co.Ltd. and its registration capital is 100 million RVB.

Board of Directors

4. Ajmal Kabir (Nominee @eximco Chairman 18-07-2019
Power Company Ltd.)

5. M Rafiqul Islam (Nominee &eximco Managing Director 18-07-2019
Power Company Ltd.)

6. Mohammed Shakil Ur Rahman Director 18-07-2019

(Nominee of TBEA XinJiang SunOg
Company Ltd.)
Table- 51
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ShareholdingStructure

Total paid-up capital of K_is BDT 10,000,000which isdividedinto 1,000,000 shareswith face value
of BDT 10 per share. Total authorized capital of the K3_is BDT1,000million.

Outstanding % of total
Shares outstanding shares

BEXIMCO Power Company
1 Limited Shonsor 800,00 80%
2 Jiangsu Zhongtian Sponsor
200,000 20%
Total 1,000000 100%
Table- 52

Commercial Operation Date of the Project

KSL has executed, @7 January 2020, a Power Purchase Agreement (PPA) with Bangladesh Power
Development Board (BPDB) and an Implementation Agreement (IA) with Ministry of Power, Energy
FYR aAySNIf wSaz2daNOSaz D2FSNYyYSy il 2 TGridCknpany S2 LI SQ
of Bangladesh.imited.As per PPA the Required Commercial Operation Date is scheduled as 8 months
following the Project Effective Date. Later it has been extended to March 26, 2022. It is expected that

the full completion and COD of the solar powearglwill be achieved in 18 (Eighteen) Months from

date of site mobilization.

Total Project Cost

Particulars min USD min BDT
Land 5.35 454.75
Solar Plant EPC 31.59 2,685.15
Embankment Road & Land Development 6.84 581.40
Transmission Line 1.48 125.80
Switchyard 1.03 87.55
GIS Bay 0.40 34.00
Insurance Payment 0.25 21.25
Consultancy & Other Charges 0.31 26.70
Pre-operating Expenses 0.89 75.57
TOTAL 48.14 4,092.16

Table- 53

Source of Financing the Project
Financing MethodGreenSukuk75%, Equity 25%.

Particulars USD (Min) BDT(Min)
Equity 12.04 1,022.98
Table- 54
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Use of Proceeds frofareenSukukFinancindrom Public Offer

Solar Plant EPC 671
Machinery & Equipment Supply 546.64
Civil Works including supply 38.23
Erection, Testing & Commissioning 86.32
Switchyard 21.88
Transmission Line 31.42
AIS Bay 8.50
Land Development 19.13
Consultancy & Other Charges 6.68
Pre-Operating Expenses 8.50
SubTotal 767.29
IPO Expense 13.98
Total 781.27
Table- 55

Purposeof Fund
To set upa 3MMWacSolar Paver Plant on Buld Owvn and Operate(BOO)basis. The fund will be utilized
for the following purpose.
1 For BPC pament, Onshore Srvices and Offshore Supply
of Equipment
9 For construction of civil structuresincluding roadsind
financial expenses
91 For other rdated expenses

Breakdown of Equity Financing (UtiliRzdtially

Particulars USD (min) BDTmin)
Land 2.55 216.87
Land Development 3.53 300.00
Pre-operational Expenses 0.25 21.47

Total 6.33 538.34

Table- 56

CONSTRUCTION SCHEDULE GRODIECT

Total project cost for the 30MWac solar power plant is expected to be UD 48.14million (BDT
4,092.16 min)Belowtable refersthe detailed break-down of the prgect cost.

Particulars min USD min BDT
Land 5.35 45475
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SolarPlant EPC 31.59 2,685.15
Embankment Road & Land Development 6.84 581.40
Transmission Line 1.48 125.80
Switchyard 1.03 87.55
GIS Bay 0.40 34.00
Insurance Payment 0.25 21.25
Consultancy & Other Charges 0.31 26.70
Preoperating Expenses 0.89 75.57
TOTAL 48.14 4,092.16
Table- 57

Total project cost is expected to be USD 48.143nillion (BDT4,092.16 min). ®ject equity comprises
USD 12.036 million (BDT 1,023.06 mimonsisting of both land and non-land portions of the
expenditure,whichis25%of the total project cost. USD 36.107million (BDT 3,069.10 mlepnstitutes
the balance 75% of the project cost which will be financed by the lenders.

Tariff Rate
BPDB shall pay to KSL USD 0.1390 per KWh on on Electricity No Payment Basis-8SufieBlefor
Net Energy Output of Electricity in each month (Secti@rof PPA).

