TRUST DEED
FOR

AN ISSUE OF UPTO TEN MILLION (10,600,000} RATED, SUBORDINATED
GUARANTEED, REDEEMABLE DEBENTURES OF THE PAR VALUE OF
RUPEES ONE HUNDRED (SLR 100/) EACH BY COMMERCIAL CREMIT
AND FINANCE PLC

‘This Trust Deed is made on this Twelfty (12" Day of May Two Thousand and Fiftcen
(2015).

Between

COMMERCIAL CREDIT AND FINANCE PLC, a Company duly incorporated in
Sri Lanka bearing registration number P 269 of No_ 1 06, Yatinuwara Veediya, Kandy
in the Democratic Socialist Republic of Sri Lanka (hereinafter called “the Company”
and which term or expression hercin used shall where the context so requires or admits
mean and include the said COMMERCIAL CREDIT AND FINANCE PLC, its
successors and assigns) of the ONE PART;

And

BANK OF CEYLON, a Banking Corporation duly established under the Bank of
Ceylon Ordinance (Cap.397) and having its Head Office at YBOC Square”, No |,
Bank of Ceylon Mawatha, Colowbo 1 in the Democratic Socialist Republic of $ii
Lanka (heretnafter referred to as “the Trustec” and which term or expression
hereinatier used shall where the context so requires or admits mean and jnclude the said
BANK OF CEYLON its successors and assigns) of the OTHER PART:

Whereas

* The Company being duly empowered on that behall by its Anicles of
Assaciation has resolved by resolution dated 30™ March 2015 of us Board ol
Directors to raise a sum of upto Sri Lankan Rupees One Thouwsand Miltion
(SLR 1,000,000,000/) by the issue of Rated Subordimated  Guaranteed
Redeermable Debentures for that amount, having a tenure and bearing interest at
the rate hereinafter mentioned and to be listed on the Colombo Stock Exchange;

* The Company has obtained a guarantee from Hatton National Bank PLC, a
Licensed Commercial Bank regulated under the Banking Act No. 30 of 1988 (as
amended) duly established under the Companies Act No. 17 of 1982 and re-
registered under the Companies Act No. 07 of 2007 bearing  Company
Registration Number Mo PQ 82 in the Democratic Socialist Republic of Sri
Lanka, in favour of the Trustee for the repayment of 2 sum of Sri Lankan
Rupees Cne Thousand Miliion (SLE.1,000.000,0004-).

®* The said Debentures shall be constituted in the mamer and upon the terms and
conditions hereinafler contained:

* The Company has obtained an instrument rating of A from Lanka Rating
Agency Limited for the atoresai¢ Debentures;



=  The Trustee being duly qualified 10 acl as Trustee under the Sceurifies and
Exchange Commission Act No. 36 of 1937 {as amended} has agreed to accepl
the office of Trustee and act under the provisions of this Deed as Frustee for the

beneft of and in the interests of the Debenture Holders oa the terms hercinafter

contained.

NOW ‘THIS DEED WITNESSETH AND IT I8 HEREBY AGREED AND
DECLARED AS FOLLOWS:

1. DEFINITIONS

(a) In These Presents unless the subject or context otherwise requires the

following expressions shall have the respective meanings given below:

i

SCENTRAL DEPOSITORY or CBS” means the Central
Depository System (Private} Limited,

$CSE” means the Colombo Stock Exchange.

SCERTIFICATE” means any certificaic required o be issued
under These Presents and fhey may be signed on hehalf of the
Company by {a) any two Directors or {(b) a Director and the
Chief Executive Officer or (¢) a Dircctor and the Company
Secretary or {d) any two other Ofticers spectfically authorized by
the Beard of the Company to issue such a certificate.

“DATE OF ALLOTMENT” means the date on which the
Dicbentures will be allotled 16 the Debenture Heolders which date
will be notiied to the Debentuge Holders.

“DATE OF REDEMPTION” mecans Five (5) years from the
Date of Allotment or such earlier date on which the Debentures
may become redeemable in accordance with These Presents or
such later date on which the 1ebentures may be redeemable in
the circumstances set out in Clause 4.2,

“DEBENTURES”  shall mean the Rated Subordinated
Guaranteed Redeemable Debentures 2015- 2020 of the par vaiue
of Sri Lanka Rupees One Hundred (SLR 100/-) cach, bearing
mterest at a fixed rate of Ten decimal TFive Zero per centum
(10.50%) per annum payable quarterly on cach Interest Payment
Bate from the Date of Allotment of the Iebentures until the date
immediately preceding the Date of Redemption,

All the Debentures under this Indenture shall rank equal and peri
passu n all respects.

“DEBENTURE [OLDERS” mean the Holders of the
IDebentures in whose CHS account the Debentures are lodged as
at the relevant date.

“ENTITLEMENT DATE” means the Market Day immediately
preceding the respective nterest Payment Date or Date of
Redemption on which a Debenture Holder would need to be
recorded as being a [Jebenture Holder on the list of Debenture
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Holders previded by the CDS to the Company in order to qualify
for the payment of any interest or any redemption proceeds.

9. “EVENT OF DEFAULT” mcans any event set out in Clause
10.

10. “EXTRAORDINARY RESOLUTION” means 2 resolution
passed by the holders of not less than three fourth (34) in value of
the Debenture Holders present and voting on such resolution.

11, "GUARANTEE” means the guaranice provided by the Guarantor
in favour of the Trustee for the benefit of the Debenture Holders
guarantecing the payment of up to a maximum of Sri Lanka
Rupees One Thousand Million (SLR.1,000,600,000/-) for the
paynient of the principal sum of the Debentures and/or interest
at the Rate of Interest herein provided which is due and payable
by the Company to the Debentures Holders as set ot in the
Letter of Guarantee signed on the 12" May 2015, a copy of
which is annexed herewith as ANNEXURE 1. '

12, “GUARANTOR” means Hatton National Bank PLC, a Licensed
Commereial Bank regulated under the Banking Act No. 30 of
1988 (as émcndcd) duly established under the Companies Act
No. 17 of 1982 and re-registered under the Companies Act No.
07 of 2007 bearing Company Registration Number No PO 82 in
the Democratic Socialist Republic of Spi Lanka and having its
registered address at 479, T.B Jaysh Mawatha, Colombo 10 and
having a raling of AA- from Fitch Ratings Lanka Limited;

13. “INTEREST PAYMENT DATE” means the 31% March, 30"
June, 30" September and 31 December each year from the
Date of Allotment untif the Date of Redemption and includes the
Date of Redemption.

