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THIS DEED OF Trust is made at Dhaka on this the...... ey

ULL{Q’ of the Christian era, Two Thousand Fifteen.

s vy g S BETWEEN
2752+ 9AaDAUC
"2_ f" -:j? 1} Z
R I ) Bangladesh Development Bank Limited having its registered office
gl H A %{W at 08 Rajuk Avenue, Motijheel Commercial Area, Motijheel, Dhaka-1000
A7 )';)G' represented by its Managing Director Dr. Md. Zillur Rahman S/O Late
Moyez Uddin Shiekh, hereinafter referred to singly, severally and
. oy collectively, as the AUTHOR or SPONSOR, which expression shall,
LY - unless there is anything repugnant to the subject or context or
N . at 2 i 2 meaning thereof, include its representatives, successors-in-interest and
Y :{ D e assigns of the FIRST PART.
=) I~ T &) 2 iﬁf'f ;;5‘ _ﬂ:_-;f""'
R
' fes 97) A i v - AND
A -
- : ! . .
>d- ,?»ZL/ =4 »é»/ < Investment Corporation of Bangladesh (ICB) having its
f:i:?f Mo f:—"«;’yﬂ? ;ﬂ{:;_v’f; 1Y) registered office at 8, DIT Avenue (12-15 Floors), Dhaka, Bangladesh,
MER A JZ;,J{ ;_;bfii?c&ﬁf? represented by its Managing Director Mr. Md. Fayekuzzaman S/O Late
lowrala Lasd, v S o 7J_.ﬂ\tn:iul Wadud Talukder, hereinafter referred to as the TRUSTEE, which
Lovnie ﬂ’ 3-{-‘-_;:_},& “§ i _ﬁ} i expression shall, unless it be repugnant to the subject or context or
o o LBl ;JJ’*'ET%. vee /5T Mmeaning therenf, include its representatives, successors-in-interest and
ST . e assigns as the SECOND PART.
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¢ 298 \WHEREAS the party of the first part.is_a leading banking institution in Bangladesh, engaged in
various types of modern banking:services, having adequate skilled manpower in its concerned

AN

€111 'i..t

b s field of activities and offices and network of branches all over Bangladesh and are qualified to be
3 LYY the sponsor(s) of a Closed End Mutual Fund (zeard freprare 1),
PG I3 Gopy 7 AND

) }‘:} 7 L“Iﬂ"'e‘;‘}’“w
; WHEREAS the party of the second part is a leading financial institutions in Bangladesh so far

177} engaged in various Financing, Issue Management, Underwriting, Portfolio Management, Merchant
ZJLyry-—  Banking, Fund Management, Brokerage, Trustee and Custodian service activities and are qualified
. and capable to act as the Trustee of a mutual fund.

)i oMWy

PR NOW THEREFORE, with the intent to create an investment product for the benefit of the investors
3 and the development of the capital market of Bangladesh and in consideration of mutual
covenants and arrangements hereinafter set forth, it is hereby mutually agreed between the

fi- Mzgﬂfuézﬁarties hereto as follows :
2%, md. 2 A ~’;.b] )'.;?Hf.;-i':mfﬁ]
MEna gy Greet)
W ../, 1% OBIECTIVES
(PSS 10 CREATE A TRUST TO LAUNCH A MUTUAL FUND IN THE BANGLADESH
fo v ¢l CAPITAL MARKET WITH THE NAME AND TITLE OF “CAPM BDBL MUTUAL FUND
__ | | 01" UNDER THE TERMS OF THIS DEED AS DETAILED HEREINAFTER
Jend DA L 1.1 The mutual fund shall be constituted in the form of a trust created by virtue of this
T il Tl ek Deed of Trust in accordance with_the provisions of Trust Act, 1882 (Act 11 GF_1882)
[fead 255 e MRS a0d under the provisions of the FifFefifbsr 8 wame ofirm (Frege =) ffkrE
200b (hereinafter referred to as the Rffwrr)
_ 1:2; This instrument of trust shall be registered duly under the provisions of the
Y Registration Act, 1908 (Act No. XVI of 1908).
3- e 4f T The party of the_ ﬁi:si_: part sha]{ sponsor a closed end mutual fund for the general
- Jp (=S investors, both individual and institutional, to be floated in the capital market of

— ft}ﬂfﬁiisz E_'{x.t'“ £\ l'} Bangladesh.

':q ! S

A o e T 11,_1. % The party of the second part shall act as the Trustee of the closed end mutual
CAT A -ICET=) fund to be sponsored by the party of the first part.
L — }J . (/ ) 15 C.AFfM (Capit_at & Asset Portfolio Management) Company Limited (CAPM Company
WiT L PIEAL 2 25) [f**-'?*LJmited) having its registered office Rupsha Tower (Flat - A2), Plot - 07, Road — 17
( S ‘J.-‘:r ;.ﬁ.h”%.;&r{%iganani C/A, Dhaka-1213, shall be the Asset Management Company of the mutual
S T fund under the provisions of the &fesmt
J‘;’}; -:.F"__f.?*l;f VZNILEB, CAPM Company Limited shall design, structure, float, seek registration and
s G I 4 manage the mutual fund sponsored by the party of the first part under the
B T e Trusteeship of the party of the second part, as per the provisions of the fafarr,
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The Investment Corporation of Bangladesh (ICB) having its registered office at 08

DIT Avenue, Dhaka-1000 Bangladesh shall be the CUSTODIAN of the Fund as per
the fRf&=m and the Asset Management Company shall, subject to the approval of
the Trustee, enter into an agreement with the Custodian for such services to the
Fund in exchange of applicable fees.

This Trust Deed shall constitute the basis of the Investment Management
Agreement of the Fund, as provided for in the f&fssne,

The Asset Management Company shall issue units by way of Pre-IPO placement
and Initial Public Offering (IPO) and operation of the mutual fund in the capital
market of Bangladesh, on approval from the Regulatory Authority under the
applicable laws, rules, regulations etc.

The party of the first part i.e. the Sponsor shall on the effective date make over to
the Fund a sum of Tk. 10,00,00,000.00 (Taka Ten Crore) only to initiate the
mutual fund i.e (name of the Fund). '

The Trust Fund shall be a body corporate with powers to acquire, hold and
dispose of property and to enter into contract and may sue and may be sued in its
own name. The Asset Management Company shall perform the management
activities of the Fund and all obligations and responsibilities mentioned in the
name of the Fund shall be considered to be accomplished by the Asset
Management Company on behalf of the Fund.