ProjectAssumptions

Keyproject assumptionsexcluding financeservice have beenin orderto prepare thepro formamodel
to assessfinancial viability of the project. The project underthe PPA is capable of delivering 30 MW
AC of power to the grid. After careful analysis based on P\Syst, project cost and limitationson land
availability, the DCto AC ratio (Prom Raio) wasagreed to be 1.5resultingin45MW dc. Basedonthe
above 1.5ratio, the project will have a capecity utilizaion factor (QUF) of 15. %4 Asa result the first
year P90generation based on Meteonorm 7 is projected to equal61.889MWh. Anrual degradation
is0.07%. Operatbn and Maintenancecosts rangesin the year1to 5 from BDT 20.22 milliogUD
0.237 million)to BDT 23.17 milliogU3 0.273million) per year, from year 6 yearly inflation of 2.5%
hasbeen considered. The table below summarizes the assumptions:
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0&M Expenses, usd mkn. (First 5 year, as per agreeme| 2022 2079 2138 2198 2250

0&M Expense accelaration rate for last 15 years 25% 25% 25% 25% 25% 25% 25% 25% 25% 25% 25% 25% 23% 25% 25%
Administrative Expenses 2732

Administrative Expenses Acceleration Rate 25% 25%  25% 25% 25% 25% 25% 25% 25%  25% 25% 25% 25% 25% 25% 25%  25%  25% 25%

Revenue from other sources
Tariff of the Project (BDT/KWh)

Declaraed CUF of the Project - P90 15.7%
Project Capacity (AC) MWh 30
Project Capacity (DC) MWh 45

OPEX (Major Maintenace)
Annual Energy Generation (KWh) 51,889,400

Performance of PV Moddules 100% 965 92%;
Adjusted Performance Module 15.7% 156% 155% 15.5% 154% 153% 15.2% 152% 151% 1519 1500 149% 149% 148% 147% 147% 14.6% 14.5% 144% 144%
Arrangement Fee 0.0%
Bank Charpe & Fee -
Corporate Tax Rate 35% 35% 35% 35% 35% 35% 35%
Salvage value of the Project (BDT) 582,125.000

Table- 58

Projected Income Statement

Based on current assumptions of project expenses and debt service, the project is expected to generae gross revenue from sale of energy in
the first yearof operation in the amount of BDT 731.2 millioflU3 8.6 million), andsubject to predicted PV panel rate ofdegradation, thisannual
revenue shall decrease every year by approximately 0.5%.

Annual operating expenditure shall be BDT 20.22 million (USD 0.238 million) for the first year which includes both O&iirastdativie cost.

With an escalation, rate of 2.5% per annum from year 6th to 20th for inflation for the Astraitive/management fee expenses and escalation of
2.5% per annum from 2nd year to 20th year for replacement of solar panels and inverter expenses, project total expense88bdcéii7.25
million (USD 7.49 million). EBPPDA shall range from BDT 708 (uifib 8.33 million) in the first year to BDT 636 million (USD 7.48 million) in the

twentieth year.
After Depreciation (calculated straight-line for a period of 20 years) and pre-tax profit equds BDT 523.5 millioQU3 6.16 million) for the fifth

year; BDT459.6million (USD 5.40 million) in year thirteen, the before expiration of the tax holiday up to December 20, 2038Becase of the
corporate tax holiday upto DecembeB1, 2034 pretax and after tax profit remain the same until Decemebr31, 2034



1Y 2Y 3y 4Y 5Y 6Y TY BY 9Y 10y 11Y 12Y 13 14Y 15Y 16Y 17Y 18Y 19y  20Y

':'earl_',-'CUF 15.7% 15.6% 15.5% 15.5% 15.4% 15.3% 15.2% 15.2% 15.1% 135.1% 15.0% 14.9% 14.9% 14.3% 14.7% 14.7% 14.6% 14.5% 144% 14.4%
Annual Energy Generation in mn. Units | 61.889 62 61 61 61 60 60 60 59 59414 59 59 59 58 58 58 57 57 57 56838
Revenue from sell of energy in BDT mn.| 73l2 7276 7239 7203 7166 7129 7093 7056 7020 7020 6987 6955 6922 6B9.0  BBLT  6BLD 6792 6760 67T 6TLT
Revenue from other sources - - - - - - - - - - - - - - - - - - - -
Total Revenue 731.2 727.6 7239 7203 7166 7129 7093 7056 7020 7020 6987 6955 6922 689.0 6857 6BLS 6792 6760 6727 6727
Operating Expenditure

0&M Expenses 20,22 20,79 21.38 2198 22,60 2317 2374 2434 2485 2557 2621 2686 2754 2822 2893 2965 3040 3116 3183 3273
Administrtor Charges 73 .73 .73 273 273 280 2.87 294 3.02 3.09 3.17 3.25 333 341 350 3.38 3.67 3.77 3.86 3.96
OPEX (Major Maintenace) - - - - - - - - - - 17.00 1700 17.00 - - - - - - -
Total Expenses 22,95 23.52 2411 2471 2533 2597 2661 2728 27.96 2866 4638 4711 47.87 3L64 3243 3324 3407 3492 3579 36.69
EBPPDA 708 704 700 696 691 687 683 678 674 673 652 648 644 657 653 649 645 641 637 636
Less:Depriciation 184.80 18480 184.80 18480 18480 18480 18480 184380 18480 15480 18430 18480 18480 18480 18480 18480 18480 18480 18430 18480
EBPT 523 519 515 511 506 502 493 494 489 489 468 464 460 473 468 464 460 456 452 451
Less Periodic Payment - - - - - - - - - - - - - - -

Less Bank Fee & Charge

Loan Arrangement Fee -
Profit Before Tax (PBT) 523.5 519.24 515.00 510.74 5065 5022 4979 493.6 489.2 4885 467.5 4636 4596 4725 4685 4644 4604 4563 4521 4512
Corporate tax - - - - - - - - - - - - - 1654 1640 1626 1611 1597 1582 1579
Profit after Tax 523.5 519.2 515.0 5107 506.5 5022 497.9 4936 4892 4885  467.5 4636 459.6 3071 3045 3019 2992 2966 2939 2933

Table- 59
Projected Income Statement of KSL

Disclaimer of Projection3 hefinancial projections provided herein above are estimates only based on assumptions concerning anticipated resultookoperati
There may be changes in the debt and capital structure as well as business conditions and circumstances. These assyraptiasmaprove to be correct,
and there can be no assurance that any projected results are attainable or will be realized.