4. “INTEREST PERIOD™ means the three (03) month period
from the date immediately succeeding a particular Interest
Payment Date and ending on the next Interest Payment Date
(inclusive of the aforcmentioned commencement date and end
date) and shall include the period commencing from the Date of
Allotment and ending on the first Interest Payment Date
(inclusive of the atorementioned commencement date and end
date) and the period from the date immediately succeeding the
fast Interest Payment Date before the Date of Redemption and
ending on the date immediately preceding the Date of
Redemplion (inclusive of the aforementioned commencement
date and end date).

153 “LISTED® means tradable on the Colombo Stock Exchange.

16. “MARKET DAY means a day on which trading takes place at
the Colombo Stock Exchange.



19.

20.

21.

24.

25.

26.

“PROSPECTUS” means a prospeetus prepared in accordance
with the Companies Act No. 7 of 2007 and delivered to the
Registrar ef Companies in terns thereof.

“RATE OF INTEREST” means the rate of Ten decimal Five
Zero per centum (10.50%5) per annem.

“RESOLUTION" means a Resolution passed by the Bebenture
Holders in terms of Clause 20 unless otherwise provided for.

“REGISTERED ADDRESS”™ when used in relation to a
Debenture Holder means the address provided by the Debenture
Halder to the CL¥S.

“REGISTRARS” means the Registrass to the Debenture issue
or such other person or persons to be appointed as the Registrars
tor the purpose of FThese Presents by the Company.

“SECY means the Securities and Exchange Conmission of St
Lanka established under the  Securities and  Exchange
Commission of Sri Lanka Act No. 36 of 1987 (as amended).

“SECURITY DEPOSIT” shall mean the sum of Rupees Fifty
Twe Mitlion Five Hundred Thousand (LKR 52,500,000/
maintained in account number 77451423 at the Bank of Ceylon-
Corporate Branch in the name of the Company

“SECURITY DEPOSIT AGREEMENT” shall mean the
agreement entered into between the Company and the Frustee
dated 12" May 2015 relating to infer alia the csiablishment and
maintenance of the Seeurity Deposit which has been annexcd
herelo as ANNEXURE 2

“SRI LANKAN RUPEES” and the sign “SLR” mean the
lawful currency of the Republic of Sri Lanka.

“SUBORDINATED” means the claims of the Debenture Holders

shall in the event of windiag up of the Company, rank afler atl
the claims of sccured and other unsecured creditors of the
Company and any preferential claims under any Statutes
governing the Company but in priority fo and over the claims
and rights of the Sharcholder/s of the Company, PROVIDED
however that the Debenture Holders (unfike the other unsecured
ceeditors) would be entitled to the benefit of the Guarantee which
has been issued by the Guarantor,

“THESE PRESENTS” means this Trust Deed as [rom time to
time modified in accordancs with the provisions herein contaimed
andfor according to law and shall include any Supplementary
Trust Deed executed in accordance with the provisions hereof.
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28, “TRUST DEED” means These Presents as from time to (ime
modified in accordance with the provisions herein contained
and/or according to law and shaft include any Supplementary
Trust Deed executed in accordance with the provisions hereof.

29. “TRUSTEE” means Bank of Ceylon, a Banking Corporation
duly established under the Bank of Ceylon Ordinance (Cap.397)
OF IS SUCCESSOrs OF assigns.

30. “WORKING DAY” means any day (other than a Satorday or
Sunday or any statutory holiday) on which licensed commercial
banks arc open for business in Sti Lanka

(b) Words denoting or importing the singular number shall include the plural
number and vice versa and words denoting or importing the masculine
gender only shail include the feminine gender and shall include corporate
and unincorporated bodies of persons.

(c}  In Fhese Presents references to!

(i} any provision of any statute shall be deemed also to refer to any
statutory modification or re-cnactment thereof or any statutory
instrument, order or regulation made there under or wader such
modificalions or re-enactment.

(1) principal andfor mterest in respect of the Debentures or to any
monies payable by the Company under Fhese Presents or under
the Debentures shall be deemed also to include references to any
additional amounts which may be payable under These Presents.

(i) Costs, charges or expenses shall include (bwt not be limited to)
Value Added Tax, Turnover Tax or similar tax charged or
chargeable in respect thereof.

{d) References in this Trust Deed to clauses, sub-clauses, paragraphs and
sub-paragraphs shall be construed as relerences o the clauses, sub clauses,
paragraphs and sub-paragraphs of this Trust Deed respectively.

(e} The headings arc inserted berein only for conveniences and shall not affect
the consiruction of These Presents.

APPOINTMENT OF THE TRUSTER

The Trustee is hereby appointed as Trustee for the purposes of the Debentures
and for the benefit of and in the interests of the Debenture Holders as provided
heremn and the Trustee accordingly accepts the appointment upon the terms and
conditions contaied herein and agree to act under the provisions of this Trust
Deed as the Trustee.

AMOUNT OF THE DEBENTURE ISSUE AND THE GUARANTEE

3.1 Debentures will be issued by the Company to raise a sum up to Sri Lanka
Rupees One Thousand Million (SLR 1,000,600,000/-) and such Debentures
shall be listed on the Colombe Stock Fxchange subject to in-principle
approvals of the CSE being obtained,



3.2 A sum of Srt Lanka Rupees One Thousand Million (SLR. 1,000,000,000/-)
which is due and payable by the Company to the Debenture Holders has
been guaranteed by the Guarantor and accordingly it the Company has
failed or neglected to redeem the said Debentures or pay the interest on the
said Debentures in terms of Clause 4.1 (a) (i), (i), (iit), (iv) and {v) of
These Presents or on the oceurrence of an event of defaudt under Clavse 10

(a) of These Presents the Trustee shall call upon the Guarantor to make
such payment within five ((15) Market.Days from (he date of such default

4. COVENANTS TO REPAY THE PRINCIPAL SUM AND INTEREST

4.1 {ay  The Company hercby covenants with the Trustee for the benefit
of the Debenture Holders that it will:

@

(i1}

(i)

(iv)

pay on the Date of Redemption te Debenture Holders in
accordance with the provisions of These Presents and
upon receipt of the information relating to the Debentie
Helders from the CDS, as of the Eatitlement Dale by
crossed cheque marked “Account Payee ondy”™ sent by
ordinary mail 1¢ the Registered Addresses of the
Debenture Holders or through a SLIPS (So Lanka Inter
Company Payments System) transler or a RTGS (Real
Time Cross Setilement System) transfer the principal
summ of the Debentures which ought te be redeemed and
terest (i any) remaiming wopaid up to the date
immediately preceding the Date of Redemption of the
Debentures, RTGS wransfors however coudd be effected
only for amounts over and above the maximum value that
can be accommaodatad via SLIPS fransters.

