Lanka Credit and Business Finance PLC

TRUST DEED

FOIL

FOR AN ISSUE OF SEVEN MILLION FIVE HUNDRED TINOUSAND (7,500,000) FIIGEH
YIELD BONDS CONSTITUTED OF TYPE A TIER 2 LISTED RATED UNSECURED
SUBORDINATED REDEEMABLE HIGH YIELD BONDS 2025-2030 AND'TY'E BTIER
I LISTED RATED UNSECTURED SUBORDINATED REDEEMABLE HIGH YIELD
BONDS 2025-2030 EACH OF THE PAR VALLUE OF 5RI LANKAN RUPFEES ONE
HUNDRED(LKRIM0-) BY LANKA CREDIT AND BUSINESS FINANCE FLOWITH AN
OUTION TO ISSUE UPTO A FURTHER SEVEN MILLION FIVE HUNDRED
THOUSAND (7.500.000) OF THE SAID HIGH YIELD BONDS AT THE IMSCRETION
OF THE COMPANY IN THE EVENT OF AN OVERSUBSCRIFTION OF THE INITIAL
TRANCHE TO RAISE UPTO A MAXIMUNM AMOUNT OF SR LANKAN RUPEES ONE
THOUSAND FIVE HUNDRED MILLION (LKR 1,500 (K00, M-}

DATED 14™ AUGUST 2025
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TRUST DEED

FOR AN ISSUE OF SEVEN MILLION FIVE HUNDRED THOUSAND (7,500,000} HIGH YIELD
BONDS CONSTITUTED OF TYPE A TIER 2 LISTED RATED UNSECURED SUBORDINATED
REDEEMABLE HIGH YIELD RONDS 20252030 AND TYPE B TIER 2 LISTED RATED
UNSECURED SUBORDINATED REDEEMABLE HIGH YIELD BONDS 2025-2030 FACH OF
THE PAR VALUE OF SRI LANKAN RUPEES ONE HUNDRED (LKRI00S) BY LANKA CREDIT
AND BUSINESS FINANCE PLC WITH AN OPTION TO ISSUE UPTO A FURTHER SEVEN
MILLION FIVE HUNDRED THOUSAND (7,500,040} OF THE SAID HIGH YIELD BONDS AT
THE MSCRETION OF THE COMPANY IN THE EVENT OF AN OVERSUBSCRIPTION OF THE
INITIAL TRANCHE TO RAISE UPTO A MAXIMIUM AMOUNT OF SR1 LANKAN RUPEES ONE
THOUSAND FIVE HUNDRED MILLION (LKR L, SUWb (b00, 000, )

This Trust Deed is made on this Fourtesnth {14 day of August Twe Thousand and Twenty Five (2025)
BETWEREMN

LANKA CREDIT AND BUSINESS FINANCE PLC. & company duly incorporated in the Democratic
Socialist Republic of Sri Lanka bearing registration Mo, PO 00251997 and having ity registered office at
Na. T, 8, De 8. layasinghe Mawathae, Kohuwela {hereinafier called “the Company™ and which term or
expression herein used shall where the context so requires of admits mean and include the said LANKA
CREDIT AND BUSINESS FINANCE PLC, its successors and assigns) of the ONE PART:

AND

HATTON NATIONAL BANK PLC a banking Company duly Incorporated in Sri Lanka under the
Companies Ordinance Mo, 51 of 1938 and re-registered under Companies Act No. 07 of 2007 { bearing
registration No. PO E2) and having its Registered office at No. 479, T.B Jayah Mawatha, Colombo 10 in
the Democratic Socialist Republic of S Lankn (bereinafter called “the Trustee® and which term or
expression herein used shall where the context so requires or admits mean and include the said HATTON
NATIONAL BANK PLC and its successors and assigns) of the OTHER PART:

Whercas

= The Company being duly empowered in that behalf by fts Articies of Association has resolved by
resolutions dated 22 May 2025 of i1 Beard of Directors to raise a sum nel exceeding Sri Lankan
Rupees Seven Hundred and Fifty Million (LKR PS0L000, N0V -1 by the issue of Type A Tier 2 Listed
Rated Unsecured Subordinuied Redeemable High Yield Bonds 2025-2030 and Type B Tier 2 Listed
Rated Unsecured Subordinated Redeemable High Yield Bonds 2025-2030 each of the par valie of
Sri Lankan Rupess One Hundred (LKR 100/} having & tenure and bearing interest ot the rate
hereinafter mentioned and to be listed on the Colombe Stock Exchange; .

= The said High Yield Bonds shall be constituted in the manner and upan the terms and conditions
Ivereimafter coniilmed:

*  The Company has obtained an instrament rating of B+ feom Lanki Rating Agency Limited (LRA)Y;

®  The Trustee being duly qualified 1o act as Trustee under the Securities and Exchange Commission
of St Lanka Act No. 19 of 2021 has agreed to sreept the office of Trustes and act under the
provisions of this Trust Deed as Trostes for the benefit of and in the interests of the High Yield
Hond Holders on the terms hereinafter contained,




NOW

THIS DEED WITNESSETH AND IT IS HERERY AGREED AND DECLARED AS

FOLLOWS:

B
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Director

DEFINITHONS

{a) In These Presents wnlesy the subject or context otherwise requires the following
expressions shall have the respective meanings given below:

l. SCENTRAL BEPOSITORY or CDS™ means the Centril Depositary Sysiéms
( Private) Limited.

2 “CSE" means the Colombo Stock Exchange,

3. SCERTIFICATE™ means any certificaie regquired to be issued under Thass
Presents and they may be signed on behalfof the Company by {a)any 1wo (02)
Diprectors or (b 8 Direcior and the Company Secretary of () any two (02} other
Officers specifically suthorized by the Board of the Company o issue such a
certificate.

4, “DATE OF ALLOTMENT™ means the date on which the High Yield Bonds
will be allotted to the High Yield Bond Holders which date will be notified to the
Higgh Yield Bond Hofbders.

A “DATE OF REDEMPTION" means Five (05) vears from the Date of Allotment
or such enrlier date on which the High Yield Bonds may become redesmable in
accardance with These Presents or such other date on which the High Yield Bonds
may be redeemablo in tha circamstances sebout in Clause 4.2 and Clause 4.3,

i “ENTITLEMENT DATE"™ means the Muarket Day mmediately preceding the
respective Interest Payment Date or Date of Redemption on which a High Yield
Bond Holder would need to be recorded as being a High Yield Bond Holder on the
list of High Yield Bond Holders provided by the CDS to the Company in order 10
qualify for the payment of any interest ar any redemplion procesds,

Ts “EVENT OF DEFAULT" means any event sef out in Clause [0,

H “EXTRAORDINARY RESOLUTION™ means # resolution passed by the
holders of nof fess than fhree fourth (4 in value of the High Yield Bond Holders
present and voling on such resolution.

o, “HIGH YIELD BONDS™ shall mean

iy Type A: Tier 2 Listed Rated Unseoured Subordinated Redeemunble High Yield
Bonds 2025-2030 of the par value of Sr Lanks Rupees Ooe Hundred
(LERIOV} each. bearing interest ot a lixed rate of Twelve Decimal Six
Mought Per Centum  {(12.60%) per annum (AER 13.00%) payable semi-
annually on each Interest Payment Date from the Date of Allatment of the
High Yield Bonds until the dste immediately preceding the Date of
Redemption;

i} Type B: Tier 2 Listed Hated Unsecured Subordinated Redeemable High Yield
Bongds 2025-2000 of the par value of 5A Lanka Rupees One Hundred
[LE R D0} eack, bearing interest ab a fixed rateof Twelve Decimal Four One
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13,

i,

5.