Projected Cash Flow Statement

The Project cash flow statement demondrates a robust project with an excellent cash income profile. Duiing thefirst year of operation, the
Project producesBDT 708.3 million3 8.33million). Inyear5, the Project posts atotal cash amount of BDT 3,498.9 milliorJ@ 41.16million).
Evenafter payment of taxesin years 14 through 20, the Project produces appoximately BDT484.3million (U 5.70million) per year.
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BDTmln
1Y 2Y 3y 4Y 5Y 6Y 7Y 3y Y 107 11Y 12Y 13Y 14Y 15Y 16Y 17Y 18Y 19Y 20Y

Cash Flow From Operating Activities 7083 7040 6998 6955 6913 687.0 6827 6784 674D 6733 6523 6484 6444 6573 653.3 649.2 645.2 6411 6363 6360
Net Profit 5235 5152 5150 5107 5065 502.2 4979 4936 4892 4885 4675 4636 4596 3071 3045 3013 299.2 2966 2933 1933
Add: Depriciation 1848 1848 1848 1B4B 1848  1B4B  1B4E 1848  1B4B 1843 1843  1B4B  1B4EB  1B48 1848 1848 1848 1848 1848 1848

Net Cash Flow from Operation Activ: 7083 7040 6998 6955 6913 6B7.0 6827 6784 6740 6733 6523 6484 6444 4919 4893 486.7 484.0 4814 478.7 4781
Cash Flow from Investing Activiites
Capital Expenditure
Other Investment
Net Cash Flow from Investing Activities
Cash Flow From Financing Activities
Increase/(decrease) Borrowing
New Share Issue
Share Money Deposit

Net Cashflow from Financing

Cash Surplus/ (Deficit) 7083 7040 6998 6955 6913 6B7.0 6827 6784 6740 6733 6523 6484 6444 4919 4893 486.7 484.0 4814 478.7 4781
Beginning Cash Balance . 7083 14123 L1121 18077 34985 41855 4BeBS 55465 62205 68942 75466 BI950 BE3S3 53313 98206 10,3073 107913 112727 117514
Ending Cash Balance 7083 14123 21121 2,B07.7 34989 41859 4BeB46 55469 62209 68942 754646 B195.0 BB39.3 93313 9.820.6 10,3073 10,7913 11,2727 11,7514 12,2295

Table- 60
Projected Cash Flow Statement of KSL

Disclaimer of Projection3hefinancial projections provided herein above are estimates only based on assumptions concerning anticipated resultsoofsoperati
There may be changes in the debt and capital structure as well as business conditions and circumstances. These assyraptitas moaprove to be correct,
and there can be no assurance that any projected results are attainable or will be realized.

Project Implementation Schedule
It isexpected that the full completion of the solar power plant will be completedin 8 monthsQime. Detal implementation schedule of the

proposed project is givenbelow. BothKSland SElbelievethat the schedule is reasonable and achievable in accordance with solar
construction industry norms.
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Figure 10Project Implementatiorschedule

. Duration Mon -1|Mon -2(Mon -3(Mon -4|Mon -5|Mon -6(Mon -7(Mon -8
Item Activities
(Days)
10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20| 30| 10| 20[ 30
1 |Commencement Date - -
2 |Preliminary Design (Soil test, Pile t¢ 30
3 |[Approval of Preliminary Design 10 —
4 |Detailed design and Approvals 15
5 |[Fencing 40
6 |Controlling Setting-out 10 —
Site Preparations
7 |(Construction roads, stock yard and 40
precasting field)
8 Land leveling 50 111
9 Precast pile and construction 100
10 |[Offshore Equipment procument orq 60
11 |Offshore Equipment manufacturing 60
12 [Factory test and Shipment 90
13 [Port Clearance and inland transpor| 90
14 |Substation Construction/installatiol 120
15 [Power Transmission line 200
16 |Conmissioning test and certificate 2 -
17 |[Solar Power station installation 110
18 |[Section | PR test 2 MW~ 30
19 |Section ll PR test 2 AW~ 30
20 [Section PAC PAC
21 |Full PAC - -
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PROJECT CONSTRUCTION PROCESS

Electricity at Site and Evacuation Facilities

Pawer requirement during project construction will be catered from an 1kv distribution line provided
by the Bangadesh Rual Ekctrification Board. Back up power will be made available from diesel
generaor sets.