pay on cach Intercst Payment Date (o the Dehenture
Holders in accordance with the provisions of These
Presents and upon receipt of the information relating to
the Debentare Holders from the CIS, as of the
Entitlement Date by crossed cheque marked “Account
Payee only” sent by ordinary mail 1o the Repistered
Addresses of the Debenture Holders or through a SLIPS
{Sri Lanka Inter Company Payments System) transfer or
a RTGS (Real Time Gross Settlement System) transfer
the interest on the IDebentures for the time being
outstanding at the Rate of Interest in accordance with the
provisions of These Presents. RTGS transfers however
coutd be effected only for amounts over and above the
maxiinum value thal can be accommodated via SLIPS
transfers.

the nferest caleulation shall be based upon the actual
number of days in each Interest Period (actual/actual).

the payment of the principal sum and interest shall be
made in Sri Lankan Rupees after deducting any
withholding fax andfor such other taxes and charges
thereon, il applicable.
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(b)

()

(v) any payments shall be deemed to have been made on the
Date of Redemption or the Interest Payment Date as the
case may be if the cheques are dispatched not later than
three (3) Market Days from such date or the SLIPS
transfer or the RTGS transfer is made not later than three
(3} Market Day from such date.

(v} in the event of there being any delay in the redemption of
the Bebentures or the payment of interest thercon due to a
default by the Company, the Company shalt pay default
interest at the Rate of Interest plus two per centum (2%)
per anmun from the Date of Redemption or the laterest
Payment Date as the case may be.

The Debentures shall be redeemed in accordance with the
provisions contained in These Presents on the Date of
Redemption together with interest (if' any) remaining unpaid
thereon.

If any Debenture Holder fails or refuses to receive payment of
the interest or redemption moenies payable to such Debenture
Holder, or any part thereof within ninety (90) days from the
interest Paymiem Date or the Tdte of Redemption of the
Debentures as the case may be, the amount due to him shalt be
transferred by the Company to a suspense account maintained
separately with the Trustee at the end of ninety (90} days after
the Intercst Payraent Date or the Iate of Redemption of the
Debentures and shall be paid by the Company to the Debentures
Holder when a claim is duty made and no interest wili be payable
by the Company on such inferest or redemplion monies for the
period between the Interest Payment Date or the Date of
Redemption s the case may be and the date of the said payment
unless the nonpayment is due to a default on the part of the
Company. '

MNo person shall be entitled to claim any such payment after the
completion of six (00) years from the Interest Payment Date or
the Date of Redemption and alt unclaimed monics shall cease 10
be owed and payable by the Company to any Debenture Holder
after the said period of six (06} years and such moneys will be
returned to the Company by the Trostee,

IT any cheques for redemption and/or an interest payment sent by
post to the Debenture Holders are returned to the Company
undelivered, the amounts represented by each of such returned
cheques shall also be transferred by the Company te the
aforementioned suspense account maintained with the Trustee
and retained therein for a period of six (06) years from the
Interest Paymem Date or the Date of Redemption of the
Debentures. Such monies will be repaid to the Debentuse
Holders it the same is claimed in writing by such Debenture
Holder within the said six {06} vears period and no interest will
be payable by the Company on such interest or redemption
monies for the period between the Interest Payment Date or the



5.2

b)

4.2

(e)

(B

{g)

Date of Redemnption as the case may be and the date of the said
payment.

No person shall be entitted 1o claim any such redemption and/or
interest payment after the completion of six {06) 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 Debentwre Holder afier the said period of six
(06} years and such moneys will be returned to the Company by
the Trustee,

The Company shall always act on the information [umished by
the CDS and it shall be the responsibitity of each such Debenture
Holder to keep all the information in respect of such Debenture
Helder updated. Each Debenture 1lolder shall absolve the
Company from any responsibility or liability in respeet of any
error or absence of necessary changes in the information
recorded with the CDS. Provided further that the Debenture
Holder shall absolve the CSE and the CDS from any
responsibility or lisbility in respect of any error or absence of
necessary changes in the mformation recorded with the CDS
where such errors or absence of changes are initiated or are
attributable to the Debenture Holders.

the Company shall be entitled to make payment on redemption of
all such Debentures on the Date of Redemption to such
Debenture Holders withowt any request for claim from such
Debenture Holders and such payment shall be deemed to be a
payment duly made by the Company to the respective Debenture
flolders in redemption of the Debentares of such Holders.

In order to accommodate the Pebenture interest cveles in the
Automated Trading System {ATS) of the CSE, the Debenture
Holders to whom interest shall be paid shall be those holding
Debentures in the DS as of the Entitlement Date.

If the Date of Redemption falls on & day which is not a Market Day, then
the Date of Redemption shall be the immediately succeeding Market Day
and for the avoidance of doubt interest shall be paid upto the date
immediately preceding such Market Day (including holidays).

SECURITY AND STAMP DUTY

‘Fhe Company shall as security provide

A Guarantee in the form of a letter of guarantee which has been annexed hereto
as ANNEXURE 1

The Security [leposit, in terms of the Security Deposit Apreement which has
beer annexed hereto as ANNEXURE 2

‘The Company shall pay all charges, stamp duties and other simifar dugies or
laxes (if any) payable on or in connection with (i)} the issue of the Debentures
and (i1} the execution of These Presents,



6.

ELIGIBILITY TO APPLY FOR DEBENTURES

Applications for Debentures showid be for a minimum of One Hundred (100)
for the value of Sri Lankan Rupees Ten Thousand (SLR.16,000/-} DDebentures
and any application [or excess of this figure should be in multiples of One
Hundred (100) (SLR.}0,000/-) Debentures.

TRANSKER OF DEBENTURES

{a) These Debentures shall be freely transferable and the registration of such
trapster shall not be subject to any restriction, save and except (o the
extent required for compliance with statutory requirements.

(b} The Debentures shall be transferable and transmittable through the €IS
as jong as the Debentures are listed in the CSE. Subject 1o the provisions
contained herein the Company may register withoui assuming any
liability any transfer of Debentures, which are in accordance with the
statntory requirements and rules and regulations in force for the time
being as laid down by the CSE, SEC and the CDS.

{c) In the case of death of 2 Debenture Holder
(i} The survivor where the deceased was a joint holder; and

{1) The executors or administrators of the deceased or where the
administration of the estate of the deceased is in law not
compulsory the heirs of the deceased where such Debenture
Holder was the sole or only surviving holder;

shall be the only persons recognized by the Company as having any title
to hisfher Debentures,

GY) Any person becoming entitled to any Debentures in consequence of
bankrupicy or winding up of any Debenture Holder, upon producing
proper evidence that he/she/it sustains the character in respect of which
he/she/it proposes to act or his/her title as the Board of Directors of the
Company thinks sufficiet may in the discretion of the Board be
substituted and accordingly registered as a Debenture Holder in respect
of such Debentures subjecl to the applicable laws, rules and regulations
of the Company, CDS, CSE and SEC.

