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Issuer: Shahjalal Islami Bank PLC.

Corporate Head Office:
Shahjalal Islami Bank Tower
Plot: 4, Block- CWN(C), Gulshan Avenue
Gulshan, Dhaka-1212, Bangladesh

Trustee: DBH Finance PLC.

Type of Security: Non-Convertible, Floating Rate, Redeemable BASEL Ill compliant Tier 2 Debt
instruments

Total Face Value: Up to BDT 5,000 million

Face Value of Each Bond is: BDT 1,000,000
Issue Price of Each Bond is: BDT 1,000,000

Number of Securities: 5,000 nos.
Total Issue Amount: BDT 5,000,000,000

Profit rate and YTM: Floating
Issue Date of IM: ------

7 Credit Rating status of the Issue: AA
Long Term Rating of Issuer: AA+; Outlook: Stable
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™ Standard Chartered Bank
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ARRANGER’S DISCLAIMER

Shahjalal Islami Bank PLC. (the “Issuer’) has authorized Standard Chartered Bank (“Standard
Chartered” or the “Arranger”) to distribute this Information Memorandum in connection with the
proposed transaction outlined in it (the “Transaction”) and the bond proposed to be issued in the
Transaction (the “Bond”).

“Standard Chartered Bank” means Standard Chartered and any group, subsidiary, associate or affiliate

of Standard Chartered and their respective directors, representatives or employees and/or any persons
connected with them.

Nothing in this Information Memorandum constitutes an offer of securities for sale in the United States
or any other jurisdiction where such offer or placement would be in violation of any law, rule or regulation.

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

omissions there from. By accepting this Information Memorandum, you agree that the Arranger will not
have any such liability.

You should carefully read and retain this Information Memorandum. However, you are not to construe
the contents of this Information Memorandum as investment, legal, accounting, regulatory or tax advice,

and you should consult with your own advisors as to all legal, accounting, regulatory, tax, financial and
related matters concerning an investment in the Bond.

Nasimul Baten
Managing Director & CEO

DBH Finance PLC.
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IssUER’S DISCLAIMER

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

offering of this issue.

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

Potential investors should consult their own financial, legal, tax, and other professional advisors as to
the risks and investment considerations arising from an investment in the bonds and should possess the
appropriate resources to analyze such investment and the suitability of such investment to such

investor's particular circumstances.

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

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

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

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

reproduced by the recipient.

The person who is in receipt of this Information Memorandum shall maintain utmost confidentiality
regarding the contents of this Information Memorandum and shall not reproduce or distribute in whole or
part or make any announcement in public or to a third party re garding its contents, without the prior

Notwithstanding the foregoing, a bondholder may provide
investor for the sole purpose of transferring the bonds.
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Each person receiving this Information Memorandum acknowledges that:

= Such person has been afforded an opportunity to request and to review and has reviewed and
received this Information Memorandum and all additional information considered by an individual
to be necessary to verify the accuracy or to supplement the information herein; and

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

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

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

R

Nasimul Baten
Managing Director & CEO

DBH Finance PLC.
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CONTACT LIST

SHAHJALAL IsLami BANK PLC.

Md. Jafar Sedeq FCA Md. Shaiful Alam FCA
Chief Financial Officer Senior Assistant Vice President
Financial Administration Division

Corporate Head Office Corporate Head Office

Shahjalal Islami Bank Tower Shahjalal Islami Bank Tower

Plot: 4, Block- CWN(C) Plot: 4, Block- CWN(C)

Gulshan Avenue, Gulshan Gulshan Avenue, Gulshan
Dhaka-1212, Bangladesh. Dhaka-1212, Bangladesh.

Phone: +88 02 222283457 Ext.1117 Phone: +88 02 222283457 Ext.1120
Fax: + 88 02 222297607 Fax: + 88 02 222297607

Cell: +88 01755 556077 Cell: +88 01755556339

E-mail : jafar511@sjiblbd.com E-mail : shaiful3185@sjiblbd.com

STANDARD CHARTERED BANK

Farhan Tariq Nasreen Rehman

Associate Director, Capital Markets, Executive Director & Head, Banks, Financial
Bangladesh Institutions, Bangladesh

Level 3, 67 Gulshan Avenue, Dhaka — 1212 Level 4, 67 Gulshan Avenue, Dhaka — 1212
Phone: + 880 2 8833003-4 ext. 53034 Phone: + 880 2 8833003-4 ext. 54437

Fax: +88 02 883 7810 Mobile: + 880 183 3362088

Mobile: +88 0171 3243779 Email: Nasreen.Rehman@sc.com

E-mail: farhan.tarig@sc.com

TRUSTEE: DBH FINANCE PLC.