per centum (12.41%) per-annum (AER 13.00°4) payable quarterly on each
interest Payment Date from the Date of Alliment of the High Yield Bonds
unitil the date immediately preceding the Dare of Redemption:

“HIGH YIELD BOND HOLDERS" mean the Holders of the High Yicld Bonds
in whose CDS secount the High Yield Bonds are lodged as at the relevant daie,

“INTEREST PAYMENT DATE™ in respect of

th Type A: means the dates on which the payments of interest in respect of the
Type A High Yield Bonds shall fall due which shall be the six (08) manths from
the Date of Allotment and every six (06) months therefrom of each year from
the Date of Allotment until the Date of Redempiion and includes the Date of
Redemption.

i) Type B means the dates on which payments of interest in respect of Type B
High Yield Bonds shall fall due, which shall be the date three (03} months from
the Date of Allsment and every date three (03} months therefrom of each year
from the Date of Allotment until the Date of Redemption pnd includes the Dare
ol Redemption;

“INTEREST PERIOD™ in respect of |

i} Type A: means the six (06) months period from the Interest Payment Date and
ending on the date immediately preceding the next Interest Payment Date
{inclusive of the aforementioned commencement dete and end date) and shall
include the period commencing from the Date of Allotment and ending on the
date immediately preceding the first Imerest Payment Date (inclusive of the
alorementioned commencement date and end date) and the period from the last
Interest Payment Diate before the Date of Redemption and ending on the date
immediately preceding the Date of Redemption (inclusive of the
aforementioned commencement date and end date),

ii} Type B: means the three (31 months period from the Interest Payment Date and
ending on the date immediately preceding the next Interest Pavment Drire
(inclusive of the aforementioned commencement date and end date) and shall
mnclude the period commencing from the Date of Allotment and ending on the
date immediately preceding the first Interest Paymeni Date (inclusive of the
aforementioned commencement date and end date) and the period from the last
Interest Payment Date before the Date of Redemption and ending on the date
immediately preceding the Date of Redemption (inclusive of  the
aforementioned commencerment date and end date).

“LISTED" means tradable on the Colombo Stock Exchange.

“LISTING RULES" means Listing Rules of the Colombo Swock Exchange and
any amendments made thereto from time to time.

“MARKET DAY" means & day on which trading takes place a1 the Colombo
Sinck Exchange.
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“*PROSPECTUS” means a prospectus prepared in sccordance with the
Companies Act Mo, 7 of 2007 (as amended) and the Bules of the Colombe Stock
Exchange and defivered o the Registrar of Companies in ferms theseol and
Securities and Exchange Commission of Sri Lanka in terms of the Securities and
Exchange Commission of Sri Lanka Act Mo, 19 of 2021,

“OUALIFIED INVESTORS” shall mean:

a} A commigrcial bank licensed by the Central Bank of Sri Lanka in terms of the
Banking Act Mo, 30 of 1988 {as amended).

) A spacitlized bank licensed by the Central Bank of Sri Lanka in terms of the
Banking Act No30 of 1988 (as amended).

ch A muteal fund, pension fund. Employee Provident Fund or any other similar
peoted fund,

d} A venture capital fund/company and private equity compary.

e} A finence company licensed by the Central Bank of S Lanki in terms of the
Finance Business Act, No 42 of 2011 {as amended).

1) A company licensed by the Central Bank of 6 Lanka to carry on finance leasing
business under the Finance Leasing Act Mo, 56 of 2000 (as amended).

g} A company licensed by the Insurance Board of S Lanka to carry on insurance
business in terms. of the Regulation of the Insurance Industry Act No. 43 of
2000 {as amended),

h} A corporate {listed or unlisted) which does not fall under the above categories
and iz incorporated under the Companies Act No, 7 of 2007.

i) An investment trust or iInvestment company.
1A non-resident institutional investor.

kY An individual with sn initial investment of LKR 5,000,004/

“RATE OF INTEREST™ means with respect io:

Type A: A fixed rete of Twelve Decimal Six Mought Per Centum (1 2.60%) per
annum (AER 1 2.00%);

Type B A fixed rate of Twelve Decimal Four One per centum (12.41%) per dAnnum
(AER 13.00%);

“RESOLUTION means & Resolution passed by the High Yield Bond Holders in
terms of Clause 20 unfess otherwise provided for.

“REGISTERED ADDRESS” when used in refation to a High Yield Bond Holder
Imeans the address provided by e High Yieli Bond Holder o the CDS.

“REGISTRARS™ means the Registrars to the High Yield Bond issue or such other

person or persans to be appoied as the Registrars for the purpose of These
Presents by the Company.
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HSECT means the Securities and Exchonge Commission of S Lonka established
under the Securitics and Exchange Commission of Sri Lanka Act Mo, 19 ol 2021,

“SRI1 LANKAN RUPEES™ and the sign “LEKR™ mean the lawiul curreéncy of the
Republic of Sn Lanks,

“SUBORIMNATED” means the claims of the High Yield Bond Holders shall in
the evient of winding up of the Company rank after all the claims of secored and
other unsecured creditors of the Company and any preferential claims under any
Stafutes goverming the Company bul pori pavsy 10 the claims of subordinared
creditors of the Company and shall rank in priogity (o and over the claims -and
rights of the ordinary and preference shareholder's of the Company.

“THESE PRESENTS" means this Trust Deed as from time to time modifizd in
pecordance with the provizions herein contained anddor sceording to low and shall
inelude any Supplementary Trust Deed execuied in accordance with the provisions
hereof.

“TRUST DEED" means These Presents as from time fe 1ime modified in
accordance with the provisions hercin contained and/or according 1o lew and shall

include any Supplementary Trost Deed executed in sccordance with the provisions
herent:

STRUSTEE" means HATTON NATIONAL BANK PLC a banking Company
didly Incorporated in S Laska under the Companies Ordinance Mo, 51 ol 1938
andd re-registered under Comipanies Act Mo, 07 of 2007 (bearing regisiration Mo,
PO E2Y and having its Registered office at Mo, 479, T.B Javah Mawathe, Colombo
[0rin the Democratic Socialist Republic of Sri Lanka or its successors and assigns.