() No change of ownership in contravention o these conditions wilt be
recogmized by the Compeny.

COVENANT TG OBSERVE PROVISIONS OF THE TRUST DEED

The Company hereby covenants with the Frustee to comply with the provisions
contained herein and to perform and observe the same. It is expressly agreed
between the Company and the Trustee that the Trustee shall not be hable for
any loss or damage however caused by non-observance or non-compliance with
the cavenants contained in Clause 9.1 by the Company.



9.

2.1

COVENANTS BY THE COMPANY AND GUARANTOR

The Company hercby covenants with the Trustee for the benefit of the
Bebenture Holders that, so long as any of the Debentures remain outstanding:

()

{b)

(c}

(d)

The Company shall al all tmes carry on and conduct iis affairs in a
proper and appropriale manner. '

The Company shall at all times keep such books of accounts as it is
obliged to keep under the applicable laws and (to the extent not
prohibited by law or otherwise by virtue of any duty of confidentiatity)
al any time after an Event of Defzolt shall have oceurred or the Frustee
shall bave reasonable cause to believe that an Event of Default will
oceur, allow a reputed audit firm appointed by the Trustee in
consultation with the Company free access to the same at all times
during working hours and to discuss the same with the directors and
officers of the Company, provided however that the Trastee and the
audit firm shall, to the extent legally permitted, maintain confidentiality
n respect of all the matters relating to the Company and its business and
shall not use any information they acquire pursuant to these provisions
for any other purpose.

The Company shall issue a Certificate in writing to the Trustee:

(i) within five (5) days from each Interest Payment Date, cerifying that
the inferest on the PDebentures has been paid to the Debenture Holders
1t terms of Clause 4;

(i) within five (5) days from the ate of Redemption certifying thal the
principal amount has been paid 0 the Debenture Helders in terms of
Clause 4.

The Company shall issue w0 the Trustee such certificates and provide
such information as the Trustee may require in order to carry out its
duties and obligaticns in terms of These Presents provided such
certificates can be issued or such information can be provided by the
Company without committing any breach of its duty of confidentiatity to
any person or entity.

The Company shali submit to the Trustee within fificen (15) days from
the end of every calendar quarter from the Date of Allotment a
Certificate which is dated in accordance with a resolution of its Board of
Directars that the Company has complied with each and ail of the
covenants including those contained in this Clause 9.1 in These Presents
and the certification should include:

(1)  Whether or not any limitation of liabilities or borrowings as
prescribed by the Companies Act No. 7 of 2007 and the Articles of

Association of the Company has been exceeded;

(1) Whether any material trading or capital Joss has been sustained by
the Company;
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(i) Whether or not any circumstances materially affecting the
Company has occurred which adversely affects the Debeature
Holders;

(iv) Whether or not any contingent liability has matured or is likcly to
mature within the next twelve (12) months, which wift materially
affect the ability of the Company to repay the Debentures;

{v) Whether the Compuny has any contingent liabilitics and if so the
amount of such liabilities:

(vi)  Whether the Company has assumed a liability of a related
corporate body during the preceding calendar quarter, the extent of
the liability assumed during the quarter and the extent of the
liability at the end of the quarter;

(vii) Whether or not there has been any change in any aceounting
method or method of valvation of assets or labilities of the
Company;

(viii) Whether or not any cizcamstances have arisen which render
adherence 10 the existing method of valuation af assets or
fiabilities of the Company inappropriate;

(ix}) Whether or not there has been any substantial change i the
nature of the Company’s business since the issue of the
Debentures;

(x)  Whether or not any action has been taken by the Board of
Directors of the Company in terms of section 219 or section 220
the Companies Act No. 7 of 2007 during the preceding quarter;

(xi) Whether or not the Company has obscrved and performed all the
covenants and obligations binding upon it pursuant to the Frust
Pleed;

(xih)} Whether or not any event has occurred which has or could cause
the security created in terms of this Trust Deed to become
enforceable.

(f)  The Company shatl keep a record of the number of Iebentures which
have been issued and, the date of such issuc and the persens to whom such
Debentures were issued, provided however that the Company shall after
the listing of the Debentures on the C8E be entitled to treat the records
maintained by the CDS as an accurate record of the Debenture olders
and the number and value of the Debentures hetd by each Debenture
Holder.

(g) The Company shall permit the Trustee and the Debenture Holders at all
weasonable times without payment of any fee to inspect any records
maintained by the Company referred to in Clause 9.1(1) above and to take
copies thereof. "

(h} The Company shall forthwith upon the Company becoming aware of the
happening of any and every such event as is mentioned in Clause 10
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hereol give notice thereof in writing to the Trustee provided that the
Company shall in any event issue a Certificate 1o the Trustee within thirty
(30} days from the end of every semi-annual period commencing from the
Date of AHotment of the Idebentures certifying that no event mentioned in
paragraphs (¢) and {d) of Clause 10 hereof has oceowrred during the
previous six {06) month period which would have resulted in the
Debentures becoming payable in terms of the said Clause 10.

(iy 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 Debeature holder on request a certified copy
of the Trust Deed upon payment of a fee of SER 1O0/-.

() The Company shall send to the Trustee, Debenture Holders and the CS§E
an interim financial statement prepared on a quarterly basis, no fater than
forty five (45) days {rom the end of the first, second and third quarters and
sixly (60} days #from the end of the fourth guarter of s {inancial year,

(k}y The Company shall send the Trustee alt published financial information,
which 18 normally provided to ordinary shareholders at the same time that
1t is sent to the sharcholders.

() The Company shall reimburse ali reasonable expenses incurred by the
Debentwre Holders/Trustee after an Event of Default has occurred in
connecton with;

{i}  Preservation of the Company’s assets (whether then or thereafter
existing);

(11} Collection of amounts due ander this Trust Deed.

All such sums shalt be reimbursed by the Company within thirty (30) days
from the date of notice of demand from the Debenture Holders or the
Trusiee. '

(m) The Company shall immediately notify the Trustee in the event that the
Company becomes aware of the occurrence of any of the following events
that has caused or could cause;

(i) Any amount payable under the Debenture to become immediately
payabie;

(it} Any event which in the opinion of the Company that could lead to
the acceleration of cither the payment of interest or redemption of
the Debentures;

(iii) Any other right or remedy under the terms and conditions of the
Debentutes or the provisions or covenants of the Trust Deed to
become immediately enforceable.

{n) In the event that the Company creates a charge, the Company shali submit
to the Trustee the written: details of the charge within twenty one (21) days
after it 1s created and if the amount to be advanced on the security of the
charge is indeterminate, the Company shall submit to the Trustee the
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{0)

(»)

{q)

()

written details of the amount of cach claim, within five (5) days from the
date the claim is made.