Pawer from the PV plant shall be evacuated at the Panchagartsubstation via a 132kvtransmission line
12.0km in length from the site switchyardto the substation. The evauation of the 30MWacplant shall
be at 132V level substation to be developed within the plant premises. The output from all the 33kV
modular blocks will be combined at this pooling substation. The 30MWacwill be fed to the 132kV
transmissionline through 132kVoutdoor air-insulated substation (AlS). The powergeneraed by the plant
shall be evacuated to the 132 /3kV Panchagarh utility substation via a single circuit transmission line.
Padnt of interconnection and performance monitoring shall remain at the 132kVsubstation.

KS_has completed the feasibility study for the 12 km 132kV transmission line that @nnects the Roject
to the Panchagartsubstation, having received the approvals for the design of the transmission line,
having perfeamed the soil investigation for all the tower foundations and having started mobilizaion for
the pilingworks. Construction of transmission line isexpected to be completedin parallelwith solar plant
congructionto meet Commercial Operations Date(COD) deadte.

K is in the process of completing the Interconnection Grid Impact Sudy by Sher Ergineering, an
international mnsultant who is acceptable to PGCB.

Enegy metering for revenue will be done using an availaility bases tariff (ABT) meter that will be
provided within the 132kVswitchyard tobe locatedin the plant premises. Therefore, transmission losses
are on account of PGCB.

: KOROTOA SOLAR LIMITED Option 1 (length 10.76 Km & AP 10 Nos)

O =

i e
\/HPH AP-01
RP.05 \

\ B .
\ R _ ' PANCHGARH GRID SUBSTATION

Av

Figurell: Proposed Route of Transmission Line.



Layout Plan

The plant layout was conceived to accommodate project specific requirements. 30 MWp, on 130 acres
of land with elevated module mounting structuresin landscape mode so that pands would be placed
higher thanusual -- 1 meter at the lowest point and 3 meters at the highest point ¢ with sufficient inter
row spacing foroptimum enery yield and cultivation of suitable agricultural crops.

e

Figurel2: KSL's Layout Plan

Water Availability

Thereisample wateravadlableat the site for both the constructionandoperationsperiod. Water isreadily
available from underground sources - proximity of the Mahananda River to the site indicates bore wells
shall hare shallow ground water level and may sufficiently fulfill the water requrements of the plant.
Water for initial congruction requirements can be made available thraugh tankersor via river pumping.

During the operationsand maintenance period, HDPEpiping network with hydro pneumatic system will
be providedfor the entire plant so that P¥ modules may be cleanedwith shower spray at apressure of 5
to 7bar.

Acoording to SH. Graulation results using Meteonorm 7 data, the plant location isin aregionthatcan
experiencemoderate rainfall with considerableshowersfrom April to September, which will prevent this

149| Page
BEXIMCOGREEN Y| Y !'[ L{c¢L{Db! Q! INFORMATION MEMORANDUM



loss. During the remaining months SElrecommends a cleaningfrequencyof twice per month, which can
be eaily managed with the planned cleaning sysem.

For anysource of water, K. will consider the appropriate water quality tests andcorresponding
treatments for anyadverse effect on modulesduring plant operations.

Access Road

Project site is located almost 40km from the city of Panchagarh and eaily accessible via the Pandchagarh
- Banglabandharoad. The site waslocated next to the Mahananda River andthere is drect road access
to the Project Ste.

Site Assessment

The proposed 30MWacsolar PVplant is expected to encompass an areaof approximately 130 ares of
land. A 6 m wide all weather motor able road which is part of the regional highway, pro/ides accessto
the Project site. Most of the land s fairly flat with suddendips at few locations which are being filled
and levellaed. There is no risk of flooding of the area, as the land is sufficiently high andwell
protected by the road which acts as an embankment. Concrete piles will be used to counter the high
saturation of the soil caused by the rainfall profile of the area and its proximity to the river. This will
increase the load bearing capacity of the soil and better accommodate the structures designed for
submerged soil conditions.

Paver from the 30MWac PV plant shall be evecuated to the 132/33kV Panchagarh substation at g
distanceof 11km via aninterconnection transmission line.

SocieEconomic Benefit

The proposed 30MWac PV project will have a positive impact on the socioeconomic conditions of the
peope by providing drect and indirect employment in the proposed project both during construction
andoperation phases.

In addtion, the project shall enhance economic growth of the areain general. During the construction
and operation periods, project would have significant requirements for masons, plumbers, electricians,
carpenters, fitters, welders, security personnel, other miscellaneous services in canteen, plantation,
drivers, housekeeping et. During construction phase, project would employ skilled, semi-skilled and
unskilled laborers.

Asstated earlier, underthe solar development guidelines from the Prime Minister@ Office, solar prgects
required diversified use of land in the form of agricultural cultivation below the panels. As this project
wasdesigned with elevated panel to allow for cultivation, thisésolar-agriculturalé  |elitliRill have the
added benefit of providing employment to local farmers by providing them with work at the solar
agricultural farm.
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Implementation of the project shall enhanceeconomic growth of the areain general. Cos of land and
other propetties in the area will increase. The proposed project is expected to contribute towards
improvement in quality of life of local people and it shall generate inputs for industrial / economic
developmentin the region.