SWORKING DAY™ means any day {other than o Saturday or Sunday or any

statutory hobidayy on which licensed commercial banks are open for busness in
=ri Lanka, ]

{b) Words denoting or importing the singular number shall inclode the plural number and vice
verss and words dencting or importing the masculine pender only shall include the Teminine
gender and shall include corporate and wnincorporated bodies of persons,

(e In These Prasents references 100

{1

Ciid

any provision of any statule shall be deemed also 1o refer 10 any statuiory
maodification oF ré-enactmient thereol or any Matwory instrument, order or
regulation made there under or under such modifications or re-enactment.
principal and/or inferest in respect of the High Yield Bonds or fo any monies
payahle by the Company under These Presents or under the High Yield Bonds shall
be deemed also to include references to any additional amounts which may be
payable under These Presents.

costs, charees or expenses shall include (but not be limited to) Value Added Tax,
[urndver Tax or similar tnx charged or chsrgeable in respect thersof,

a month shall be a reference 10 the time From any day of ene calendar manth o the
corresponding day of the next calendar month,



{d) Refierences in thiz Trust Deed o clauses, sub-clauses, paragraphs and sub-paragraphs shall be
constrised as references 1o the clauses, sub clauses, paragraphs and sub-paragraphs of this Trust
Preed respectively,

(e The headings ane inserted hergin only for convenisnces and 2hall not affiect the construction of
These Presents,

i APPOINTMENT OF THE TRUSTEE

The Trustee is hereby appointed as Trustee for the purposes of the High Yield Bonds and for the
benefit of and in the interests of the High Yield Bond Holders & provided herein and the Trusiee
pccordingly aecepts the appointment upon the lerms and condifions contained heréin and agree to
et under the: provisions of this Trust Deed as the Trustee,

3. AMOUNT OF THE HIGH YIELD BOND ISSUE AND ALLOTMENT OF HIGH YIELD
BONDS

High Yicld Bonds will be issued by the Company to Qualified Investors 1o raise a sum of up o
Sri Lankan Rupees Seven Hundred and Fifty Million (LKR 750,000,000/-) with an option to raise
& Turther 5ri Lankan Rupees Seven Hundred and Fifty Million { LKR 7500000000} i1 the event of
an oversubseription of the initial tranche to raise an agpregate sum of up to Sri Lankan Rupees One
Thowsand Five Hundred Million (LKE 500,000,000 and the High Yield Bonds shall be histed
on the Colombo Stock Exchange subiect to in=principle approvals of the CSE being obtained,

4. COVENANTS TO REPAY THE PRINCIPAL SUM AND INTEREST

4.1 ia) The Campany hereby covenamts with the Trustes foc the benei of the High Yeld
Band Holders that it will:

(1 iy iy e Dt of Redemption to the High Yield Bond Holders as of the
Entitlement Date, in accordance with the provisions of These Presents and
upon receipt of the information relating to the High Yield Bond Holders
fram the CDS, enher through an electronic fund ranster mechanizm
recopgnised by the banking system of 5ri Lanka such as SLIPS {56 Lanka
Interbank Payvments System) and BTG5S (Keal Time Gross Setilement
Bystem] im the eventacourme bank scoount details of the High Yield Bond
Helders are provided to the COS (o effect sueh transters; or by chequeds
marked “Account Payes Only™ sent by ordinary mall o the addresses
provided by the High Yield Bond Holders to the COS, a1 the risk of the
High ¥ield Bond Holders, if bank account details are not provided fo (he
C¥S or the bank aceount details provided o the CDS are innecurate the
principil sum of the High Yield Bonds which augit o be redeemed and
imierest (if any} remaining unpoid up to the date immediately preceding
the Dare of Kedempiion of the High Yield Bonds, RTGS transfers howsever
could be effected only for amounts over and above the maximum value
that can be accommodated via SLIPS transfers.

[1i] pay on cach applicable [nterest Payment Date to the High Yield Bond
Holders s of the Entitlement Dinte, in accordance with the provisions of
These Presents and apon meceipt of the information relating to the High
Yield Bond Holders from-the CDS, either throueh an clectironic fumed
transfer mechanism recognised by the banking system of Sr Lanka such

Lanka Credit and Business _"___m._mn_”wn HATTON zi_ﬂm.raﬁf PLC
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(b}

el

a5 SLIPS and R TGS, in the event pecurate bank account details of the High
Yicld Bond Holders are provided to the CDS 1o effect such transfers; or
by cheque's marked “Account Payee Only™ sent by ordinary mail (0 the
nddressas provided by the High Yield Bond Holders to the CDS, at the risk
of the High Yield Bord Holdess, if bank sccount details wre not provided
tor thee 05 or the bank account details provided to the CDS &2 inaccuraie
the Interest on the High Yield Bonds for the fime being oulstanding at the
Rate of Interest in accordance with the provisions of These Presents,
RTGS transfers however could be offected only for amounts oves and
above the maximum value thiat can be accommadated via SLIPS transfers,

(i} the interest caleulation shall be based upon the actual number of days in
cach Interest Period (actunl/acival),

(inh the payment of the principal sum and interest shall be mode in 5ri Lankan
Rupees after deducting any withhwlding tax andfor such other taxes and
charges thereon, if applicable in terms of the law prevailing at the ime of
payment,

vl amy payments shall he desmed o have been made on the Date of
Redemption or the Interest Payment Dizte as the case may be if the cheques
are dispatched not later than three 03) Working Days from such date or
the SLIPS transfer or the RTGS transfer is made not later than three (03)
Working Days from such date.

{vi)  inthe event of there being any delay in the redemption of the High Yield
Bends or the payment of interest thereon due 1o o default by the Company,
the Company shall pay default mterest at the Rate of Interest plus Two per
centum (2% per annum from the Date of Redemption or the Interest
Payment Date as the case may be.,

The High Yield Bonds shall be redesmed in accordance with the prowvisions
contidned in These Presents on the Date of Redemption together with interest (it
any b remaining unpaid thereon.

If any High Yield Bond Holder fails or refuses to receive payment of the interest
or redemption monies payable to such High Yield Bond Holder, or any part thereot
within ninety (90 days from the Interest Pavment Date or the Date of Redemption
of the High Yield Bonds as the case may be, the amount due to him shall be
transferred by the Company fo a suspense account maintained separstely with the
Trustee at the end of ninety (907 days after the [nterest Payment Date or the Dute
of Redemption of the High Yield Bonds and shall be paid by the Company o the
High Yield Bonds Holder when a claim is duly made and no interest will be
payable by the Company on such imerest or redemption mondes for the period
hetween the Interest Payment Date or the Date of Redemption as the case may be
and the dane of the said payment unless the nonpayment is due to a default on the
part of the Company.

e person shall be entitled to claim amy such payment after the completion of six
(1} years From the Interest Payment Date or the Date of Redemption and all
unclaimed monies shall cease to be owed and payable by the Company to any High
Yield Bond Holder after the said period of six (06) years and such moneys will be
returned 1o the Company by the Trustee.



() If any cheques for redemption and/or an inerest payment sent by post 1o the High
Yield Bond Holders are returned 1o the Company undelivered, the amounts
represented by each of such returned cheques shall also be transfemed by the
Company to the aforementioned suspense account maintained with the Trisiee and
retained therein for a period of six (06) years from the Interest Payment Date of
the Duate of Redemption of the High Yield Bonds. Such menies will be repaid to
the High Yield Bond Holders iFthe sume is claimed in writing by such High Yield
Baond Holder within the said six (06) year period and no inferast will be payable
b the Company on such interest or redemption monies for the period between the
Interest Payment Date or the Date of Redemption as the case may be and the date
of the said payment.