The Company shall at afl times maintain recdrds of all its published
information and make them available for inspection by the Trustee and
Debenture Holders.

The Company shall not declase or pay any dividend to its shareholders
during any financial year unless it has paid all principal sums and interest
paymems that have become due and payable to the Debenture Holders as
al the date on which the dividend is proposed 10 be declared or paid or has
made satisfactory provisions thercfor.

‘The Company shall for the purposes of facilitating tinmely payments to the

Debenture Holders (1) maintain the Sccurities Deposit at a sum of not less
than Rupees Fifty Two Million Five Hundred Thousand (LKR
52,500,000/} and (i1} give irrevocable ingtructions to the Trustee to
operate the Securitics Deposit

The Company shall replenish the Scewrities Deposit within Five (035)
Working Days of receiving written notice from the Trusiee of such reguest
by remitling and paying into such account a sum of money equivalent to
the amounts debited by e Trustee in tenms of Clause 11.1 of These
Presents

92 The Guarantor hereby covenants with the Trustee for the benefit of the
Debenture Holders that, so tong as any of the Debentures remain outstanding;

(@)

(b)

The Guarantor shall submit to the Trustee within one (01) month after
the end of every calendar quarter a confirmation on maintaining the
rating obtained af the time of issuing the Debentures.,

The Guarantor shall submit to the Trustee within Fifieen {15) Working
Days from the end of every calendar quarter from the Date of Allotment,
a Certificate stating :

(i) Whether any material trading or capital loss has becn sustained by
the Guaranlor;

(i) Whether or not any circumstances malerially affecting the
Guaranter has occurred which adversely affects the Debenture
Holders;

{iti} Whether or not any contingent liability has matured or is fikely
o mature witlin the next twelve (12) months, which wil}
materially affect the abiliy of the Guarantor fo perform its
obligations under the Letter of Guarantee;

(iv)Whether or not there has been any substantial change in the
nature of the Guarantor’s business  since the issue of the
Debentures:

(v) Whether or not the Guarantor has observed the obligations
binding upon it as provided in these Presents.

(vi) Whether the Guarantor has assured a liability of a refated body
cerporate during the quarter, the certificate shall also melude
details of the extant of the liability assumed during the quarter
and the extent of the lizbility at the end of the quarter.



16. EVENTS OF DEFAULT

The Debentures shalt become immediately payable at the option of the Trustee on the
oceurrence of any of the following events:

- (a)

(b)

{c)

(d}

()

)

(h)

()

)

(k)

If the Company defauits on the payment of the principal sum or any
interest due on the whole or any part of the Debentures in accordance
with the provistons contained in These Presents.

if the Debentures cease to be listed in the CSE at any time between the
lime of fisting and the Date of Redemption, due to any default on the
part of the Company.

It the Company stops or threatens to stop payment of its debts or ceases
to camry on its business, which may lead to the winding up of the
Company.

It any hiquidation, bankruptey, insolvency, receivership or similar action
or proceeding is commenced against the Company or an order shall be
made or an effective resolution shall be passed for the winding up of the
Company.

If the Company does not submit a certificate to the Trustee as set out in
Clause 9.1 (¢), Clause 9.1 {€) or Clause 9.1 ().

It the Company or Guarantor commits a breach of any of the other
covenants or provisions herein contained and on its part to be observed
and performed provided however that the Trustee shall give the
Company or Guarantor up 1o thirty {30) days® netice before declaring
such breach to be an Evenl of Default.

Where any other indebtedness ol the Company becomes due and
payiable prior to its slated maturily or where sceurity created for any
other indebtedness becomes enforecable,

Where there is revocation, withholding or modification of a license,
authorization or approval that impairs or prejudices the Company’s
ability to comply with the tenms and conditions of the Debentures or the
provisions of the Trust [eed or any other document relating to the issue,
offer or invitation in respect of (he Debentures.

Where any mortgage, charge, pledge, Hen or other encumbrance present
or future is created or assumed by the Company contrary to the terms or
conditions of the Debentures and the provisions of the Trust Deed.

The Truslee is unable to debit the Securities Deposit Account andfor use
the proceeds therein for the purposes of making payment of interest on
the whole or any part of the Debentures in accordance with the
provisions contsined in These Presents

The Securities Deposit Account is not replenished within Five (05)
Working Days of the nolice issued by the Trustee to the Company in
terms of Clause 11 {i1) of These Presents

4
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{n The Guarantor fails to perform its duties as provided in the Guarantee.

Provided however that the Trustec may give the Company a period of not more than
Thirty (30) days to cure the said Event of Default specified in sub-clauses (b), (), (&),
(g), (h) or (i) and in the event of the Company successfully curing the said default to the
satisfaction of the Trustee such event would be deemed not to be an Fvent of Default.

11.

ENFORCEMENT OF OBRLIGATIONS

11.T In the event the Company has communicated to the Trustee its inabikity to pay the

11.2

113

12,

interest on the Debentures on the Interest Payment Date the Trustee shali:

i Pebit the Securities Deposit to the extent of the available balance to the
value of the interest and make payment to the Debenture Holders on the
Interest Payment Date; and

(i) Issue notice to the Company to replenish the Securities Deposit Account
with the amount debited in (i) above within Five (05) Working Days
from the date of debiting the account in terms of (i) above

In the event the Sceurities Deposit Account lias not been duly replenished by the
Company after Five (05) Working Days as specified in Clause 11.1 above the
Debentures shall become immediately payable at the option of ihe Trusice.

At any time after the Debentures shall have become repayable on redemption or
otherwise under any provision of These Presents, and the Company has failed
and/or neglected 1o repay andior redeem the same within the stipulated time
peniod, andfor the Guarantor has faited to fulfill its obligations in terms of the
Guarantee, the Trustee may upon the Company’s continuous failure and/or
negligence to repay andfor redeem the Debentures despite such notice, or the
Guarantor’s continuous failure as aforesaid, at its discretion, or upon the request
n writing of the Debenture Holders of at least one fifth (1/5) of the par valuc of
the Debentures outstanding, and in the event that there is no Trusice, the
Debenture Holders pursuant to an Extraordinary Resolution and subject 1o
fourtcen (34} Market Days prior writien notice to the Company and the
Guaranior, institute such proceedings as they think fit to enforce repayment and
other obligations of the Company under These Presents enforee the obligations of
the Guarantor in terms of the Guarantee.