2. GENERAL PROVISIONS

2.1

Definitions
Unless the context otherwise requires, the following terms whenever used in this
Trust Deed agreement have the following meanings:

2.1.1.  “RfgwEn” means the FeSRive ¢ agwa sha (Feypar w) f[iwsET, 200).

2,02, "Applicable Law”™ means the laws and any other instrument having the
force of law in Bangladesh, as they may be issued and remain in force
from time to time.

2.1.3. "Asset Management Company” or “Asset Manager” or "AMC” means the
CAPM (Capital & Asset Portfolio Management) Company Limited.

2.1.4. "Central Depository” or "CDBL” means Central Depository Bangladesh
Ltd. established under the fE#fGEF @37, 655 (dobd AT & Fe HIZH).

215 "CEQ” means the Chief Executive Officer.

2.1.6 “Custodian” means the Investment Corporation of Bangladesh (ICB).

2.1.7 "Deed” or "“Trust Deed” or “Agreement” means this Deed of Trust
between the parties of the first and second Part.

2.1.8.  "Effective date” means the date of registration of the Trust Deed.

2.1.9, "Government” means the Government of the Peoples’ Republic of

Bangladesh.

2.1.10.  *“Guardian” means the Trustee”of the Investment Corporation of
Bangladesh (ICB). /'
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“Initial Public Offering (IPO)” means first offering of securities by an
issuer to the general public including Pre-IPO placement.

“Mutual Fund”, “Closed End Mutual Fund” or “the Fund” means the
CAPM BDBL Mutual Fund 01 as structured, floated, operated and
managed by CAPM Company Limited and sponsored as per provisions of
the faf&se by the party of the first part under this Trust Deed.

"Net Assets” means the excess of assets over liabilities of the Fung,
computed in the manner specified in the f&fse,

“Net Asset Value (NAV)” means per unit value of the Fund arrived at by
dividing the net Assets by the number of units outstanding of the Funa.
“Party” means any party of the first or the second part, as the case may
be.

“Prospectus” or “Offer Document” means the advertisements or other
documents (approved by the BSEC), which contain the Investment and
all other information in respect of the mutual fund as required by the
fafewr@t and is circulated to invite the public to invest in the mutual fund.

“Regulatory Authority” means the Bangladesh Securities and Exchange
Commission (BSEC) of Bangladesh

“Reinvestment” means distribution of fund’s profit through issuing new
units based on latest NAV,

“Scheme” means the CAPM BDBL Mutual Fund 01,

“Bangladesh Securities and Exchange Commission” or “"Commission” or
“"BSEC” means the Bangladesh Securities and Exchange Commission of
Bangladesh,

“Sponsor” means the Bangladesh Development Bank Limited.

“Trust” means the -Trust constituted by this Deed of Trust in
accordance with the provisions of Trust Act, 1882(Act II of 1882).
“Trustee” means Investment Corporation of Bangladesh (ICB).

"Unit” means one undivided share of the Fund.

"Unit Holder(s)” or “Share(s) Holder(s)” means unit holders of the
mutual fund whose name appears on the register of the Fund for the
time being.

In this deed except where the context otherwise require, the singular

shall include the plural and the vice versa and any gender shall include
any other gender and the words and expressions have the similar

meaning assigned so by the Mfstfata ¢ gase sim (MSpwE =)
fRfgwiEt, Y008,

Words and expressions used and not defined in the fafestar but defined
in the Ffeelita ¢ yuweg iF =TT, 559 (3659 FAT d¢ 7L =RA),

Securities and Exchange Ordinance, 1969 (Ordinance No. XVII of 1969),
Trust Act, 1882 (Act II of 1882), Registration Act, 1908 (XVI of

1908), feaAfGti wiZm, sobs (3555 Jma & W WiEw), (A WET 5558
(5558 AR Sb MR WIEH), RS (I WIEH, d55d (355 AT 38 W
=13) and fdE 4fow =13, S50 (Soew 7AW 992 k) shall have the
same meaning respectively assig to them in those Acts and

Ordinance. /
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Relation between the Parties
223, Nothing contained herein shall be construed as establishing a relation of
master and servant or of agent and principal as between the parties

hereto.

Governing Law

231 The terms of this deed shall not be amended without the prior approval
of the unit holders by simple majority of the present unit holders at a
meeting called for the purpose of amendment within 15 days notice and
without the prior approval of the Commission and this deed, its meaning
and interpretation, and the relation between the parties shall be
governed by the applicable Laws, Rules and Regulations and customs
and practices of the Capital Market and Bangladesh Securities and
Exchange Commission (BSEC) of Bangladesh.

232 Notwithstanding anything contained in this Trust Deed, any amendment
in the form of rectification, suspension, addition, deletion, substitution
or revocation of any terms or clause or provision of this Deed at any
time, prior or subsequent to registration of this deed, ordered and
enforced by the Bangladesh Securities and Exchange Commission
(BSEC) shall be deemed to have been incorporated in the Deed and
such provisions in the Deed shall stand amended to the extent of the
inconsistency as if has been effected by the parties hereto without
prejudice to the rights for appeal of the parties.

2.3.3 Notwithstanding anything contained in this Trust Deed, Schedule-II of
the ffgwer shall form part of the Trust Deed and anything in this Deed

contrary to the Schedule-1I shall be treated null and void to the extent
of inconsistency,

Registered Address:

The Registered Address of the Trustee shall be Investment Caorporation of
Bangladesh, 8, Rajuk Avenue, Dhaka-1000 and the registered office of the Asset
Manager shall be CAPM (Capital & Asset Portfolio Management) Company Limited
at Rupsha Tower (Flat - A2), Plot - 07, Road — 17 Banani C/A, Dhaka-1213.

3. THE FUND

3.1

Main Features of the Fund

311 There shall be one scheme of the Fund named CAPM BDBL Mutual Fund

01 and the target size of the scheme shall be Tk. 1,000,000,000.00
(Taka One Hundred Crore) only. |

3:1.2 Individuals as well as the instik(tional investors are eligible for
investment in the Fund. Zf/
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3.1.5

3.1.6
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Registration and other applicable fees as payable to the Commission or
any other agencies under the fRf¥ser for establishing the mutual fund
and the registration cost of this Trust Deed shall be paid from the Fund
by the Asset Management Company.