Mo persan shall be entitled to claim any such redemption andfor interest payment
after the completion of six (06) yvears from the Interest Payment Date or the Diate
of Redemption and all unclaimed monies shall cease o be owed and payable by
the Company to any High Yicld Bond Holder after the said period of six (06) years
and such monics will be returned i the Company by the Trustee,

{e)  The Company shall always act on the information furnished by the CDS and it
shall be the responsibility of each such High Yield Bond Holder fo keep all the
information in respect of such High Yield Bond Holder updated. Each High Yield
Bond Holder shall absolve the Company [rom any responsibility or linbility in
respect of any error or shsence of necessary changes in the information recorded
with the CDS. Provided further that the High Yield Bond Holder shall absolve the
CSE and the COS from any responsibillty or lability in respect of any error or
ahsence of necessary changes in the information recorded with the CDS where
such errors or absence of changes are initiated or are atiributable to 1he High Yield
Bond Halders.

(f The Company shall be entitled o make payment on redemption of all such High
Yield Bonds on the Date of Redemption twesuch High Yield Bond Holders without
aty request for claim from such High Yield Bond Helders and such payment shall
be deemed 1o be & payment duly made by the Company to the respective High
Yield Bond Helders in the redemption of the High Yield Bonds of such Holders;

{3} In order 10 aceommodate the High Yield Bond interest cycles in the CDS system
of the CSE, the High Yield Bond Holders to whom interest shall be paid shall he
those holding High Yield Bonds in the CDS as of the Entitlement Date.

4.2 If the Date of Redemption falls on o day which 15 not a Market Day, then the Date
of Redemption shall be the immediately succeeding Market Day and for the
avoidance of doubt it is nerced that interest shall be paid for the intervening days
which are not Market Days.

4.3 I'hiee High Yield Ronds shall not be redeemed by the Company prior (o maturity for
ahy reason whalsoever excepl .

i) due 1ot pecurrence of an Event of Default as contemplated in Clagse 10
hereunder, or

ity with the prior written approval from the Central Bank of 5 Lanka and the
approval of the High Yield Bond holders of two third (2/3) of the par value of the
High Yield Bonds cutstanding,
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4.4 The High Yield Bond Hobders shall not have any right or opfion to call for
redemption of the High Yield Bonds before the Date of Redemption,

STAMP DUTY AND OTHER CHARGES (IF ANY)

The Company shall pay all charges, stamp duties and other similar duties or taxes (if any) payahle
an or in connection with (i) the issue of the High Yield Bonds and (i) the execution of These
Presents.

ELIGIRILITY TO APPLY FOR HIGH YIELD BONDS

Applications for High Yield Bonds are limited to Qualified Investors and should be for a minimum
of Une Hundred (100) High Yield Bonds and any application for excess of this figure should be in
multiples of Che Hundred (1003 High Yield Bonds, In the case of an individual in order o be a

Qualified Investor the minimum. subscription would need 1o be for Fifty Thousand (50,0060 ) High
Yield Bonds,

TRANSFER OF HIGH YIELD BONDS

[a) These High Yield Bonds shall be freely translerable among Qualified Investors and the
registration of such transfer shall not be subject to any restriction, save and except io the
extent required for compliance with statutory requirements.

(k] The High Yield Bonds shall be transferable and tmnsmitiahle through the CDS a8 long as
the High Yield Bonds are listed in the CSE. Suhject to the provisions contained herein the
Company may register withoul assuming any liability any transfer of High Yield Bonds,
which are in sccordance with the statutory requirements and rules and regulations in force
for the time being as laid down by the CSE, S8EC and the CDS.

ic} Inithe case of death of a High Yield Bond Holder
{i) Thesurvivor where ihe deceased was a joint holder; amd

(i The executors or administrators of the deceased or where the administration of
the estule of the deceased is in law not compulsory the heirs of the deceased where
such High Yield Bond Holder was the sole or only surviving hofder

shall be the only persons recognized by the Company as having any title 1o his'her High
Yield Bonds,

{d} Amy person becoming entitled to any High ¥ield Bonds in consequence of bankupicy or
winding up of any High Yield Bond Holder, upon producing proper evidence that he/sherit
sustaing the charscier In respect of which hefshefit proposes 1o aes or histher title as the
Board of Dyivectors of the Company thinks sufficient may in the discretion of the Boerd be
substisted and accordingly registered as a High Yield Bond Holder in respect of such High
Yield Bonds subject 1o the applicable laws, rules and regulations of the Company, CDS,
CSE and SEC,

2] Mo change of ownership in contravention to these conditions will be recognized by the
Company,



K. COVENANT TO OBSERVE PROVISIONS OF THE TRUST DEED

The Company hereby covenanis with the Trusiee o comply with the previsions contained herein
okl 1o perform and observe the same. [t s expressly agreed between the Company and the Trustee
thial the: Trustes shall not be liable for any loss or demage however caused by non-chservance or
non-compliance with the covenanis contained in Clause 9 by the Company,

8 COVENANTS BY THE COMPANY

The Company hereby covenants with the Trustee for the benefit of the High Yield Bond Holders
that, so long s any of the High Yield Bonds remain outstanding:

{a} The Company shall at all fimes carry en and conduet its afTaies in & proper and appropriate
manner,

() The Company shall at all times keep such books of accounts as it is obliged to keep under
the applicable lnws and (1o the extent not prohibited by law or otherwise by virtue of any
duty of confideniality) af any time after an Event of Defsult shall have occurred or the
Trustee shall have reasonable cause to believe that an Event of Defuult will oceur, allow a
reputed audit firm appointed by the Trustee in consultation with the Company free sccess
to the same ar all times durig working hours and 1o discuss the same with the directors
and officers of the Company, provided however that the Trustee and the audit firm shall.
to the extent legally permitied. maintain confidentiality in respect of all the matters reluting
1o the Company and its business and shall nop use any information they acguire pursuant
lo these provisions for any other purpose,

ic The Company shall issue a Certificate in writing to the Trustes;

(i) within five (05} days from each Interest Payment Diate, certifying that the interest on the
High Yield Bonds has bean paid 1o the High Yield Bond Holders in terms of Clause 4:

(i) within five (03} days from the Date of Redemption certifying that the principal amount
hits been paid 1o the High Yield Bond Holders in terms of Clause 4,

id) The Company shall 1sswe to the Trustee such certificates. and provide such information as
the Trustee may regquire in order to carry out its duties and ebligations in terms of These
Presents provided such cerificates can be issued or such information can be provided by
the Company to the exienl permitted by law and the Listing Rules of CSE without
committing any breach of its duty of confidentiality to any person or entity,

(el The Company shall submit to the Trustee within one {#1) month from the end of every
calendar guarter from the Date of Allotment o Certificate which is dated In sccordance with
a resolution of its Board of Directors that the Company has comptied with each and all of
the covemants including those contsined in this Clawese 9 in These Presents and fhe
cenification should includa:

(i} Whether or not any limitation of liahilities or borrowings as prescribed by the
Companies Act Mo. T of 2007 (as amended) and the Articles of Association of the
Company has been exceeded;

(inyWhether any material trading or capital loss has been sustained by the Company;

(i} Whether or pot any clircumstances materially affecting the Company has occurred
which adversely affects the High Yield Bosd Holders;
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(h}

(1)

tiv} Whether or not any contingent Tiability has matured or is likely to mature within the
nexl twelve (12) months, which will materially affect the ability of the Company to
repity the High Yiekd Bonds;

v} Whether the Company has any material contingent linbilities and if 5o the amount of
such liahilities:

{vi} Whether the Company has assumed a liability of a related corporate body during the
preceding calendar guarter, the extent of the lability assumed during the quarter and
the extent of the liability # the end of the quarter:

(vii} Whether or not there has been any change in any accounting method or method of
vitlualion of assets or Habilities of the Company;

(viiiYWhether or nol any circumstances have arisen which render mdheronce 1o the
existing method of valuation of assets or Habilities of the Company inappropriste;

{ix) Whether or not there has been any substantial change in the nature of the Company s
business since the issue of the High Yield Bonds:

(x) Whether or not any action has been taken by the Roard of Directors of the Com [rsTy
in terms of Section 219 or Section 220 of the Companies Act No. 7 of 2007 (as
amended ) during the preceding quarter;

(%1} Whether or not the Company has observed and performed all the covenants and
abligations binding upon them respectively pursuant 1o the Trust Deed,

The Company shall keep a record of the number of High Yield Bonds which have boen isued
and, the date of such issue and the persons to whom such High Yield Bonds were issied,
provided however that the Company shall after the listing of the High Yield Bonds on the
CSE be entitled to reat the records maintained by the CDS as an aceurite record of the High
Yield Bond Holders and the number and value of the High Yield Bonds held by esch High
Yield Bond Holder.

The Company shall permit the Trustes and the High Yield Bond Holders at all reasonable
times without payment of any fee 1o inspect any records maintained by the Company referred
to in Classe 1) above and to take copies thereof,

The Company shall forthwith upon the Company becoming sware of the happening of any
amd every such event as is mentioned in Classe 10 hereof give notice thereof in Writing to
the Trustee provided that the Company shall in any event issue a Certificate to the Trustee
within thirty (300 days from the end of every semi-annual period commencing from the Date
of Aliotment of the High Yield Bonds certifying that no event mentioned in paragraphs (c)
and () of Clause 10 hereof has occurred during the previous six (06) month period which

would have resulted in the High Yield Bonds becoming payable in terms of the said Clause
1.

The Company shall make available the Trust Deed in full on the Company's web site and
CSE"s web site until the Date of Redemption and shall make available to any High Yield
Bond Holder on request a certified copy of the Trust Deed upon payvment of a fee of Sr
Lankan Rupees One Hundred (LER 1005,



(i} The Company shall send to the Trustee and the CSE and publish on its web site, no later than
ene hundred and fifiy (150) days from its fnancial year end its pudited financial statements
and no later than forty five (45) days from the end of the first, second and third uEriers and
sixly (60} days from the end of the fourth quarter of its financial vear an interim linancial
statement prepared an a quarterly basis.

(k) The Company shall send fo the Trustes all published financial and other information, which

iz normally provided to ordinary shareholders at the same time that it is sent 1o the
sharcholders,

{1y The Company shall reimburse all reasonable expenses incurred by the Trustee after an Event
of Default has occurred in connection with:

{i} Preservation of the Company®s assets (whether then or thereafter existing).
(i} Collection of amownts due under this Trust Deed.

All such sums shall be reimbursed by the Company within thirty (30} days from the date of
natice of demand from the High Yield Bond Holders or the Trustes,

im) The Company shall immediately notify the Trusiee in the event thar the Company becomes
aware of the oceurrence of any of the following events that has caused or could cause:

(i} Any amount payable under the High Yield Bond to become immediately payable.

(i) Any event which in the opinion of the Company that could lead to the acceleration
of either the payment of interest or redemption of the High Yield Bords.

{iiy  Anyother right or remedy under the terms and conditions of the High Yield Bonds
or the provisions of covenamis of the Trust Desd 1o become immediaely
enforecahle,

(n}  In the event that the Company creates a charge. the-Company shall submit 1o the Trustee the
writlen detatls of the charge within twenty one (21) days after it is creared and i1 the amount
to be advanced on the security of the charge is indeterminate, the Company shall submit 1o
the Trustee the written details of the amount of each claim, within five (053 davs from the
date the claim is made,

{03 The Company shall at all times maintain records of all its published information and make
them availshle for inspection by the Trustee and High Yield Bond Holders.

{py The Company shall not declare or pay any dividend to its sharcholders during any financial
year unless it has paid all principal sums and interest pavments that have become due and
payable to the High Yield Bond Holders as at the date on which the dividend is proposed 1o
be declared or paid or has made satisfactory provisions therefor. .

1 EVENTS OF DEFAULT

The High Yicld Bonds shall became immedimely payable ai the option of the Trustee and upon the
request in writing of the High Yield Bond Holders of at least ane fifth (1/5) of the par value of the
High *ield Bonds outstanding or pursuznt 1o an Extraordinary Resolution of the High Yield Bond
Holders on the occurrence of any of the following evens;
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(a)

ih}

3]

fd)

(el

(Fy

(g

th)

(il

]

I the Company defaults on the payment of the principal sum or any interest due on the
whaole or any part of the High Yield Bonds in accordance with the provisions contained in
These Presents,

I¥ the High Yield Bonds cease 10 be listed in the CSE in teems of Rule 1 1.3(n) of the CSE
Listing Rules at any time between the time of listing and the Date of Redemption, due to
any defaull on the part of the Company.

If the Company stops or threstens to stop payment of its debts or ceases to CHITY o it
business, which may lead to the winding up of the Company

IF uny liguidation, bankreptey, insolvency, receivership or similar action or proceeding is
commenced agamst the Company or an order has been made againgt or an effective
resolution has been passed for the winding up of the Company

I the Company does not submit a certificate 1o the Tristes as set out in Clavse 9 (¢}, Clause
9 (e or Clause 9 (h).

IF the Company commits a breach of any terms or eonditions in the High Yield Bonds or
provisions of the Trust Deed or any other documents relating to the fssue. offer or invitation
i respect of the High Yield Bonds on its part to be observed and performed.

Where any other indebtedness of the Company becomes due and payable prior o is stated
maturity or where security created for any other indebtedness becomes enforceable,

Where there is revocation, withholding or medification of a license, authorization of
approval thal impairs or prejudices the Company”s ability to comply with the terms and
conditions of the High Yield Bonds or the provisions of the Trust Deed or any other
document relating 1o the issue, offer or invitation in respect of the High Yield Bonds.

Where any morigage, charge, pledge, len or other éncumbrance present or future is created
or assumed by the Company contrary 1o the terms or conditions of the High Yield Bonds
and the provisions of the Trust Deed.

where the rating assigned 10 the High Yield Bonds is downgraded 10 o *defaule’ rating by
i rting agency.