APPLICATION OF MONIES RECEIVED BY THE TRUSTEE

In the event of the Trustee recovering or receiving any monies from the
Company consequent to any action taken by the Trustee against the Company
the Trustee shall apply such monies,

(1) In the first place in paying or providing for the payment or satisfaction
of the costs charges expenses and hizbilitics incurred in or abowt the
execution of the trast constituted by These Presents (including
remuneration of the Trustee);

(M Secondly, in or towards payment (o the Debenture Holders of all arrears

of interest remaining unpaid on the Debentures held by them
respectively;

15
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(c) Thirdly in or towards payment to the Debenture Holders of all principal
manties due in respeet of the Debentores held by them respectively; and

() Finally, the Trustee shall pay the surplus (if any) of such monies to the
Company or its assigns, provided that al the discretion of the TFrustee
paymenis may be made on account of principal monies before any past
of the interest or the whole of the inlercst on the Debentures have been
paid but such alteration in the order of payment of the priacipal monics
and.interest shall not prejudice the right of the Debenture Holders to
receive the full amount o which they would have been entitled if the
ordinary order ol payment had been observed. Any payment 1o the
Debenture Holders under this clause shall be made pari passi in
proportion 1o the Debentures held by them respectively.

In the event the Trustee recovering or receiving any tronies from the Guarantor
or consequent 1o apy action or proceedings taken by the Trustee against the
Guarantor the Trustee shall apply such monies in the first place in or towards
settling or providing for the payment of any interest which is payable by the
Company te the Debenture Holders and thereafler for the payment of principal
sum due in respeet of the Debentures held by the Debenture Holders in
proportion {a their investment  respectively subject however upto the
aggregate amount specilicd i the Letter of Guarantee. The term “principal
monies” for the purpose of this sub clause means the unredeemed portion of
the par value of the Dehentures and for the avoidance of doubt, it is agreed
that any relerence to interest in this Clause 12.2 shall not include penalty
interest payable in terms of Clause 4.1 (2) (vi) of These Presenis.

MANNER OF PAYMENT AND ENFORCEMENT OF DEBENTURES

Any payment te be made in respect of the Debentures by the Company or the
Trustee may be made 1o the manner provided in this Trust Deed and any
payments so made shall be a good discharge pro tonfo to the Company or the
Trosteg, as the case may be. Any payment of interest i respect of a Debenture
shall extinguish any claim which may arise directly or indirectly in respect of
such interest from a Debenture Holder,

Upon any payment uader the provisions of this Clause 13 of the Trust Deed in
respect of which such payinent is made in {ull shalt be cancelled and the Frustee
shall eertify or procure the certification of such cancellation.

Notwithstanding anything in the foregoing, the Company shail not effect an
early redemption of a purt of the Debenturzs only.

REMUNERATION OF THE TRUSTEE

The Company shall pay the Trustee during the continuation of These Presents a
sum of Sri Lankan Rupces One Hundred and Thirty Five Thousand (SLR
135,060/-} payable on a semi-anmual basis, exclusive of government taxes and
levies on account of remuneration for the Trustee for its services under These
Presents. The said fee shall be paid in advance at the beginning of cach semi-
annual period commencing from the Date of Allotment of the Debenturces.

Further, the Trustee shall be entitled 1o the reimbursement of all reasenable
costs, charges and ecxpenses which the Trustee may incur in relation to the
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excreise of its duties hereunder from and out of the funds lying to the credit ol
the Trust hereby created.

GENERAL POWERS AND DUTIES OF THE TRUSTER

Without prejudice to the powers and reliefs conferred on Trustees by These
Presents or by the laws relating 10 the Trosts or any other applicable law the
Trustee shall have the following powers:-

(a)

(b)

H

The Frastee shall call upen the Guarantee in the event of the Company
having fatted or neglected o redeem the satd Pebentures or pay the
interest on the ssid Debentures in terms of Clause 4.1 €a) (1), (31), (iii),
{tv) and (v} of These Presents or on the occurrence of an event of default
under Clause 10 {a) of These Presents and the Trustee shall be entitled to
distribute the procceds received on the Guarantee pro ralg o the
Debenture Holders,

The Trustee may in relation 1o These Presents act on the opinion or advice
of or a cenificate or any information obtained {rom any lawyer, banker,
valuer, surveyor, broker, auctioneer, accountant or other expert (whether
obtained by the Trustee, Company or the Guarantor) and shall not be
responsible for any loss oceasioned by acting on any such opinion,
advice, certificate or infermation and that the Trustee shall not be liable
for acting on any opinion, advice, certificate or information purporting
to be so conveyed ajthough the same shall contain some error as long as
the Trustee hus acted in good faith.

The Trustee shall as repards all the trusts, powers, authorities and
discretion vested in #t by These Presents or by operation of law, have
absolute and urcontrolled discretion as to the exercise or non-cxeicise
thercot and the Trustee shall not be responsible for any loss, costs,
damages, expenses or inconvenience that may result from the exercise or
non exercise thereof but where the Trustee is under the provisions of
These Presents bound to act at the request or direction of the Debenture
Holders the Trusiee shall nevertheless not be bound unless finst
indemnified to its satisfaction against all actions, proceedings, claims
and demands (o which it may render itself liable and all costs, charges,
damages, expenses and liabitities which it may incur by so doing.

To summon any meeting of the Debenture Holders i accordance with
the provisions of Clause 20 hereof.

In case of defaudt by the Company, the Trustee may but shall not be
bound unless directed either by an instrument in writing signed by the
Debenture Holders of at least Seventy Five per centum (75%) of the par
value of the Debentures for the time being outstanding or in accordance
with an Extraordinary Resolution passed by the Debenture Holders in
accordange with Clause 20 of These Presents, to waive such terms and
conditions as they shall deemn expedient any of the covenants and
provisions contained in These Presents on the part of the Company to
be performed and obscrved.

The Trustee as between itself and the Debenture Holders shalt have full
power to determine all questions and doubts arising in relation to any of
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the provisions of These Presents and every such determination, whether
made upon a question actually raised or implied in the acts or
proceedings of the Trustee.

{v) ‘The Trustee may, in the conduct of the trusts of These Presents, instead
of acting through its stafl, employ and pay a professional person with
the prior written approvat of the Company, to fransact or conduct, or
coneur in transacting or conducting, any business and 1o do or concur in
doing all acts required to be done by the Trustee. Any expense incurred
by such employment of a professional person shall not be charged as an
expense o the Company.

{h) The Trustee shall not be liable to the Company or any Debenture Hotder
by reason of having recognized or treated as a Debenture Iolder any
person subsequently found not to be so entitled to be recognized or
treated,

(0 Whenever in These Presents he Trustee is required in connection with
any cxercise of ils powers, Giusts, authoritics or discretions 1o have
regard to the interests of the Debenture Holders, it shall have regard to
the interests of the Debenture Holders as a class and in particular, but
without prejudice to the generality of the foregoing, shalt not be obliged
to have regard to the consequences of such exercise for any individual
Debenture Holders resulting from his or its being for any purpose
dormicited or resident in, or otherwise connected with, or subject to the
Jurisdiction of, any particular territory.