The first part shall provide 10% of the Fund Size equal to a sum of Tk.
10,00,00,000.00 (Taka Ten Crore) only on effective date and the rest
shall be raised by the Asset Management Company through Pre-IPO
Placements and Initial Public Offering (IPO), reserved for mutual funds,
NRB’s and general public subject to approval of the BSEC.

In case of under-subscription of the Initial Public Offering (IPO) of the
Fund, the final size of such Fund can be determined by the Asset
Management Company to the extent approved by the Trustee and the
Commission.

The Fund shall be redeemed on its pre-determined maturity at the end
of the year 10 (Ten). The tenure of the Fund shall not be more than 10
(ten) years,

The Asset Management Company (AMC) may design, constitute,
organize, manage and issue units of the Fund. The AMC will issue the
unit in the denomination of par value of Taka 10 each and the market
lot will be of 500 units of Tk.5000.00 (Taka Five Thousand) only.

The Asset Management Company shall calculate the Net Asset Value
(NAV) per unit of the Fund on weekly basis, or otherwise as may be
directed by BSEC, as per formula prescribed in the fafiwra,

The unit holders of the Fund shall have beneficial interest in the trust
property to the extent of individual holding in the Fund only.

Investment Parameters

3.2.1

3.2.2

K
3.2.4

3.2.5

3.2.6

32,7

The Fund shall invest subject to the ff&urt and only in those securities,

deposits and investments approved by the Bangladesh Securities and
Exchange Commission and/or the Bangladesh Bank and/or the
Insurance Development & Regulatory Authority (IDRA) of Bangladesh
Or any other competent authority in this regard.

The Schemes of the Fund shall not invest more than 10% of its total
assets in any one particular company.

The Schemes of the Fund shall not invest in more than 15% of any
company'’s paid-up capital,

The Schemes of the Fund shall not invest more than 20% of its Assets
in shares, debentures or the other securities of a single or group.

The Schemes of the Fund shall not invest more than 25% of its total
assets in shares, debentures or other securities in any one industry,

Not less than 60% of the total assets of the Eund shall be invested in
capital market instruments out of which at least 50% will be invested in
listed securities.

Not more than 25% of the total asset of the Fund will be invested in

Fixed Income Securities (FIS). ///
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3:2:12
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3.2.14
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3.2.18
3.2.19

3.2.20

3.2.21
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Not more than 15% of the total asset of the Fund shall be invested in
pre-IPOs at one time.

The Fund shall not invest in or lend to another Scheme managed by the
same Asset Management Company.

The Fund shall not acquire any asset out of the Trust property, which
involves the assumption of any unlimited liability or shall result in
encumbrance of the Trust property in any way.

The Asset Management Company on behalf of the Fund shall not give
or guarantee term loans for any purpose or take up any activity in
contravention of the fafae,

All money collected under the Fund except the portion of fixed income
securities or hedging instruments, if any, shall be invested only in en-
cashable/transferable instruments, securities whether in money market
or capital market or privately placed pre-IPO equity, preference shares,
debentures or securitized debts.

The Fund shall buy and sell securities on the basis of deliveries and

shall, in all cases of purchases, take delivery of securities and in all cases
of sale, deliver the securities on the respective settlement dates as per
the custom and practice of the Stock Exchange(s).

The Fund shall get the securities purchased/ transferred in the name of
the Fund.

The Fund shall not involve in option trading or short selling or carry
forward transactions.

For listed securities held in the portfolio of the Fund, the average
quoted closing market price at the Stock Exchange(s) on the date of
valuation shall be taken into account for calculation of Net Asset Value
(NAV) of the Fund.

For securitized debts, debentures, margin or fixed deposits, held in the
portfolio of the Fund, the accrued interest on such instruments on the
date of valuation shall be taken into account for calculation of Net Asset
Value (NAV) of the Fund.

The Fund shall fix the valuation method as specified in the ffrer,

The Fund shall follow the method approved by the Commission for
valuation of the non-traded investments, if any, the Asset Management
Company and the Trustee shall at least annually review the non listed
investments, if any, and the Trustee shall at least annually review the
value of such investments. The auditors shall comment on such
investments in the annual report of the Fund.

The valuation of those Listed Securities not traded within previous one
month will be made with their reasonable value but shall not be more
than the intrinsic value. Such valuation must be approved by the
Trustee and commented upon by the Auditors in the Annual Report of
the mutual fund.

The Fund shall follow a general formula as specified in the &fwmr for
computing the Net Asset Value (NAV) of the Fund and adequate
disclosure shall be made as per the provision of the ffwsrer,
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In the event the weight-age of shares exceed the limits laid down in
the Offer Document or in the ffwmt for the relative movement in the

market prices of the investments including subscription of right shares
or through any disinvestments, the Asset Management Company shall
make its best endeavors to bring the exposure within the prescribed
limits within six months of the event. But in any case the Asset
Management Company shall not invest further in such Securities or
sectors while the deviation exists.

4. RIGHTS, DUTIES AND OBLIGATION OF THE PARTIES OF THE FUND

4.1

The Sponsor

4.1.1
4.1.2

4.3

4.1.4

F1:S

4.1.6

4.1,7

4.1.8

4.1.9

4.1.10

Bangladesh Development Bank Limited shall be the Sponsor of the
Fund.

The Sponsor shall cause to constitute the mutual fund by virtue of this
Trust Deed.

The Sponsor shall appoint the Trustee of the mutual fund by virtue of
this Trust Deed, who shall hold the property of the Fund in trust for the
benefit of the Fund and the unit holders of the Fund in accordance with

the fafssrr,

The Sponsor shall appoint the Custodian, who shall provide custodial
service to the Fund in accordance with the f&fmret.

The Sponsor shall appoint the Asset Management Company, who shall
manage the mutual fund for the benefit of the Fund and the unit
holders of the Fund in accordance with the s,

The Sponsor shall contribute an amount of Tk. 10,00,00,000.00 (Taka
Ten Crore) only on the effective date on demand from the Asset
Management Company to form the Fund.