ENFORCEMENT OF OBLIGATIONS

AL any time after the High Yield Bonds shall have become repayable on redemption or otherwise
under any provision of These Presents, and the Company has failed andior nezlected to vepay and/or
redeem the same within the stipulated time pericd, the Trusiee may upon the Company’s continuous
filure and/or negligence 1o repay andior redeem the High Yield Bonds, at its discretion. and L
the request in writing of the High Yield Bond Holders of at least one fifth (1/5) of the par value of
the High Yield Bonds sutstanding or the High Yield Bond Holders pursuant 1o an Extrasrdinary
Resofution and subject 1o fourteen (14) days prior written notice to the Company, institute such
proceedings as they think fit to enforce repayment and other ohligations of the Coanpiany under
These Priesents,

13



12, AFPLICATION OF MONIES RECEIVED BY THE TRUSTEE

121 Inthe event of the Trustee recovering or receiving any monies from the Company consequent 1o
any action 1aken by the Trustes apainst the Company the Trustes shall apply such monies,

{) [n the first place in paying or providing for the payment or satisfaction of the costs charges
expenses and Habilities incurred in or about the exccution of the trust constituted by These
Presents {including remuneration of the Trustee):;

(b} Secondly. in or towards payent to the High Yield Bond Holders of all arrears of interesi
rermaining unpaid con the High Yield Bonds beld by them respectively;

{c) Thirdly in or towards payment to the High Yield Bond Holders of all principal monkes due
In respect of the High Yield Ronds held by them respectively; and

(d) Finally, the Trustee shall pay the surplus (if any) of such monies to the Company or its
assigns, provided that st the discretion of the Trustee payments may be made on account
of principal monies before any part of the interest or the whole of the interest on the High
Yiekl Bonds have been paid but such alteration in the order of payment of the principal
monies and interest shall not prejudice the rght of the High Yield Bond Holders 1o receive
the full amount o which they would have besn entitled iT the ordinary order of paymeni
hed been observed, Any payment to the High Yiekd Bond Holders under this clause shall
be made pari pessie in proportion to the High Yield Bands held by them respectively,

122 The High Yield Bonds shall in the event of winding up of the Company rank after all the claims of
secured creditors and prefereniial claims under any Statutes governing he Company and to the
elaims ol unsecured creditors of the Company bul pari pazsy to the claims of subordinated creditors
of the Company and shall rank in priority 10 and over the claims and rights of the shareholder/s of
the Company,

13, MANNER OF PAYMENT AND ENFORCEMENT OF HIGH YIELD BONDS

Any payment to be made in respece of the High Yield Bonds by the Company or the Trustee may
be made in the manner provided in this Truse Deed and any payments so made shall be a good
discharge pro tanio ta the Company or the Trustee, as the case may be, Any payment of interest in
respect of a High Yield Bond shall extinguish any claim which may arise directly or ndirectly in
respect of such interest from a High Yield Bond Holder.

Upon any payment under the provisions of this Clause 13 of the Trust Deed in respect of which
such paymont is made in full shall be cancelled and the Trustee shall centify or procure the
certification of such cancellation.

14. REMUNERATION OF THE TRUSTEE

The Company shall pay the T rustee during the continuation of These Presents & sum of Sri Lankan
Rupees Seven Hundred and Twenty Thowsand (LKR T200000) per annum exclusive of
government taxes amnd levies on account of remuneration for the Trustes for its services under These
Presents. The said fee shall be paid in advance at the beginning of each semi-annual period
commencing from the Date of Allotment of the High Yield Bonds.

Further, the Trustee shall be entitled to be reimbursed by the Company afl reasonable costs, charges
and sxpenses which the Trustee may incur in relation 1o the exereise of its duties hereunder and the

amounis o be so reimbursed shall be paid by the Company to the Trustee within fourteen {147 days
of a claim being made.
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GENERAL POWERS AND DUTIES OF THE TRUSTEE

Withour prejudice 1o the powers and reliefz conferred on Trusiee by These Presents or by the laws
relating 1o the Trusts or any other applicable law the Trustee shall hive the following powers:-

{a)

(k)

L&

(el

[eh

(n

Le

The Trustee may in relation 10 These Presents act on the opinion or advice of or a certificate
or any information obtained from any Inwyer, banker, valuer, surveyvor, broker, suctioneer,
icgountant, auditor, other expent (whether obtained by the Trustee or the Company} or
other responsible officer of the Company and shall not be responsible for any loss
oecasioned by seting on any such opinion, advice, certificate or information and that the
Trustee shall not be hinble for acting on any opinion, advice, certificate or infonmation
purparting (o be so conveyed although the same shall contain some error as long as the
Trusiee has acted in pecd faith with professionsl diligence.

The Trustee shall as regards all the wrusts, powers, authoritles and discretion vested in it by
These Presents or by operation of law, have absolute and uncontrslled discretion as 1o the
EXErCise of non-exercise thereof and the Trustee shall not be respensible for any loss, costs,
damages, expenses or inconvenience that may result from the exercise or non exercise
theraot but where the Trustes is under the provisions of These Pressnis bound to act at the
request or direction of the High Yield Bond Holders the Trustee shall nevertheless not be
bound unless first indemnified to its satisfaction against all actions, proceadings, claims
and demands to which it may render itself liable and all costs, charges, dymages, expenses
und lishilities which it may incur by so doing,

To summaon any meeting of the High ¥ield Bond Holders in accordence with the provisions
of Clause 20 hereof

In case of default by the Company, the Trustes may but shall not be bound unless directed
either by an instrument in writing signed by the High Yield Bond Holders of at least
Seventy Five per centum (75%) of the par value of the High Yield Bonds for the time being
sulstending or in accordance with an Exiracrdinary. Resolution pessed by the High Yield
Bomd Holders in accordance with Clauge 200 of These Presents, o waive such terms and
conditions. as they shall desm expedient any of the covenants and peovisions contained in
These Presents on the part of the Company to be performed and observed.

The Trustes as between itselfand the High Yield Bond Holders shall have full power o
determine all guestions and doubts arising in relation to any of the provisions of These
Presents and every such determination, whether made upon a question actually mised ar
implied in the nots or procecdings of the Trustee,

The Trustes may, in the conduct of the trusis of These Presents, instead of acting through
its staff, employ and pay a professional person with the prior written approval of the
Company, o transact or conduct, or concor in transacling or condueting any business and
1o o or concur in doing all acts required to be done by the Trustee. Any expense incurred
by such employment of a professional perzon shall not be charged as an expense to the
Company.

The Trustee shall not be liable to the Company or any High Yield Bond Holder by reason

af having recopniaed or treated as a High Yield Bond Holder any pesson subsequently
found nod o be soentitled o be recognired or treated.
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15.3

15.5

16.

6.1

(i} Whenever in These Presents the Trustee is required in connection with any exercise of its
powers, frusts, authorities or discretions to have regard 1o the interests of the High Yield
Bond Holders, it shall have regard to the inferests of the High Yield Bond Holders ns a
class and in particular, but without prejodice to the generality of the foregoing, shall not be
obliged 1o have regard to the consequences of such exercise for any individual High Yield
Bond Holders resulting from his or its being for any purpose domiciled or resident in, or
otherwize connected with, or subject to the jurisdiction of, any particular territory.

(i The Trustee may, accept a Certificate certifving that all High Yield Boads have heen
redeemed or relating to any ofher matler primarily in the knowledge of the Company as
sufficient evidence thereof and such Certificate shall be a complete protection 1o the
Trustee who acts thereon.

The Trustee shall give notice to the High Yield Bond Holders in writing:

{a) when the Trustes is notified by the Company of any pecurrence mentioned in Clause
10 or any conditien of the Trust Deed which cannot be fulfilled;

(b} when the Company fails to deliver the Certilicate referred to in Clause 9(e) of These
Presents;

{t) as soom as practicable it the Company fails 1o remedy any breach of terms and
conditioms of the High Yield Bonds or the provigionscovenants of the Trust Deed.