1)) The Trusiee may, aceept a Certificate certifying that all Debentures have
been redeemed or selating to any other matter 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 exercise reasonable diligence Lo ascerlain whether the
Guarantce will be sufficient 0 cover the conditions under which it is
izsued.

152 The Trustee shall give notice to the Debenture Holders in writing;

(a) when the Trustee is notified by the Company of any ccourrence
mentioned in Clause 10 or any condition of the Trust Deed which
cannot be fulfilled,

{b) when the Trustee is notified by the Guarantor of occurrences
mentioned in Clause 10 (f) and {3} or conditions of the Trust Deed
wherever applicable to the Guarantor which cannot be fulfilled;

(¢) when the Company fails to deliver the Certificate relerred to in

Clanse 9.1 {e) or the Guarantor fails to deliver the Certificate
referred to in Clause 9.2 (b} of Fhese Presents:
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i5.4

16.

16.1

16.2

(d) as soon as practicabic if the Company or Guarantor fails to remedy
any breach of terms and conditions of (he Debentures or the
provisions/covenants of the Trust Deed as applicable

(¢} when the interest for any Interest Period has been settled by the
Guarantor and tet by the Company.

The Trustee shall ensure that all documents required to be submitted by the
Company and the Guarantor in terms of the covenants set out in the Frust
Deed are forwarded in a timely manner,

The Trustees shall in performance of its duties maintain the confidentiality
of confidential information reecived by it (the Trustee may disclose such
information to a branch, head office, subsidiary or agent of the Trustee in
connection with the Trust Deed and to any government body court and/or to
any party in accordance with the law) and shall not use such information for
their own persona benefit.

The Trusice shall excreise reasonable diligence to ascertain whether the
Company or the Guarantor has committed any breach of the terms and
conditions of the Debentures or provisions of the Trust Deed or the Letter of
Guarantee or whether an Event of Default has occurred or is continuing to
oceur, on perusal of the documents submitted in terms of the covenants set
out in the Trust Deed. However, the Trustee’s role shall be passive prior to
the Trustee being notified of any ocewrrence of an Event of Defaudt and the
Trustee shall not have any other duty apart from those expressly stated
herein.

EXEMPTIONS AND INDEMNIFECATIONS OF FRUSTEE FROM
LIABH.ITY

The Trustee shall be indemnified by the Company for any liability, claim,
expense, damage or foss that it may incur in connection with this Trust
Deed, provided the liability or loss was not a result of the sole negligence or
willful misconduct of the Trustee.

Provided further that none of the provisions of These Presents shall in any
case in which the Trustec has failed to show the degree of care and diligence
required by i, having regard to the provisions of These Presents, conferring
on the Trustee the powers, authoritics or discretions, relieve or indemnify
the Trustee against any labilities which by virtue of any rute of law would
otherwise attach to it in respect of any negligence, default, breach of duty or
breach of trust of which it may be guilty in relation 10 its duties under These
Presents,

Any terms and conditions of the Debentures and provisions in the Trust
Deed or a term of a contract with the Debenture Holders secured by the
Trust Deed, shali be void in so far as such term or provision would have the
effect of exempting the Trustee {rom liability for:

(a) the failure to carry out its duties as the Trusice; or
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{a)

{b)

(h) the {aiture 10 exercise the degree of care and dihgence required of it
as the Trustee.

(e} indemmnifying the Trustec against that liability, onless the term or
Provision:

(i) enables the release of the Trustee from liability for something
done or omitted to be done before the release is given; or

(ii) enables a meeting of Debenture Haolders to approve the release of
the Trustee from lability for something done or omilted to be
done before the release is given.

Such release will be effective when approved by Debenture Holders if
the Debenture Helders who vete for the reselution represent three fourth
(3/4) of the par value of the Debentures.

The Trustee 1s also not Hable for anything done or omitted to be done in
accordance with a direction given to the Trustee by the Debenture
Holders at any miceting duly cailed.

The Trustee shall:

{a) not be responsible in the capacity of a lender or borrower:

(b) have no obligations to discharge debts owed by the Cempany (o
Debenture THolders:

{c} not be lwable for any losses arising out of circumstances bevond is
control:

{d) be entitled to rely and act o any document/ instrument received
from the Company unless actual notice of otherwise is given.

APPOINTMENT AND REMOVAL OF THE TRUSTEE

Subject to the pravisions of this Trust Deed, the power of appointing new
Trustees shall be vested in the Company, provided that the Company shal}
obiain the consent of” Debenture Holders holding nol less than {ifty per
centum {50%) of the par value of the Dcbentures for the time being
autstanding or it may obtain approval by an ordinary resolution of the
Debenture Tiolders prior to the appointment of the new Trustee. Notice of
such appointment shall be given 10 the Debenture Holders within thivty (30)
days of such appointment by asn adverfisement published in national
newspapers in all three languages (Sinhala, Tamil and English) of the
Company’s chotce circulating in S1i Lanka.

I the event the Company dees not or cannot exercise its power 1o appoint a
new Trustee and there being no new Trustee appointed as of thirty (30) days
before the removalfresignation of the Trustee taking effect in accordance
with the terms hereof, the Debenture Holders may convene a meeting to
appaint a new Trustee by an ordinary resolution.
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{c} Any removal of a Trustee and the subsequent appoiniment of a replacement
Trusiee by the Company shall be with the consent of an Extraordinary
Resolution of the Debenture Holders.

{d) In the event of the Debeniure Holders not being satisficd with the Trustee,
they bave the right to remove the Trustee by way of an Extraordinary
Resolition passed atl a General Meecting convened under Clause 20 hereof.

(¢} The Company and the Guarantor shall be notified of any removal of the
Trustee and subsequent appointmeni of a replacement Trustee by the
Debenture Holders.

(fy The Company shal} take reasonable sieps to replace the Trustee as soon as
practicable after becoming aware that;

(i) The Trustee has ceased to exist;

(1) The Trustee is in a situation of conflict of interests:

(ii1) The Trustee has ceased to perfonn s function as a Trustee:

(iv} The Trustee is in a sitvation of unsuitability and docs not
climinate such situation within moety {903 days, after them
ascertaining or of them been informed that the Trustee has such
situation.

€g)  Inthe event the Trustee discovers that it is not ehigible to be appointed or act
as Trustee, the Trustee shall give notice in wrlting to the Company
regarding the same.

(h)  Subject to Clause 19.1 below the existing Trustee shall continue to actl as a
Trustee untit & new Trustee is appointed.

COMPLIANCE OF MAJORITY OF TRUSTEES

I{ there be more than one (01) Trustee under These Presents the Trustees shall
with majority consent exercise all or any of the Trusiee’s powers and discretions
vested in the Trustees generally under any Clause of These Presents.