The Sponsor shall, if required by the Commission, furnish additional
information or clarification in addition to the information’s given with
the application.

The Sponsor shall not participate in any decision making process for
any investment of the Fund.

The Sponsor may cause to effect change of the Trustee and the Asset
Management Company as per procedure laid down in the fafewrenr and
subject to prior approval of the Commission, on substantiated
reasonable grounds of breach of trust as enumerated in this Deed by
the incumbent Trustee or the Asset Management Company.

Notwithstanding anything contained in this Trust Deed, the Sponsor
shall preserve the inherent right to legal recourse against the Trustee
or the Asset Management Company in the event of substantiated
reasonable grounds of breach of trust as enumerated in this Deed by
the incumbent Trustee or the Asset Management Company.

(
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The Trustee

4.2.1

: B

4.2.3
4.2.4

FZ.3

4.2.6

4.2

4.2.8

4.2,9

4.2.10

4.2.11

G212

4.2.13

Investment Corporation of Bangladesh (ICB) shall be the Trustee of the
Fund by virtue of this Trust Deed.

The Trustee shall, as the guardian of the Fund, hold all capital assets of
the Fund in Trust for the benefit of the unit holders, in accordance with
the Rfe==r and this instrument of Trust.

The Trustee shall always act in the best interest of the unit holders.

The Trustee shall take all reasonable care to ensure that the Fund

floated and managed by the Asset Management Company are in
accordance with the Trust Deed and the ffi=rr.

The Trustee shall receive a quarterly report from the Asset
Management Company and submit a half yearly report to the
Commission on the activities of the mutual fund.

The Trustee shall provide or cause to provide information to the unit
holders and the Commission as per the f&fésat or as may be specified by

the Commission.

The Trustee shall cause to make such disclosures to the investors as
are essential in order to keep them informed about any information,
which may have an adverse bearing on their investments.

The Trustee shall have a right to call for books of accounts, records,
documents and such other information considered necessary from the
Asset Management Company, which are relevant in the management of
the affairs concerning the operation of the Fund.

The Trustee shall forthwith take such remedial steps as are necessary
to rectify the situation where they have reasons to believe that the
conduct of business of the mutual fund is not in conformity with the
fafearr and shall keep the Commission informed of the same with full
particulars.

The Trustee shall have the power to initiate the process of annulment
of the appointment of the Asset Management Company under specific
events of breach of trust and investment management terms with the
approval of the Commission and in accordance with the provisions of

the fafsamt,

The Trustee shall furnish to the Commission the particulars of the
interest that they may have in any other company, institution or
financial intermediary or any body corporate by virtue of their positions
as director, partner, managers or which they may be associated with in
other capacities.

The Trustee, in carrying out their responsibilities as Trustee of the
mutual fund, shall maintain arms length relationship with other
companies, institutions or financial intermediaries or any body
corporate with which they may be associated.

The Trustee shall not participate | any decision making process for
Investments of the Fund.




4.2.14

G:2.15

4.2.16

4217

4.2.18

4.2.19

4,2.20

PICS
ol

= T3 2=
NgE I Uas &
m— e L =
i)'.:l_r_' -l-.-:'_%
S8 g 5288
‘\ﬁ,[ﬂu-_-.u:' Umm
O C m Ji T e
= ES .= 20
=0 a . . JA 8§ g
=3 o2 -6&.':::1;3
-"q’ LY
=t e A 2o
o0 e m::r‘-"'l'--
:Wm LI_. e e
S5is T55
. = w3
T = E =
a S =

The Trustee shall cause to appoint an Auditor(s) for the mutual fund
who shall be different from the Auditor(s) of the Asset Management
Company and the Trustee, and shall regularly monitor the performance
and activities of the auditor(s).

The Trustee shall be responsible to ensure that calculation and entry of
any income due to be paid to the Fund and also any income received
for the holders of the units and the reports of accounts are in
accordance of the fund are in accordance with the Trust Deed and the

fafesre,

The Trustee shall call for a meeting of the unit holders of the fund
whenever required to do so by the Commission in the interest of the
unit holders, or on a requisition of three-fourth of the unit holders of
the Fund or when the Trustee shall decide to wind up or pre-maturely
redeem or modify, in the best interest of the unit holders of the Fund.

The Trustee shall be responsible for the acts of willful commission and
omissions by its employees or the persons whose services have been
obtained by it and the Trustee shall not be absolved of any civil liability
to the mutual fund for their willful acts of commissions and omissions
While holding such position or office.

The Trustee, shall constitute Committee with a minimum of two
members, which shall be responsible for discharging the obligations of
the Trustee and the first such Committee shall be constituted with the
following members:

1. Mr. Md. Abul Hossain President
Son of Md. Abdur Razzaque

2. Mr. Nasiruddin Ahmed Member
Son of Late Shamsuddin Ahmed

3. Mrs. Tahmina Begum Member
Wife of Dr. Hamidul Haque

4. Mrs. Kamrun Nahar Member

Wife of Mohammad Mohsin

5. Mr. Md. Abdul Hoque
Son of Late Nazir Ali

Member Secretary

In order to protect the interest of the unit holders the committee from
time to time shall call meeling in the office of the Trustee or in the
office of the Asset Manager. The committee may advise the Asset
Manger to produce necessary papers, documents in the meeting.

Any ;ubsequent proposed change in the composition of the Committee
constituted by the Trustee shall he ommunicated to the Commission

and the Asset Management Compariy and such change shall take effect
only on approval from the Com
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The Trustee shall be paid an annual Trusteeship Fee @ 0.15% of the
Net Asset Value (NAV) of the Fund on semi-annual in advance basis,
during the life of the Fund or as may be agreed upon between the
parties.

The Trustee shall not be removed without prior approval of the
Commission and shall not retire until such time a new Trustee takes
over under due process as laid down in the RfwEt,

The Trustee shall hold all capital assets of the Fund in trust on behalf of
the unit holders.

The unit holders shall preserve only the beneficial interest in the Trust
properties on pro rata basis of their ownership of the Fund.

The Trustee shall maintain full and unconditional confidentiality of

information of the Asset Management Company and as well as the
Fund.