The Trustze shall ensure that all documents required 1o be submitted by the Company in terms of
the covenants et out in the Trust Deed are forwarded @n o timely manmer,

The Trustees shall in performance of its dutics maintain the cenfidentiality of confidentinl
information received by it (the Trustee may disclose such information o a branch, head office,
subsidiary or agent of the Trustee in connection with the Trust Deed and to any government bady
court and/'or to amy party in accordance with the law) and shall not wse such information for their
own persenal benefit

The Trustee shall exercise reasonable diligence to ascerfain whether the Company has commitied
any breach of the tenns and conditions of the High Yield Bonds or provisions of the Trust Dead or
whether an Event of Defaull has oceurred or is continuing to oceur, on perusal of the documents
submitted in terms of the covenants et out in the Trust Deed.

Where an Event of Defiult has occurred and i@ continuing to oceur the Trustee shall exercise such

rigghts and powers vested in it by the Trust Deed and use reasonable degree of skill and diligence in
exercising such powers,

EXEMPTIONS AND INDEMNIFICATIONS OF TRUSTEE FROM LIABILITY

The Trustee shall he indemnified by the Company for any liability, ¢laim, expense, damage or loss
that il may incur in connection with this Trust Deed, provided the liability or loss was not o result of
the sole negligence or willful misconduct of the Trusize, .

Provided further that none of the provisions of These Presents shall in any case in which the Trustee
hias Tiiled 1o show the degrea of care and diligenee required by it, having regard to the provisions of
These Presents, conferring on the Trustee the powers, authorities or discretions, relieve or indemnify
the Trustee against any liabilities which by virtue of any rule of law would otherwise attach 1ot in
respect of sny negligence, default; breach of duty or breach of truss of which it may be guilty in
refation 1o 1ts duties under These Presents,




16.2  Any terms and conditions of the High ¥ield Bonds and provisions in the Trust Deed or a term of &
contract with the High Yield Bond Holders secured by the Trust Deed, shall bevoid in so far as such
term or provision would have the effect of exempting the Trustee from liability for:

{a} the failure to carry out its duties as the Trustee;
(b the failure 1o exercise the degree of care and diligence required. of &t as the Trustes;
(e} indemnifying the Trustee against that liability, unless the term or provigion:

(i} enables the release of the Trustee from liability for something done or omitted o ke
done before the release is given; or

(i} enables a meeting of High Yield Bond Holders to approve the release of the Trusies
fram liability for semething done or omitied to be done before the release is given.

Such release will be effective when approved by High Yield Bond Holders if the High Yield Bond
Holders who vote for the resolution represent three fourth (3/4) of the par value of the High Yield
Haonids

The Trustze is alse not linble for anything done or omilled to be done in accordance with a direction
givento the Trustee by the High Yield Bond Holders al dany meeting duly called.

163 The Trustee shall:
(a) mot be responsible in the capacity of a lender or borrower ;
(b} have no obligations 1o discharge debts owed _u.u__ the Company 1o the High Yield Bond
Haolders;
() mot be FHable for any losses arising out of citcumstances bevond s control;

i} be entitled to rely and st on any document/instrument received from the Company unless
aciual notice of otherwise is given.

17. APPOINTMENT AND REMOVAL OF THE TRUSTEE

()

(h)

(ch

]

[e)

Subject to the provisions of this Trust Deed, the power of appointing new Trusiees shall be
vested in the Company, provided that the Company shall obtain the consent of High Yiekd
Bend Holders holding nof less than Fifly per centum (50%) of the par value of the High Yiek
Bonds for the time being outstanding or it may obtain approval by an ordinary resoluion of
the High Yield Bond Hofders prior to the appointment of the new Trustee, Motice of such
appointment shall be given 1o the High Yield Bond Holders within thirty (30} days of such
appointment by an advertisement published in national newspapers in all three langunges
{Sinhala, Tamil and English) of the Company's ehoice circalating in S Lanka.

In the event the Company does nol or cannot exercise its power 10 appoint a new Trustee and
there being no new Trustee appointed as of thiny (30) days befare the removaliresignation of
the Trustee taking effect in accordance with the terms hercof, the High Yield Bond Holders
may convene n meeting to appoint & new Trustee by an ordinary resolution.

Any removal of a Trustee and the subsequent appointment of & replacement Trustes hy the
Company shall be with the consent of an Extraordinary Resolution of the High Yield Bond
Holders.

[ 1he event of the High Yield Bond Holders not being satisfied with the Trustee, they have the
right 1 remove the Trustee by way of an Extraordinary Resolution pessed al & General Meeting
convenad under Clause 20 hereof,

The Company shall bi notified of any removal of the Trustee and subsequent appointment of
a replacement Trustee by the High Yield Bond Holders,

17



{fi  The Company shall take reasonebbe sieps to replace the Trustee as soon as practicable after
becoming aware that:

{1y  The Trustee has ceased 1o exist,

{ily  The Trustes is in a situation of conflict of interests.

(it The Trustee has ceased to perform its function us a Trustee.

(v} The Trustee is in a sttuation of unsuitability and does not eliminate siich sifuation
within ninety (90} days, after them ascertaining or of them been informed that the
Trustee has ssch situation.

(] Inthe event the Trustee discovers that it is not eligible fo be appointed or act as Trustee, the
Trusiee shall give notice in writing to the Company regarding the same.

(1 Subject to Clause 19.1 below the existing Trusiee shall continue o dct &5 @ Trustee until 4 new
Trustee is appointed,

(i} Upon a change of the Trustee in sccordance with Clause 17, the Company or the Trustee shall
notify the CSE and take steps to make an immedigte market announcement,

18 COMPLIANCE OF MAJORITY TRUSTEES
If thers be more than one (81 ) Trustee under These Presents the Trastee shall with majority consent

exercise all or any of the Trustes's powers and discretions vested in the Trustes generally under
any Clause of These Presents

1 RESIGNATION OF TRUSTEE

9.1 In the event of the Trustee, in ifs sole and absolute discretion, desiring to resign, the Trustee shall
give noi less than ninety (90) days' notice 1o the Company in writing o that eMect, and the
Company shall thereupon appoint a new Trustee in sccordarce with Clause 17 of These Presents.
_ The Trustee shall continue in its capacity 62 Trustee until such time a new Trustee is appointed.

19.2 In the event of such 2 resignation, the Trustee a1 its cost shall publish a notice to this effect in
_ national neswspapers in all three languiges (Sinhala, Tamil and English) of its choice eirculating in
%ri Lanka and such notice shall be deemed 1o be sufficient notice to the High Yield Bond Holders

netwithstanding anything 1o 1he contrary herein conlaimed,

_ 193 The Company or the Trustee shall notify the CSE and take steps 1@ make an immediate marke!
announcement upon such resignation,

0. MEETINGS OF HIGH YIELD BOND HOLDERS

_ () The Trustee shall call a meeting/eause o meeting of High Yield Bond Holders with notice
tor the Company and all High Yield Bond Holders or on a requisition being received i
writing siened by the High Yield Bond Holders of at least one fifth T1/5) of the par value
of the High Yield Bonds for the time heing oulstanding or if requested by the Company.

k) Naot less than twenty one (213 days” notice shall be given of a meeting for the purpose of
passing a Resolution.

i) The guorum for the mesting (other than adjourned meeting) for the purpose of passing an
ordinury resolution shall be the High Yield Bond Hobders representing twenly five per
centurn ( 23%) of the par value of the High Yield Bonds for the time being owtstanding,

18
HATTOMN MATICNA K PLC
Lanka Cradit and Business Finance PLC - X\M}J
; = [V
h. = n.._“.\.r._. ﬂpu h h.uw....m..nﬂ_ﬁk.%.'_ ...nw_._#.._._m...l.w.m___._.__ _._....___m...

saaaminE

pambrtnn [RLLIEE] siapurin

Direclor




1.