Jashim Uddin
SVP & Company Secretary (Compliance Officer of Trustee)

Landmark Building ( 9th Floor)
12-14 Guishan North C/A
Gulshan 2, Dhaka-1212
Tel:++88 02 222282112
Mobile: +88 01613435138
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Managing Director & CEO
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LETTER OF AUTHORITY
09 April 2023

Nasreen Rehman

Executive Director & Head, Banks, Financial Institutions, Bangladesh
Standard Chartered Bank

67, Gulshan Avenue

Gulshan, Dhaka-1212

LETTER OF AUTHORITY

Dear Sir,

We refer to the Mudaraba Subordinated Floating Rate Bond Issue of BDT 5,000 million (the “Bonds") which, you (the

Arranger) is arranging at our request, the principal terms and conditions of which are set forth in the attached
Information Memorandum (the "Information Memorandum®):

Shahjalal Islami Bank PLC. (the “Issuer”), the undersigned, confirms that:

a) Except as otherwise provided in the Information Memorandum, all the information contained therein relating to
the company and its business has been provided to you by us;

b) We confirm that we are fully responsible for all material statements, facts and opinions in the Information
Memorandum.

€) Tothe best of our knowledge the Information Memorandum does not omit any fact in the context of the proposed
facility although the Information Memorandum does not purport to be all the information which investors may
require in order to evaluate the issuer’s business.

d) The forecasts contained in the Information Memorandum were made after due and careful consideration on our
part based on the best information available to us and we consider them fair and reasonable on the
circumstances now prevailing; and

e) The information (including forecast) in the Information Memorandum fairly represents the basis on which the
Issuer and its shareholders are proceeding with the business.

The Issuer does not however make any express of implied representation of warranty as to the fairness, accuracy;
or completeness of the information (including statements of opinion) or forecasts. Appropriate warranties or other
undertakings in relation to the information and forecasts will be given on the bond documents and no representations
or warranties other than those specially set forth on the bond documents shall be deemed to be given to any party.

We hereby request and authorize you to distribute this Information Memorandum to prospective investors who may
subscribe the Bonds. We understand that as per local practice, no confidentiality agreement will be signed between
the Arranger and the prospective participants (including their relevant staff members and board of directors) to whom
the Information Memorandum shall be placed and we confirm our consent to the distribution of “Information
Memorandum” and other relevant documents to prospective investors distributed in this manner.

Yours sincerely,

Sd/-

Mr. Mosleh Uddin Ahmed
Managing Director & CEQ
Shahjalal Islami Bank PLC.

o AR
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- e'13156':/';3 cp%q FGA Md. Abul Bashar

Shahjalal Islam; BStkgMycPrivate & CARMBASompany Secretary
FAD, Head Office, Dhaka Shahjalal Islami Bank PLC
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2. RISK FACTORS AND MANAGEMENT’S PERCEPTION ABOUT THE RISKS

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

A. Profit (Interest) Rate Risks

Profit (Interest) Rate Risk can be defined as the risk of change in the value of an asset due to volatility
in rates rendering the security in question non-competitive or increasing its value. Though the risk is
said to arise due to an unexpected move, generally, investors are concerned with downside risk. This
risk directly affects the fixed-rate security holder. Whenever the profit (interest) rate rises, the price of
the fixed-income bearing security falls and vice-a-versa. For a bank, this risk arises from differences
in the repricing profile, profit (interest) rate basis, and optionality of banking book assets, liabilities,
and off-balance sheet items. Profit (Interest) Rate Risks represents an economic and commercial risk
to the Bank and its capital adequacy.

Management Perception:

Although the consequences of unusual and abrupt increase in the borrowing rate cannot be avoided,
SJIBL takes all the appropriate measures to minimize the negative consequences. For instance, the
Bank currently pursues a policy with emphasis on maintaining an appropriate blend of fixed and
floating rates in the investment portfolio of the bank. Moreover, the bank revises both its lending and
borrowing rates regularly based on current market scenario and future outlook.

B. Exchange Rate Risks

Foreign exchange risk is the risk that a business’ financial performance or financial position will be
impacted by fluctuations in the exchange rates between currencies. The risk can manifest itself
through a bank’s holdings of assets (or liabilities) with net payment streams denominated in a foreign
currency. Foreign exchange rate fluctuations alter the domestic currency values of such assets.
Foreign exchange risk is not confined to proprietary positions taken by a bank and client driven
transactions but can also arise from known profit flows in foreign currency, and provisions for bad
debts denominated in foreign currency. Itis important that these exposures are identified and, where
necessary, hedged, on a timely basis with the proper mitigants at place.

Management Perception:

SJIBL has established Risk Tolerance limits for foreign exchange exposure with the directives of
Bangladesh Bank in order to ensure that any adverse exchange rate movements on the results of
the Bank due to un-hedged foreign exchange positions are managed within acceptable parameters.

C. Non-Repayment Risks (Credit Risks)

W meet its obligati

‘ 1 ul Bashar
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Shahjalal Islami Bank PLC. Shahjalal Islami Bank pPLC
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of bank's assets and profitability. Non-repayment risk also refers to the bank’s risk of having its cash
flows interrupted when a borrower fails to make their repayment. Such a scenario results into having
the investment classified in separate categories, the extreme one being Non-performing Investments
(NPI) which adversely impacts the bank’s profitability due to higher required provisioning.