The Asset Management Company

9.3:1

4.3.2

4.3.3

434

%.3.5

3.3.5

CAPM (Capital & Asset Portfolio Management) Company Limited shall
be the Asset Manager of the Fund and this Deed shall constitute the
basis of the Investment Management Agreement with the sponsor as
required by the provisions of the &

The Asset Management Company shall be responsible for design,
structuring, public floatation, operation and management of the Fund
as approved by the Trustee and the Commission and in accordance
with the provisions of the Trust Deed and the &t

The Asset Management Company shall take initiative to facilitate
electronic settlement of certificates of the Fund in the CDBL.

The Asset Management Company shall take all reasonable steps and
exercise all due diligence and ensure that the investment of the Fund
are not contrary to the provisions of the Trust Deed and the ffiwrer,

The Asset Management Company shall be responsible for the willful
acts of commissions and omissions by its employees or the persons
whose services have been obtained by the company and the Asset
Management Company shall not be absolved of any civil liability to the
Fund for taeir willful acts of commission and omissions while holding
such position or office and no loss or damage or expenses incurred by
the Asset Management Company or their officers or any person
delegated by them, resulting from such willful commission or omission,
shall be met out of the Trust property,

The Asset Management Company shall.not act as Trustee of any mutual
fund and shall not undertake an er business or activities, without

prior approval of the Commissitn, which may adversely affect the
interest of the Fund.
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The Asset Management Company shall submit to the Trustee and the
Commission quarterly activity reports on March 31, June 30, September
30 and December 31 within 15 days of the end of the each quarter or
at any intervals as may be required by the Trustee or the Commission.

The Asset Management Company shall ensure that no Application
Form, sales literature and other printed matters issued to prospective
buyers, addressed to any unit holder, or to the public, or to the press
or other communication media is issued or published with contents and
statement or matter extraneous to the Trust deed or Prospectus or
Offer Document approved by the Commission or the Trustee, as the
case may be.

The Asset Management Company shall prepare and distribute
prospectuses, annual and periodical reports of the Fund and shall
maintain all sorts of communications with investors and other
stakeholders as per the ffwrm and shall undertake advertising and

other promotional activities.

The Managing Director/CEO and other officers of the Asset
Management Company shall be the authorized signatories of the
depository and custodial accounts with the banks and financial
institutions, Stock Exchange(s), central depository and other similar
institutions, service providers and the transfer deeds of the securities of
the Fund.

The Asset Management Company shall furnish such information and
documents to the CDBL as may be required under the fesfemfa wzs,

ooy, fEofEER afiymamEr, 2ooo and fE=ifEnf (aalae) el @, 00v.

The Asset Management Company shall make provision for office
spaces, securities analysts, portfolio managers and provide personnel
for requlatory compliance and reporting services, preparation and
distribution of prospectuses, annual & periodic reports and other
investor communication, preparation of advertising and other sales
material, accounting services and preparation of tax return including
insurance coverage and related other services of the Fund. The Asset
Management Company shall meet all expenses related to such services
mentioned above.

The Asset Management Company is authorized to charge all applicable
expenses of the Fund to the Fund account as per the ffw=mrn, but any

loss or damage or expenses resulting from gross negligence by the
Trustee or the Asset Management Company or any of their officers or
any person delegated by them shall not be met out of the trust
property.

The Asset Management Company
an annual management
following rate.

all be entitled to charge the Fund
r Investment Management at the
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) @ 2.5% per annum of the weekly average Net Asset Value (NAV) of

the Fund up to Tk. 50,000,000 (Taka five crore).

i) @ 2% per annum for additional amount of the weekly average NAV

of the fund over Tk 50,000,000 (Taka five crore) up to Tk.
250,000,000 (Taka twenty-five crore)

iii) @ 1.5% per annum for additional amount of the weekly average

NAV of the fund over Tk 250,000,000 (Taka Twenty five crore) up
to Tk. 500,000,000 (Taka fifty crore)

iv) @1% per annum for additional amount of the weekly average NAV
of the Fund over Tk. 500,000,000 (Taka fifty crore)

Above accrued fees shall be paid semi-annually by the Fund.

Fees related to issue and formation shall be applicable as per the
Hfechty ¢ wgwe i (Repam we) [{fET=r, 2o,

A requisition meeting of two third of the unit holders of the Fund, under
the procedure laid down in the &f&s=r can propose termination of the
appointment of the Asset Management Company, and the Trustee can

terminate the Asset Management Company with prior approval of the
Commission keeping informed the Commission about the same within

three working days from the date of termination.

The Asset Management Company can retire at any time with the prior
written consent of the BSEC and the Trustee.

4.4 The Custodian

4491

4.4.2

4553

4.4.4

Investment Corporation of Bangladesh (ICB) shall be the Custodian of

the Fund.
The Custodian shall keep liaison with the CDBL and collect and preserve
information required for ascertaining the movement of demated

securities of the Fund.

The Custodian shall keep the securities of the Fund in safe and separate
custody and shall provide highest security for the assets of the Fund.

The Custodian, among others, shall preserve the following documents
and information client-wise namely;-

a) Details of acquisition and disposal of securities;
. b) Details of receipt and disbursement of Funds;

c) Details about the right of the clients on the securities
held on behalf of the clients;

d) Details about registration of securities;
e) Ledger of accounts ef the clients;

f) Details about the“order received from and given to the
clients; g
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4.4.5 The Custodian shall provide directly to the Auditors any information
that may be required, in writing, by the Auditors.

4.4.6 The Fund shall pay to the Custodian a safe keeping fee @ 0.15% of
balance (dematerialized and non-dematerialized) securities held by the
fund calculated on the basis of average month end value per annum.
Any out of pocket expenses may be applicable to the Fund operation
time to time.

EXPENSES OF THE FUND

Sl

3.2

The initial issue expenses in respect of the Fund shall not exceed 5% of the
collected amount of the Fund raised under the Fund, or any ceiling as determined
by the AMC which is approved by the Commission and the Trustee. The Asset
Management Company shall furnish a detailed breakdown of such expenses in the
Prospectus/Offer Document of the Fund,

The total expenses charged to the Fund (except the amortization of initial issue
expenses) including transaction cost in the form of stock brokerage against buy
and sale of securities forming a part of acquisition or disposal cost of such
securities, transaction fees payable to the Custodian against acquisition or disposal
of securities, CDBL Charges, listing fees payable to the Stock Exchange(s),
remuneration/fees payable to Asset Manager and the Trustee, meeting expenses
(whenever held), the annual registration fees payable to the Commission, audit
fees, cost for publication of reports & periodicals, bank charges, and all other
expenses related to the operations of the Fund etc. shall not exceed 04% of the
weekly average value of the outstanding net assets during any accounting year.