211

21.2

213

p B

provided however, that the guorum for passing an Extraordinary Resolution should be the
Holders of 8- majority in par value of the outstanding High Yield Bonds present in person
or by proxy or by anomey.

id) IT such a quorum cannot be obtained, such meeting shall be adjourned for not less than
fourieen (14} days in which event notice of adjoumed meeting shall be sent to every High
Yield Bond Holder and shall state in such notice that if & quorum as above defined shall
not be present at the adjourned meeting the High Yield Bond Holders then present shall
form a guorum.

{e) O i poll, each High Yield Bond Holder will be entitled 1o one (01) vote for each High
Yield Bond held by such person,

if) A proxy need not be a holder of the High Yield Bonds,

(g} The Trugtee may appoint a person to chair the meeting of High Yield Bond Halders. The
Trustee shall alse appoint a person or body 10 a6l a5 a Secretary of such meeting and a copy
of & resolution certified by the Trustee and such Seerstary shall decm to be conclugive
evidence that such Resolution has been duly adopied.

Provided however that in the event of the Trustee not exercising the aforesaid entitlement,
the High Yield Bond Holders present m the meeting may appeint a person to act as the
chairman of the meeting. .

() In the cvent the Company fails 1o remedy any breach of terms and conditions of the High
Yield Bonds or the provisions/covenants of the Trist Deed, the Trustee may:
(i) Calla meeting of the High Yicld Bond Holders with notice to the Company;
(i) Inform the High Yield Bond Holders of the failure at the meeting; and
(i) Submit proposals for the protection of the High Yield Bond Holders interests
or call for proposals from the High Yield Bond Holders at the meeting as the
Frustee considers necessary or appropriate and abtain suitable directions.

MOMFICATION OF THE TRUST DEED

The Trustee and the Company may by mutual agreement agree to modify These Presents, provided
such modifications are of a rowtine nature. Provided however that any modification to These
Presents which are detrimental 1o the High ¥ield Bond Holders shall only be made with the consent
of the High Yield Bond Holders of st least theee fourth (3/4) of the par value of the High Yield
Bonds for the time being outstanding.

Upon n modification being duly made, the Company shall within seven (07) days of the
modification being made inform the High Yield Bond Holders of such modification

Upen a modification being duly made, the Company or the Trustee shall notify’ the CSE and take
steps it makiz an immediate markel announcernent

NOTICES

Any notice of demand to the Company, High Yield Bond Holder(s) or the Trustee required to be
given, made or served for any purpose hereof shall be given, made or served b seniding the same
by prepaid registered post in the case of the Company or Trustee and by prepaid ordinary mail in
the case of High Yield Bond Halder{sh, or by facsimile transmission or by delivering it by hand o
the Company, High Yield Bond Holders or the Trustee as the case maybe, in the case of the
Company of the Trustee al the address shown in below in this Trust Decd and in the case of High
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Yield Bond Holder(s) ta the address which appear in the CDS, and any notice sent by post as
pravided in this Clause shall be deemed fo hive begn given, made or served seventy twa (72) hours
after dispatch and any notice sent by fucsimile transmission as provided in this Clause shall be
desmed to have been piven, made or served at the time of dispatch and in proving the giving,
making or service of the same it shall be sufficient to prove, in the case of a ketter, thi such letter
was properly stamped, addressed and placed in the post and, in the case of a facsimile transmission
it such fscsimile transmission was duly dispached ond received in the readable and
uncherstandable condition,

Provided that any natice between the Company and the Trustze for any purpose hereol may be
givan, made or served by sending the same via electromic mail ta the e-mail addresses of the
Company and the Trustee shown below, Such electronic mail shall be deemed 1o have been given,
made ot served if the electronic mail was duly dispatched and received in the readable and
understardable condition.

The Trustee shall at any time be entitled 1o give notice of any meeting of make any communicaion
to the High Yield Bond Holders by notice published in national newspapers in all three languages
iSinhala,; Tamil and English) of is choice circulating in Sri Lanka and such notice will
notwithstanding enything 1o the contrary herein contained be deemed to be sufficient notice ta the
High Yield Bond Holders including the provisions of the above Clause,

The Company

LANKA CREDIT AND BUSINESS FINANCE PLC
Address: No: 76, 5. De 5. Javasinghe Mawatha, Kohuwela

Fuc: 0112625404 Tel No: 01128254046

E-mail: infoi@lchlinance.lk

Attention: K K, Wannige (ACGM — Finance & Strategic Planning)

The Trasice

HATTON NATIONAL BANK PLC

Address: No.4749, T8, Favah Mawatha, Colombo 10
Fax: G112 682 639 Tel Mo; 0112 660 655

F-mail: tyrone hannangdhni, 1k
Attention: Tyrone Hannan

MISCELLANEOUS

(a) Mothing in the provisions of These Presents shall require disclosure to the Trustee by the.
Campany of any infermation as to 1he affairs of any of its customers except,

i when reguired to do so by 2 Court of Law, or
i} in oeder to comply with any of the provigions of any Law.

Provided however that the Company shall be obliged 1o furnish to the audit firm referned
to in the Clause 9(b) information in respeet of the Company’s books i accounts

ib) It the event of any inconsistency between these provisions and any rules, regulations of
directions of the SEC, or the CSE such rules, regulations or directions shall prevail.

fch This Trust Deed shall be governed by and construed in aecordance with the laws of Sri
[anka.




[di The Court of Sri Lanka shall have the exelusive jurisdiction to hear and detenmine any
matters arising here from or héreunder. The invalidity or unenforceability of any terms or
provisian of these presents sholl not atfect the validity or enforceability of the remaining
ferms and provisions hereof,

{e) The Trustee shall not dischose the affaics relating to the Trust (o any peraon whomsoever
uniess such disclosure is:

i to the Company as long as the Company is not in default of its obligations
hereunder; or
i) required by any Court or reguiatory authority in accordance with any statutory
PEOVISION,
fExecution page to folfow]
Lanka Gredit and m-ﬂiuum_ﬁnﬂ Pl HATTON NATIONAL BANK PLC
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IN WITNESS WHEREQF the said LANKA CREDIT AND BUSINESS FINANCE PLC has placed itz
Common Seal and the duly appointed Awthorised Signatories of the said HATTON NATIONAL BANK
PLC have set their hands and all Signatories to these presents have placed their left thumb impressions
hereunio and to three others of the same tenor and date as These Presents #t Colombo on the day herein

before mentioned,

The Common Seal of LANKA CREDIT AND
BUSINESS FINANCE PLC is hereto affixed in the
presence of KAG, Leclananda (Director) LA T.KK.
Rodrige (Company Secretary ) who do hereby attest the
sealing therenf

Witniesses:
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Signed for pnd on behall of HATTON NATIONAL
BANK PLC by its duly authorizad signatories
WOWLIDLS Fernandoe and S.06MUT.W Samacaboon

Wilnesses;

@

o H M Nirothing

} Lanka Credit and Business Financa PLC
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