Following measures will be takenfor minimizing the adverse impacts on socio-economic condition and
enhancdng humaninterest values:

1 Communication with the local community to be institutionaizedon regular basis by the prgect
authoritiesto provide opportunity for mutual dscussion.

9 Social welfare activities will be undertaken by the project authorities in collaboration with local

administration for better ceordination and timely implementation

Provision of Ambulance with Doctor and First Aid facilities

Contract workers and staff shall be provided with Personal Protective Equipment (PPE)

Andsafety gadgets

Regular awareness programs shall be conducted to creatsastdin a safe working culture.

Rest rooms, canteen and drinking water near the workplsicall be provided for contract

workers, transporters etc. Hygienic working conditions shall be maintained at the workplace.

= =4 -8 -8 -9

Environmental Impact

Impacts on Air Environment

There are no emissons from an operating solar power plant, however during the construction phase,
fugitive dust emissons andNOx (itrogen Oxides) levds may temporarily increase in the immediate
vicinity of construction site dueto soil excavation andvehicular movement. Such impactswill be confined
within the construction site. These will be minimized by sprinkling water and proper maintenance of
vehicles.

DG Sets may be used during construction stage for back up power. Only departrrent of ervironment
(DOEppprovedDGsetswith acoustic enclosures/ mufflerswill be used atthe site. Duling operation stage,
K will keep one DGset for use in case of black out. This DGSet will also be DOE appmved wth acoustic
enclosures/ mufflers. Chimney ofadequate height will be providedwith the DGSet.

Impact on Water Environment

During theconstruction stage, water will be arranged separatelyfor construction purposes, and pesonal
consumption, and temporary toilets will be provided for the employees. The sewage disposal from these
temporary toilets shall be appopriately handled considering the proximity of the site to the Korotoa
River andthe likelihood of a low water table to prevent possible contamination of the ground water.

There isno processwater requirement for PVSolar Pover Plants. However, water isrequired for cleaning
the solarpanelsto maintain the efficiencyof powergeneration. KS_will cleanthe panels twice in amonth.
No wastewater is generaed from cleaning of panels, asthe spent water replenishes the ground water
table.
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Noise Pollution

The major sources of noise during the construction phase are vehicular traffic, construction equpment
like dozers, scrapers, concrete mixers, DG Sets, pumps, compressors, pneumatic tools, saws, vibrators,
etc.

All the equipment will be operatedto have the noise level not exceeding 85-90db (A) measured ata
distanceof 1 m from the equipment. Also, all measureswill be taken tolimit the noise levels atthe plant
boundarywithin the stipulatedlimits.

Impacts on Land and Ecology

GeaerallyPVSolarfacilitiesrequire approximately 4 acres of landper MW DC. Kaotoa, in order toreduce
land use is constructing the project with 410+watts monocrystalline PERC panels which reduwces the
acreagerequirement to 3 acres per MW DC. Althoughthe cost is higher to use such technology, where
landisahighly limited resource, usinglesslandisenvironmentally sound. As a result, the 30MWacproject
will require about130 acres of land.

Inaddtionto usinglessland, underthe solar devdopment guidelinesfrom the Prime Minister@ Offce,
solar projects required diversified use of land in the form of agricultural cultivation below the panels. The
module mounting structure for this project is being elevatedto permit low height agricultural plants to
be plantedunderthe panels-- indeedthe layout design requiresthe pands tobe 1 meter at the lowest
point and 3 metersat the higheg point. The ground on which the solar fecility will be installed will be
planted with appropriate crops such as onions,garlic, andlow growingcrops such asturmeric all of which
will be planted underand, betweenthe panels.

KS_hasalreadycommissionedan agricultural consultant to do afeasibility study to find out the suitable
crops which could be cultivated under the proposed solar PVmodules considering the ecosystem of the
project site.

Improvement in Physical Infrastructure

The infrastructure facilities of the nearby area will further developin terms of public transport, and
power supplies. Various infrastructural facilities like metaled roads, communication, electricity,
educational and recreational facilities, hospitals, dispensaries, libraries etc. neededfor the local society
may develop infuture due to increased economic activity dueto the project.

Hazardous Wastes

PVSolar Plantsmodules are themselvesnot hazardous, but care should be takenthat all Solar PV modules
from the plant after their €ndof li¥ &r@handledasperapplcablee-waste management rules. The only
hazadous waste articipated from the project is used transformer oil. The transformers require oil
reOfferafter aworking cycle of 15/ears. The usedtransformer oil will be supplied to auhorizedvendors.
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SUMMARY OF KEY PROJECT DOCUMENTS

Power Purchase Agreement

KSLhas been issuedwith a Letter of Intent (Lol) by BPDBto develop the project. The company
has executeda Power PurchaseAgreement (PPA)with BPDBon 27 January2020. Undethe terms

of the PPAKSLwill receive USDO0.139/kWhfor electricity delivered to BPDB ona y 2lectricity no

LJ- & Y Sbyisis for a period of 20 years. KSlwill submit invoice to BPDBno sooner than seven
(7) days after end of month and BPDBwithin thirty (30)days ofsuch invoice submissiondate.