BANKERS OF THE FUND

6.1
6.2

6.3

0.4

6.5

6.6

Any Schedule Bank in Bangladesh may be the Banker of the Fund.

The Asset Management Company shall be authorized to open account(s) of the
Fund with the scheduled commercial Bank(s) and financial institution(s) with prior
written approval from the Trustee.

The Asset Management Company shall open account(s) of the Fund with other

bank(s) or depositories to facilitate normal courses of business with prior written
approval from the Trustee.

All bank(s) accounts including depository and custodial accounts of the Fund shall
be operated under joint signature.

No director or shareholder of the Asset Management Company, except the Chief
Executive Officer, shall be a signatory for operation of any account of the Fund.

The Asset Management Company shall dest
accounts of the Fund from amnng/wfir

nate authorized joint signatories of all

anagers and officers with the consent of
the Trustee.
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A set of specimen signatures of the authorized signatories of the accounts of the
Fund shall be kept with the Trustee.

The Asset Management Company may also open separate bank accounts for
dividend distribution, if any, of the Fund for each financial year. Notwithstanding
anything in this Trust Deed, the beneficial ownership of the balances in the
accounts shall vest with the unit holders.

AUDIT OF ACCOUNTS

7 |

1.2

73
7.4

¥

7.6

Pk

The mutual fund shall have the accounts audited by an auditor qualified to audit
the accounts of a company under @1 332 of the AN WEH, Y558 (3568 AT Sy

w129) and the audit report shall be in conformity with the Securities and Exchange
Rules, 1987.

The auditor of the Fund shall be different from the auditors of the Asset
Management Company and that of the Trustee and Sponsor,

The auditor of the Fund must have acceptable international affiliation.

Malek Siddiqui Wali, Chartered Accountants having office at 9-G, Motijheel C/A (2™
Floor), Dhaka-1000 shall be the first auditor of the Fund and the auditor shall be
paid a service fee of Tk 20,000.00 (Taka Twenty Thousand Only), plus VAT, if any,
only for the first year.

The Trustee shall appoint auditor for the Fund with reasonable fees, where the
incumbent auditor 'if any’ shall be eligible for re-appointment for up to three
consecutive terms of one year each. Thereafter, the auditor shall only be eligible
for appointment after the lapse of at least one year. The Asset Management
Company may at any time, with the concurrence of the Trustee, and shall, if
directed by the BSEC, remove the auditor and appoint another auditor in its place.

The auditor shall furnish the audit report within maximum of 30 days from the
date of closing of accounts and forward its report to the Trustee and such report
shall form part of the Annual Report of the mutual fund.

The auditor’s report shall state that it has obtained all information and
explanations which, to the best of its knowledge and belief, were necessary for the
purpose of the audit; and that the balance sheet, the revenue account and the
cash flow statement give a true and fair view of the Fund, state of affairs and
surplus or deficit in the Fund and cash flow for the accounting period to which
they relate and that the financial statements and notes thereto furnished in due
conformance with generally accepted accounting principles and procedures and
also the Bangladesh Accounting Standards (BASs) and that the audit and
examination made in accordance with Bangladesh Standards on Auditing (BSA)
and as well as International Standards on Auditing (ISA) accepted by ICAB and
that full and fair disclosures are made in thé statements.
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Notwithstanding anything contained herein above or in any provision of the faferem,
the Commission shall have the power to appoint an auditor to investigate into the
Books of Accounts or the affairs of the Fund, Trustee or Asset Management
Company or Custodian on the basis of the report of any Investigating authority
constituted by the Commission under the & The auditor so appointed by the

Commission shall have the same power of inspection as provided for in the fafestray,

GENERAL OBLIGATION OF THE FUND

8.1

8.2

8.3

8.4

Maintenance of proper Books of Accounts and Records.

8.1.1 The Fund shall keep and maintain proper books of records and
documents subject to the provisions of the &féwien, so that the Books of
Accounts of the Fund at any time can explain and disciose its
transactions and can give a true and fair view of the state of affairs of
the Fund, provided that the Asset Management Company shall intimate
to the Commission the place where the Books of Accounts, records and
documents are maintained.

8.1.2 The Fund shall also follow the accounting policies and standards so as to
provide appropriate details of the scheme-wise disposition of the assets
of the Fund at the relevant accounting date and performance during the
period together with information regarding distribution or accumulation
of income accruing to the unit holder ina fair and true manner and in
conformance with disclosure norms.

Base Currency

8.2.1 The base currency of the Fund shall be Bangladeshi Taka. rowever, the
investments may be denominated in Bangladeshi Taka or (subject to
applicable laws) any other foreign currency:.

Accounting Year

5.3.1 The accounting year for the Fund shall end on 30 June of each calendar
year or as determined by the Commission.

Classification of Earnings.

8.4.1 The Fund shall make disclosure Dy segregating its earnings into capital
gains and other incomes in its Spective accounts.,
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Limitation of Expenses.

g1
8.5.2

8:5.3

8.5.4

8.5.5

All expenses should be clearly identified and appropriated to the Fund.

The Asset Management Company may charge Fund for Investment
Management and Advisory fees, which are fully disclosed in the
Prospectus of the Fund and as provided for in the &fwmr,

Asset Management Company may amortize the initial issue costs of the
Fund over a period as provided for in the fafder, provided that initial
issue expenses/Initial Public Offering (IPO) costs shall not exceed 05%
of the Fund of the collected amount raised under the Fund.