In the case of an unpaid investment, non-repayment risk can result in the loss of both profit on the
debt and unpaid principal, whereas in the case of an unpaid account receivable, there is no loss of
profit. In both cases, the party granting the credit may also incur incremental collection costs.

Management Perception:

SJIBPLC believes that a key component of a disciplined investment (credit) culture is adherence to
internal policies and procedures. Hence comprehensive investment policies and guidelines have
been established in the bank to always ensure quality and transparency of investment decisions.
The Board of Directors has approved the Investment Policy for the Bank where major policy
guidelines, growth strategy, exposure limits (for particular sector, product, individual company, group
and area) and risk management strategy have been described/stated in detail. Investment policy is
being regularly updated to cope up with the changing global and domestic economic scenarios.

D. Prepayment, Call or Refunding Risks

Call risk is the risk that the bond an investor has invested in will be redeemed by the issuer before its
maturity date, thereby raising the risk for the investor as they would have to reinvest the redeemed
amount at a much lower rate or in an unfavourable investing market scenario. If the bond is called at
or close to par value, as is usually the case, investors who paid premium for their bond also risk a
loss of principal. In reality, prices of callable bonds are unlikely to move much above the call price if
lower profit (interest) rates make the bond likely to be called.

Management Perception:

Since this is the first issue of bonds by SJIBPLC and this particular bond issue has no prepayment,
call or refunding options thus, it does not impose risk to the Issuer.

E. Security Risks

The risk of loss arising from errors in the nature, quantity, pricing, or characteristics of collateral
securing a transaction with credit risk. Institutions that actively accept and deliver collateral and are
unable to manage the process accurately are susceptible to loss.

Management Perceptibn:

Since this is an unsecured bond, this particular risk is not applicable here. m

R Nasimul Baten
- Liquiomp fisios Managing Director & CEO

o o - , DBH Finance PLC.
Liquidity is a bank's ability to meet its cash and collateral obligations without sustaining unacceptable

losses. Liquidity risk refers to how a bank’s inability to meet its obligations (whether real or pertﬁaﬁzﬂov 023
threatens its financial position or existence. Institutions manage their liquidity risk through effective
asset liability management (ALM).

Management Perception:
Shahjalal Islami Bank PLC. maintains diversified an
corporate and institutional deposits to managey
the liquidity risk of the bank lies with Treasury [2

W are regularly disc?ssed in monthly meeting of ALCO\of t pfmittee meets at least once

d stable funding base comprising of core retail,
idity risk. The prime respopsibility of managing
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in every month to review LCR, NSFR report and overall liquidity position of the bank. Treasury
Division maintains liquidity based on current liquidity position anticipated future funding requirement,
sources of fund, options for reducing funding needs, present and anticipated asset quality, present
and future earning capacity, present and planned capital position, etc.

G. Management Risks

The risk associated with the management in charge of running the company. Ineffective, myopic, or
inadequate strategies undertaken by the management hurt the shareholders and in turn, expose the
company to management risk. Lack of proper succession planning and experience of the
management are also some key variables in considering the said risk.

Management Perception:

SJIBL is one of the leading Islamic banking institutions in Bangladesh with a track record of
consistent performance achieved through effective leadership and corporate governance. SJIBPLC
has a sound management system that is not only efficient but also dynamic in taking appropriate
decision to make the organization more effective, vibrant and result oriented. Therefore, with the
strong leaderships and structured corporate set-up the management risk is not a matter of concern
at all for the steady and sustainable growth of SJIBPLC.

H. Operational Risks

Operational risk is the risk of loss due to failed internal processes or external events at an
organization. Operational risk involves the legal and compliance risks in response to the disruption
of day-to-day business operations. It also involves risk of losses suffered by the institutions stemming
from the operational errors or mismatches in the process flows inherent in the lines of businesses.

Due to rising customer expectations, increasing regulatory requirements, proliferating financial
engineering, uprising technological innovation, and mounting competition, banks and financial
institutions are undergoing changes. This has increased the probability of failure or mistakes from
the operational point of view that can result in increased focus on managing operational risks.

Management Perception:

The policy for operational risks including internal control and compliance risk is approved by the
Board taking into account the relevant guidelines of Bangladesh Bank. In order to review the
operation and compliance of statutory requirements, Internal Control & Compliance Division
undertakes various measures including periodical and special audits on the affairs of the branches
and departments at head office. Audit Committee of the Board directly oversees the activities of

Internal Control and Compliance Division of the bank to protect and safeguard the interest of all
stakeholders.

l. Business Risks

Business risk is the possibility that an organization's operations or competitive environment will
cause it to generate financial results that are worse than expected. An entity with high business risk
should be operated in a more conservative manner, keeping the debt level as low as possible.
Business risk is influenced by a lot of factors, in dding revenue, costs, competition, and overall
economic climate and government regulations:

e 05 Mgy 2
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