Paymentshall be calculatedin United States Dollars atthe rate of $0.139/kWh, after the amount

will be converted to BangladeshTaka at the official exchangeate prevailing on that date. As

payment security, BPDBshall provide a letter of credit in BDTequivalentto USD1.401million (equal

to 10.082MWhor two Y 2 Y (ipkojed®ed revenue).

There will be no dispatch limitation (curtailment) from the nationalload dispatch center until the plant@
generation exceeds its dependable capacity (i.e, 30 MWp). KL hasto meet minimum enegy
requirement that is calculated asthe expected energy yield at 84%plant availaHity, the failure of which
to meet will result in penalties to compensate BPDBfor amount below 84% avdability.  In the event
of grid outage, BPDB shall compensate K. for failure to take below 84% of pant availability.

The term of the PPA will be twenty (20)years. Commercial Operaions Date will be scheduled as per
the term of PPA Failure to meet CODwill result in liguidated damages in the amount of 1,500 perday.
In addtion, BPDB shall haveright to terminate the PPA forfailure to timely meet COD.

Implementation Agreement

In conjuncion with the sigring of the PPA K. has also executed amplementation Ageement
(IA) to both the Ministry of Pawver, Enegy and Mneral Resources (MOPEMR), Geernment of the
People® Repubic of Bangladesh (GOB)and Power Grid Company of Bangladesh Limited. Under the
general terms of the IA, the GOB through the MOPEMRsupposed to provides certain assurances
to helpwith the implementation of the Project:

Corporate taxholidayupto December 20, 2034rom CD;
Import of solar equipment for the Project free of duties and taxes;

No value added tax on electricity delivered to BPDB;

= =4 -4 -8 -9

payment obligations;
1 Change of law protections;
I Guarantee of payment obligations under the PPA by BPDB; and
 Certain share transfer restrictions

EPC Contracts

KSL an@onsortium of Rays Power Infra Pvt. Ltd. and Zetwerk Business Manufacturing Rvhdiad.
are currently negotiating both an offshore and an onshore Engineering, Procurement and Construction
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escrow accounts for lenders both domestically and internationally in both dollars and takas,
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contract (EPC), the terms of which have been agreed in principle. The project cost pricing in this feasibility
reports reflects the negotiated EPC contrpdces.

Technical Consultant & Engineer: SgurrEnergy India

To ensure that the project is designed and executed with technical excellence, K. hascommissioned
SyurrEnegy India(H) asits technical consultants for the Solar Pover Project. SgurrEnegy, a concern of
Wood Group, is a leadng cleanenergy services provides engineering andtechnical advisory solutionsin
onshore and ofshore wind, solar, wave and tidal and hydo prgects. They have successfully provided
expertise and experience of renewable energy in support of many Solar PVengineering and due
diligenceprojects. These projects have beeneither in direct support of the developers and owners, oron
behalf of lendersand investors.

They will be acting as K$ €0wner@ Ergineer during the course of inception, development and
implementation of the aforesaid 30MWacsolar PVproject. H hasperformed a comprehensive feasibility
study for developing the project andfocuseson the following key parameters.

Assessment of site suitahility through visit to site and desktop study

Solar resource assessment

Assessment of technology options based on the available site area and resource

Specification requirement of major plant components

Assessment of an indicative energy yield based on proposed techngitign®

I A 3K f S@St FaasSaayvySyi 2 7F iKS t N22S0iQa N
measures and risk analysis

Uponcompletingthe detailed feasiility study of the aforesaid 3S0MWacSolar Power Project, they advised

KSlto go aheadin implementing the Project.

= =4 =4 =4 -4 =4

Operation and Maintenance Agreements

KSL will award an operation and maintenance contractor to a renowned technical company. The
company will undertake O&M for an appropriate period until local management persorine
take over. During O&M contract, MSPL will provide performance guarantees for amount of energy
produced.

11.33. Why the Solar Projects are Green

¢tKS {2f I NJtNRr2aSOla o¢{[ 9 Y{[U AY RenéwakifCatégsr®d & dz] dz]
as per Schedule E (Rule 4(3)(d)(ii))) complying the category mentioned in Bangladesh Securities and
Exchange Commission (Debt Securities) Rules, 3a#dr. energy is regarded as green because it uses a

VI GdzNF £ NB&2dz2NOS (KT ino @gativeiinpadttimfhe 2ndiibnment. Rt m&rélyzuses f Y 2 & |
energy from the sun, which is the most abundant source of energy on the planet.

The following points are important to note:
Zero emissions of harmful gas
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The production and consumption process ofascenergy does not cause any carbon emissions. Solar
panels do not cause air pollution and thus considered safe for use everywhere. But the traditional energy
sources of fossil fuels like coal, natural gas and crude oil, by comparison, produce massinesarfio
carbon emissions and pollutants and contribute hugely to climate change, respiratory problems, pollution
and increase the amount of harmful Green House Gases in the atmosphere.

Renewable and Sustainable supply

Solar panels will continue to geneeagnergy from sun contact. Of course, this is as lonbese are kept
functional. In addition, the sun is a renewable energy source. As such it will continue to provide electrical
energy indefinitely.

However, other sources of energy not only does fdasi extraction and harm the planet, but also these
resources are dwindling fast and cannot be renewed.