In addition to the fees mentioned hereinabove, the Asset Management
Company may charge the Fund all recurring expenses including the
following expenses:
) Marketing and selling expenses including
commissions of the agents, if any.
i) Brokerage and transaction costs.
lif) Cost of registrar services for transfer of securities
transacted and redeemed.
iv) Trusteeship fees.
v) Custodian fees.
vi) Dematerialization fees and others.
vii) Re-registration fees, if any.
viii) Relevant expenditure for cailing meeting by the
trustee committee and
Ix) Other expenses incurred for managing the mutual

fund.
The expenses referred to here-in-above and any other fees payable or

reimbursable to the Asset Management Company or the Trustee shall be
charged to the mutual fund.,

Borrowing Policy

As per provisions of the fafent=, the Fund is neither permitted to borrow
for finance any investment nor allowed to advance/guarantee any term
loan for any purpose. However, if the Bangladesh Securities and
Exchange Commission withdraws or relaxes these restrictions during the
life time of the Fund, if necessary, with the consent of the Trustee, it
may well opt for borrowing from any legal source as well as
advance/guarantee term loan at a c mpetitive rate.
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Distribution of Dividend and limits there of

8.7.1

872

8.7.3

8.7.4

The Fund shall declare and pay dividend in cash or in reinvestment units
to the unit holders annually from the distributable profit, if any.

Unit holders, whose names will appear in the register on the record date
to be announced each year, will be eligible to receive the declared
dividend.

The Fund shall as soon as may be, after the closing of the annual
accounts, declare and distribute dividend if any, to the unit holders in
accordance with the &, The amount of total dividend to be declared
for the year shall not be less than 70 (seventy) percent of the total net
profit earned in the respective year or as determined by the Commission
from time to time. The Dividend of the fund can be distributed in the
form of Cash or Reinvestment Units or in both options.

The Asset Management Company shall pay off the declared dividend and
submit a statement thereof to the Commission and the Trustee in the
manner and within the period stipulated by the ff&wen or as directed by

the BSEC. Expenses related to above shall be met from the Fund.

Reserve for Revaluation of Investments

8.8.1

8.8.2

Before declaration of any dividend, the Asset Management Company
with the consent of the auditor shall make provisions for revaluation of
investments to cover losses if market value of investments goes below
from their acquisition cost. The method of calculation of provisions must
be incorporated in the notes of the Accounts of the Fund.

The Fund shall create a dividend equalization reserve fund by suitable
appropriation from the net income of the Fund.

Publication of Annual Report and Summary thereof

8.9:1

The Annual Report and accounts of the mutual fund or an abridged
summary thereof, as approved by the Trustee shall be published
through an advertisement as soon as may be but not later than the time
stipulated by the = from the date of closure of the relevant financial

year, provided that the Annual Report or an abridged summary thereof
shall contain details as specified in Schedule VI and VII of the ffeue

and such other details as are necessary for the purpose of providing a
true and fair view of the operations of the mutual fund and further
provided that, whenever the report is published in summary form, such
publication shall carry a note that full Annual Report shall be available
for inspection at the Head Office of the Asset Management Company,
and if so required, a copy thereof shall be made available on payment of
such nominal fees as may pe sp

ified.
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8.10. Periodical Disclosures

8.10.1  The Sponsor, the Asset Management Company, the Trustee and the
Custodian of the mutual fund shall make such disclosures or submit
such documents as per requirements of the Rf&xrt and as they may be

called upon to do so by the Commission.

8.10.2  Without prejudice to the generality of the above, the Asset Management
Company shall furnish the following periodic reports to the Commission,
namely:

a) Copies of the duly audited annual statements of accounts
including the balance sheet, revenue account and the cash-flow

statement of the Fund once a year within the time stipulated by
the RfqwEr after the end of the year.

b)  Copies of half-yearly un-audited accounts of the Fund within the
time specified by the &« | |

c) Quarterly statements of change of net assets of the Fund within
thirty days of the end of the quarter.

d) Quarterly portfolio statements, including changes from the
nrevious periods for the scheme within thirty days of the end of
each gquarter.

e) As per the fafiwem, the Asset Management Company shall follow

the formula for computing the Net Asset Value (NAV) of the Fund
and shall disclose and publish the same regularly as advised by

the Commission from time to time.

8.11. Annual Report to be forwarded to the Commission

8.11.1  The Asset Management Company shall within ninety days from the
closure of each financial year forward to the Commission a copy of the
Annual Report and other information including details of investments

and deposits held by the Fund.

8.12. Half Yearly Disclosures

8.12.1  Un-audited half yearly accounts/financial results of the Fund will be
submitted to the Commission and the concerned Stock Exchange(s) and
shall be published in at least one English and one Bangla national daily
newspapers within thirty days from end of the period, provided that the
half yearly accounts/financial results shall contain detail as specified in
schedule VII of the R and such other details as are necessary for

the purpose of providing a true apd fair view of the operation of the
Mutual Fund.
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8.13 Listing of the Fund.

8.13:1

8.13.2

The Mutual Fund shall be listed in the Stock Exchange(s) (Dhaka Stock
Exchange Limited and the Chittagong Stock Exchange Limited) and may
be listed with other local and/or foreign Stock Exchanges in future with
prior approval from the Commission.

The Asset Management Company shall make application for listing of
the Fund to the Stock Exchange(s) immediately after receipt of approval
from the Commission. Fees related to listing shall be met from the Fund.
The Asset Management Company shall simultaneously make application
to the CDBL for declaring the Fund as Eligible Securities for listing as per
4.1.2 of the CDBL Bye Laws.

8.14 pDematerialization of the Securities

3.14.1

The Fund shall apply to Central Depository Bangladesh Ltd. (CDBL) for
dematerialization of the allotted securities in order to enable the unit
holders to hold and transfer the certificates in dematerialized form.

8.15 Amount to be raised

8.15.1

The targeted amount to be raised in respect of the Fund is Tk.
1,000,000,000.00 (Taka One Hundred Crore) only, including the
Sponsor’s contribution and private placement, Initial Public Offering
(IPO) including reserve for mutual funds, NRBs and general public, if
any.

8.16 Refunds

8.16.1

8.16.2

The Asset Management Company shall be liable to refund to the
applicants the entire amount of money collected through IPO of the
Fund, if public subscription including sponsor’s contribution plus private
placements fail to collect a minimum amount which have been mentioned

in the ff¥ 8y and 8v of the GifFSRby s sy TR (epraer =) fafgamer,
o0y,

Amount refundable to the applicants shall be paid without any interest,
through direct deposit to the applicant’s bank account or refund warrant
(account payee cheque from Escrow account opened with prior approval
from the Commission) or pay order or bank draft to be sent by registered
post/courier or delivered by hand within the time stipulated by the fafémren

or in accordance with the instructions of the BSEC. The refund amount
shall be paid in the currency in which the value of units was paid for by
the applicant’s and a statement of th completion of dispatch of refund
warrants shall be submitted to the Cefmmission as per the fafrE.
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8.16.3 The CEO and other person(s) authorized by the Asset Management

8.16.4

Company who are the signatories of the above Escrow account shall sign
the refund warrants of the Fund.

In the event of failure to refund the amounts within the period stipulated
in the &fwEr the Asset Management Company shall be liable to pay to

the applicants the entire amount with interest @ 18% per annum or as
determined by the Commission within the next month from the expiry of
the aforesaid period as per the R&fmmr. Interest payable for late payment

stated above, shall be paid from the account of the Asset Management
Company.

Lottery and Unit Allotment Advice

8.1/

8.17.2

8173

In the case of over subscription in public offering, the Asset
Management Company shall conduct an open lottery of all valid
applications received as prescribed by the ffémmr and directive of the
Commission in the presence of representatives from the BSEC, Stock
Exchange(s), Sponsor, Trustee and the applicants, if present.

All successful applicants of the Fund shall be issued allotment aavice as
per the fafiwrem or in accordance with the instructions of the BSEC. The
applicant has to open an account with any CDBL participant and that the
allotted securities shall be credited or deposited in the Beneficiary
Owner’s (BO) Account of the successful applicant in dematerialized
form.

The CEQ and/or other authorized officers of the Asset Management
Company shall sign the allotment advices of the Fund.

Transfer of Unit Certificates

8.18.1

The units of the Fund shall be freely transferable by act of parties or by

operation of laws. The transfer shall come into effect under electronic
settlement process by the CDBL.

Public Availability of the Trust Deed

8.19.1

This Trust Deed shall be available to the public for collection in
exchange of reasonable fees and for inspection during normal business
hours from and in the office of CAPM (Capital & Asset Portfolio
Management) Company Limited. The Trust Deed may also be viewed or
downloaded from the web page of fHe Asset Management Company.
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WINDING UP OF THE FUND

9.1

9.2

Procedure of Winding up

<% % |

9.1.2

9.1:3
9.14

9.1.5

The Fund shall be wound up on the expiry of the ten-year tenure of the
Fund from the date of first listing.

The Fund may also be wound up on the happening of any event, wfn.rh'ich,
in the opinion of the Trustee with approval from the Commission,

requires the scheme to be wound up;

The Fund may also be wound up if 75% of the unit holders of the
scheme pass a resolution that the Fund should be wound up;

The Fund may also be wound up if the Commission so directs in the
interest of the unit-holders;

Where the Fund is to be wound up in pursuance to the above, the
Trustee and the Asset Management Company shall give simultaneously
separate notice of the circumstances leading to the winding up of the
Fund to the Commission and the Stock Exchange(s) and if winding up is
permitted by the Commission, shall publish in two national daily
newspapers including a Bengali newspaper having circulation all over
Bangladesh.,

Manner of Winding up and Redemption

9:2.1

9.2.2

9:2:3

The Trustee shall call a meeting of the unit holders within the period
stipulated by the fféw=r from the date of notice to consider and pass
necessary resolutions by three-fourth majority of the unit holders
present and vote at the meeting for authorizing the Trustee and/or AMC
or the person authorized to take steps for winding up of the Fund. If it
fails to have three-fourth majority mandate, the Commission shall have
the power to supercede the mandate if situation demands such.

The Trustee shall dispose of the assets of the Fund at the best interest
of the unit holders, provided that the proceeds of sale made in
pursuance of the &fearn, shall in the first instance be utilized towards
discharge of such liabilities as are properly due under the Fund and after
making appropriate provision for meeting the expenses connected with
such winding up, the balance shall be paid to the unit holders in
proportion to their respective interest in the assets of the Fund as on
the date when the decision for winding up was taken.

Within the period stipulated by the ffew=r from the completion of the

winding up, the Trustee shall forward to the Commission and the unit
holders a report on the winding up containing particulars such as
circumstances leading to the winding up, the steps taken for disposal of
assets of the Fund before winding up, expenses of winding up, net
assets available for distribution to the unit holders and a certificate from

the auditor of the Fund. //
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9.3 Effect of Winding up
9.3.1 On and from the date of the notice of the winding up of the Fund, the

Trustee and the Asset Management Company shall cease to carry on
any business activities of the Fund.

10. INSPECTION OF THE FUND

10.1 Right of Inspection by the Commission
10.1.1  The Commission may appoint one or more persons as inspecting
authority to undertake the inspection of the Books of Accounts, records
and documents of the mutual fund held by the Trustee, Asset
Management Company and Custodian for any of the purposes specified

in the fafsamE,

If any contradiction or confusion arises at any time about any clause or provision
of this Trust Deed, the (Ffetfifber ¢ wmwe Ry (e w1s) [fewEr, 005, will be

conclusive for this trust deed and all other documents executed in connection with
this Mutual Fund and provisions of this Trust Deed will be deemed as have been
changed accordingly. In case of any ambiguity or confusion, the Commission’s

decision shall be final and binding on all concerned.

"y
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SCHEDULE OF PROPERTY OF THE TRUST

A sum of Tk. 10,00,00,000.00 (Taka Ten Crore) only Is hereby paid to the T
Author/Sponsor of the Trust mentioned herein above, to initiate the Trust.

rust by the

IN WITNESS WHEREOF the Author/Sponsor has caused its common seal to be affixed to these
presents and the Trustee has hereto set its hands on the day and year first above written.

'rTrhe party c-%?he First Part,
| the AUTHOR/SPONSOR.:

S ezl
Dr. Md. Zillur Rahman

Managing Director
Bangladesh Development Bank Limited

The party of the Second Part,
the TRUSTEE:

S 0- Mcﬂﬁ jr/é/""—*
Mr. Md. Fayekuzzaman

Managing Director
Investment Corporation of Bangladesh
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WITNESS:

¥ TP -.---g.-a-l"}:zzggl f-./ﬁjf__

as Saha
Ad Benersl Manager
Trustee Department

Mr. Chandan Wasif, Investment Manager, CAPM Company
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