Low transportation impact

Sun light is available almost everywhere. Therefore, for solar panels to produce ghergyis no need
for fuel or any other substances to be transported on regular basis. Thémagrocess of transporting
solar panels to their places of installation consumes energy. Beyondigieiss never have to burn fossil
fuels in the process ofansporting solar energy.

According to EPA (USAdansportation contributes abou29% of the greenhouse gas emissiensry
year. These emigsis are as a result of burning fossil fuels like gasoline and diesel. Energy companies and
retailers burn fuel in transporting oil to refineries.

Positive Key Impact on Climate change

Both of the projects are well planned to complement the GovernmentofB3f  RSaKQa AYyAGALl G
the climate change. Once implemented, projects of these scale in Bangladesh will pave the way for
introducing more and more diversified renewable energy sources in Bangladesh. It will eventually
decrease the pressure onligl fuel and coal based power plants in the long run.

Teesta Solar Limited (200M@AC) will have the following direct benefits in terms of reversing the effects
of climate change

Substitution of Fossil FueB1,356 ton/yr
Substitution of Standard Coal 25,577 ton/yr
CO2 Reduction292,893 ton/yr

Ash Reduction 10,434 ton/yr

SO2 Reduction66,926 ton/yr

Equivalent to saving of trees305,096 nos./yr

=A =4 =4 =4 -8 4
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https://www.epa.gov/greenvehicles/fast-facts-transportation-greenhouse-gas-emissions

Korotoa Solar Limited (30MWAC) will have the following direct benefits in terms of reversing tfecef
of climate change

Substitution of Fossil Fuel, 705 ton/yr
Substitution of Standard Coall8,838 ton/yr
CO2 Reductiog 43,934 ton/yr

Ash Reduction 1,565 ton/yr

S0O2 Reductiog 10,039 ton/yr

Equivalent to saving of trees45,765 nos./yr

=A =4 =4 =4 -4 4
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11.34. Textile Division

The principal business activities includeestment operation, agency and trading in other commodities,
producing, manufacturing and marketing of yarn that are consumed by weaving mills of Bangladesh
including itsown weaving mills, producing and marketing of high quality fabric, that are eventually
consumed by the export oriented garments industries of Bangladesh including the garments factories of
BeximcoGroup.

Major Clients ofTextiles & Apparel Division

@ LANDS END A RAN |VANHEUSEN|

MICHAEL KORS
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Global Footprint
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Beximco Canada
Sales Office & Warehouse

Beximco Spain 5
Design & Showroo

Beximco New York
Sales Office &
Showroom

_~

.-,

Production Capacity of textiles division

Beximco UAE
Sourcing and Distribution Office

>
\i
Beximco Hong Kong
Sourcing Office

Yarn Spinning 1500 tons
Woven Fabric 3.5 Million yds
Denim Fabric 5 Million yds
Knit Fabric 900 tons
Apparel Capacities

t NERdzOG ¢6aSyQa b 2 2YSyQ Capacity (in pcs/ month)
Dress Shirts 2,000,000
Casual Shirts 600,000

Knits 4,000,000
Bottoms (chinos / 5 pockets) 3,000,000
Soft lightweight outerwear (cotton based) 500,000

Washing Capacities

Category Capacity per month
Denim 2.5 Million
Garment Dyeing 2.0 Million

Expansion of Textile Division:
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Existing Capacity per month  Expected Capacity aft

expansion per month

Washing Unit 3.75 million pcs/month This is existing capacity aft
expansion as all the machine

havealready been received.

Denim Unit 1.00 million mtrs 4.50 million mtrs
Spinning Unit 3.6 million Ibs 5.54 million Ibs
Table- 62

Utilization of Proceed®f Sukuk Fund for Textile Division under Public Offer

Particulars BDTmlIn)
2,008.52

Machineries to beordered

SubTotal 2,008.52
IPO Expense 36.61
Total 2,045.13
Table63
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Projected Financial Scenario BeximcoLimited in next five years
Projected Finanicial Scenario in case of Bullet Payment:

Bangladesh Export Import Co Ltd.

FORECAST 202022 Ta2026
: 30-06-2022 30-06-2023 | 31-06-2024 \ 30-06-2025 | 30-06-2026
Particulars : -
(All figures in Crores
Total Assets 17,599.16 17,647.55 18,428.95 19,737.87 20,719.79
Issued Share Capital 878.32 878.32 878.32 878.32 878.32
Capital Reserves 3,574.32 3,574.32 3,574.32 3,574.32 3,574.32
Retained Earnings 2,682.44 3,867.95 5,244.93 6,839.77 8,799.62
Total Liabilities 10,464.08 9,326.96 8,731.38 8,445.46 7,467.53
Loans 4,605.24 3,560.42 2,413.38 1,475.18 983.60
Sukuk Fund 3,000.00 3,000.00 3,000.00 3,000.00 3,000.00
Preferential Interest Payable 33.00 48.00 63.00 63.00 63.00
Total Equity & Liabilities 17,599.16 17,647.55 18,428.95 19,737.87 20,719.79
Total Equity 7,135.08 8,320.59 9,697.57 11,292.41 13,252.26
Revenue 6,302.14 7,499.62 8,189.57 8,948.53 9,784.73
Financial Expenses 834.09 668.49 609.33 535.18 461.03
Net Profit after Tax 748.87 1,449.00 1,640.48 1,858.34 2,223.34
Cash Flows from Operating Activities 2,634.75 1,880.56 3,180.01 3,149.31 1,613.92
Cash Flows from Investingctivities (418.59) (569.71) (1,768.00) (1,942.47) (854.61)
Cash Flows from Financing Activities (2,218.61) (1,308.32) (1,410.54) (1,201.70) (755.08)
Debt Euity Ratio 52 .48 45 : 55 36 : 64 29:71 24 :76
Debt Service Coverage Ratio 1.33 1.92 2.20 3.60 2.13
Net Asset Value (NAV)/per Share (in BD 81.24 94.73 110.41 128.57 150.88
EPS 8.53 16.50 18.68 21.16 25.31
Table64

Disclaimer of Projection3hefinancial projections provided herein above are estimates only based on assumptions concerning anticipated resultsoofsoféet: may be
changes in the debt and capital structure as well as business conditions and circumstances. These assumptionaymet prove to be correct, and there can be no assurance

that any projected results are attainable or will be realized.

Projected Finanicial Scenario in case of Full Conversion:

Bangladesh Export Import Co Ltd.




FORECAST 202022 To 2026
30-06-
Particulars 2021 30-06-2022 30-06-2023 | 31-06-2024 | 30-06-2025 | 30-06-2026
(All figures in Crores
Total Assets 17,599.16 17,647.55 18,428.95 19,737.87 20,719.79
Issued Share Capital (after Conversion) 956.51 998.97 1,037.02 1,071.24 1,100.54
Number of shares after Conversion 95.65 99.90 103.70 107.12 110.05
Capital Reserves 3,574.32 3,574.32 3,574.32 3,574.32 3,574.32
Retained Earnings 2,682.44 3,897.49 5,347.66 7,057.13 9,173.25
Total Liabilities 9,864.08 8,097.42 6,828.65 5,828.10 4,093.90
Loans 4,605.24 3,582.03 2,470.20 1,579.88 1,147.90
Sukuk Fund 3,000.00 2,400.00 1,800.00 1,200.00 600.00 -
Preferential Interest Payable 33.00 38.40 37.80 25.20 12.60
Total Equity & Liabilities 17,599.16 17,647.55 18,428.95 19,737.87 20,719.79
Total Equity 7,735.08 9,550.13 11,600.30 13,909.77 16,625.89
Revenue 6,302.14 7,499.62 8,189.57 8,948.53 9,784.73
Financial Expenses 834.09 604.89 478.08 340.50 204.05
Net Profit after Tax 748.87 1,502.00 1,749.86 2,020.58 2,437.49
Cash Flows from Operating Activities 2,379.00 1,321.61 2,310.29 2,428.88 1,019.59
Cash Flows from Investing Activities (162.84) (8.91) (897.30) (1,222.32) (262.01)
Cash Flows from Financing Activities (2,218.61) (1,310.17) (1,411.52) (1,201.42) (753.35)
Net Asset Value (NAV)/per Share (in BDT) 75.41 84.80 96.03 109.24 125.83
EPS (assumptioconversion price at 12PE) 8.53 15.70 17.52 19.48 22.75
Debt Service Coverage Ratio (DSCR) 1.41 2.14 2.62 5.29 9.43
Debt/Equity Ratio 48:52 37:63 25:75 14:86 7:93
Table65

Disclaimer of Projection3 hefinancial projections provided herein above are estimates only based on assumptions concerning anticipated resultoasopbet may be changes in the debt and
capital structure as well as business conditions and circumstances. These assumptionsnaya not prove to be correct, and there can be no assurance that any projected results are attainable or

will be realized.
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Apparel Business

Sales

m Womens ™ Mens = Kids Infants

Fgure-13

Strategies for Textiles & Apparel Division

Particulars
Non Denim Woven Tops, Bottoms aratkets
Denim Tops, Bottoms and Jackets
Knits Tops and Bottoms
PPE Devices

Market Strategy  Digital transformation, longerm strategies, long standing customers & global
associations.

Green technology Green Solutions, Zero Carbon Footprint, Sai@ogsystem Sustaining Lives

Table- 66

World Class Washing Plant

BEXIMCO s the first company in Bangladesh to start the 5.0 Zero Laundry with Jeanologia
Collaboration.
V Advanced Auto Dosing systems, eliminating manual recipe calculations rgsualtansistency.



V EIM Software for all garments recording low energy, low chemicals, low water measure data &
impact information through QR Code.

V Low Liquor Ratio washing against conventional laundry.

Enhanced productivity by 30%.

V High on Sustainability.

<

PROCESS OF MACHINE
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OZONE WET PROCESSING ZONE L:1LIQUORRATIO E FLOW AUTO DOSING SYSTEM

Largest laundry capacity in the world under one roof

Foam Washing & E Flow Machines

| v . i

1:1 liquor ratio for water saving and uniform application of chemicals
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Ozone

Waterless desizing, fading and cleaning

Wet processing ZondRainforest Technology

With minimal water and energy consumption

Dryers

Auto-loading system

Auto Dosing System
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