RESIGNATION OF TRUSTEE

In the event of the Trustee, n its sole and absolute discretion, desiring 1o resign,
the Trustee shall give not less than ninety (90) days’ notice to the Company in
wriling to that effect, and the Company shall thereupon appoint a new Trustee
in accordance with Clause 17 of These Presents. The Trustee shall continue in
its capacity as Trustee untif such time a new Trustee is appointed,

In the event of such a resignation, the Trustee at its cost shall publish a notice to
this effect in Newspapers in all three languages (Sinhala, Tamil and English) of
its choice circulating in Sri fanka and such notice shalt be deemed o be
sufficient netice to the Debenture Iolders notwithstanding anything to the
contrary hercin contained.

MEETINGS OF DEBENTURE HOLDERS

(@)  The Trustee shall call a meeting/cause a meeting of Debenture Holders
with notice to the Company and all Debenture Holders or on a
requisition being received in writing signed by the Debenture Haolders of
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(b)

©

(d)

(0

(2)

{h)

at least one 1enth {1/10) of the par value of the Debentures for the time
being outstanding or if requested by the Company.

Not less than twenty one (21) days’ notice shall be given of a meeting
lor the purpose of passing a Resolution,

The quorum for the meeting {other than adjourned meeting) for the
purpose of passing an ordinary resolution shall be the Debenture Holders
representing ten per centwm (L0%; of the par value of the Debentures for
the time bemg outstanding, provided however, that the quorum for
passing an Extraordinary Resolution should be the Holders of a majority
m par value of the owtstanding Debentures present in person or by proxy
or by altorney.

if such a quorum cannot be obtained. such mecting shall be adjourned
for not less than fourteen (14) days in which event notice of adjourned
meeting shall be sent 10 overy Debenture Holder and shall state in such
notice that if' 4 quorwm as above defined shall not be present at the
adjourned meeting the Debenture Holders then present shall form a
GROTum.

On a poll, cach Debenture Holder will be entitled to one vote for each
Debenture held by such person,

A proxy need not be a holder of the Debentures,

The Trustee shall be the chaisman of any mecting of the Debenture
Holders and shalt appoint a person or body {0 act as a Secretary of such
meeting and a copy of a resolution certificd by the Trustee and such
Secretary shall deem to be conclusive evidence that such Resolusion has
been duly adopted. Provided however thal in the event of the Trustee not
exercising the aforesaid entitlement, the Debenture Holders may appoint
a person 1o sct as the chairman of the meeting.

In the cvent the Company or the Guarantor fails to remedy any breach of

terms and conditions of the Debentures or the Letter of Guarantee the
provisions/covenants of the Trust Deed, the Trustee may:
(i) Call & meeting of the Debenture Holders with notice (o the
Company.

(i1} Inform the Debenture lolders of the failure at the meeting;
and

(i)  Submit proposals for the protection of the Debenture Holders
interests or call for proposals from the Debenture Holders at
the meeting as the Trustee considers necessary or appropriate
and obtain suitable directions.

MODIFICATION OF THE TRUST DEED

The Trustee and the Company may by mutual agreement agiree to modify These
Presems, provided such moditications are of a routine nature. Provided however
that any modtification to These Presents which are detrimental to the Debenture
Holders shall only be made with the consent of the Debenture Holders of at
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least three fourth (3/4) of the par value of the Debentures for the time being
outstanding.

Upon a modification being duly made, the Company shall within seven (7) days
of the medification being made inform the Debenture Holders of such
modification.

NOTICES

Any notice or demand to the Company, Debenture Holder(s} or the Trustee
required to be given, made or served for any purpose hereof shalf be given,
made or served by sending the same by prepaid registered post in the case of the
Company or Trustee and by prepaid ordinary mail in the case of Debenture
Helder(s), or by facsimile transmission or by delivering it by hand to the
Company, Debenture Holders or the Trustee as the case maybe, in the case of
the Company or the Trustee at the address shown in below in this Deed and in
the case of Debentwre Holder(s) to the address which appear in the CDIS, and
any nofice sent by post as provided in this Clause shall be deemed to have been
given, made or served sevenly two (72) hours after dispatch and any notice sent
by facsimile transmission as provided in this Clause shall be deemed to have
been given, made or served ot the time of dispaich and in proving the giving,
making or service of the same it shall be sufficient 1o prove, in the case of a
letter, that such letter was properly stamped, addressed and placed in the post
and, in the case of a facsimile transmission that such facsimile transmission was
duly dispatched and recetved in the readable and understandable condition,

The Trustee shall at any time be entitled to give notice ol any meeting or make
any communication to the Debentwre Holders by notice published in
Newspapers in all three languages (Sinhala, Tamil and English) of its choice
circutating in Sxi Lanka and such notice will notwithstanding anything to the
conlrary hercin contained be deemed to be sufficient notice 1o the Debenture
Holders including the provisions of the above clause.

The Company

COMMERCIAL CREDIT AND FINANCE PLC

Address: Commercial Credit and Finance PLC, No.45, Dharmapala
Mawatha, Colombo 07

Fax: 0112327882 Tel No: 0512000000
Attention: Mr. Janaka Dushapriya- Chief Financiat Officer

The Trustee

BANK OF CEYLON
Address: “BOC Sguare”, No |, Bank of Ceylon Mawatha, Colombo 1
Fax: 2346842 Tel Mo: 2204064

Attention:  Mr. W. Y. Bandula- AGM - Investment Operations
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MISCELLANEOQUS

(a)

(b)

(c)

(d)

Nothing in the provisions of These Presents shall require disclosure o
the Trustee by the Company of any information as to the affairs of any
of'its customers except,

i} when required to do se by a Court of Law, or

iy in order to comply with any of the provisions of any Law.
PROVIDED however that the Company shall be obliged to fumish to
the audit firm referved to in the Clause 9.1 (b) information in respect of
the Company’s books of accounts.

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

This ‘FTrust Deed shall be governed by and construed in accordance with
the faws of Sri Lanka.

The Trustee shall not disclose the affairs relating to the Trust to any
person whemsoever valess such disclosure is:

i) to the Company as long as the Company is not in default of its
obligations hereunder, or

1) required by any Cowrt or regulatory authority in accordance with
any stalutory provision.

[Execution page to follow]



IN WITNESS WHEREFOF the said COMMERCIAL CREDIT AND FINANCE
PLC has placed its Common Seal and BANK OF CEYLON has placed its hands
hereunto and to one other of the same tenor and date as These Presents at Colomboe on

the day herein belore mentioned.

The Common Seal of COMMERCIAL CREDIT AND )

FINANCE PLC is hercto affixed in the presence of ) COMMERCIAL CREDIT AND FINANCE P1¢
KOSHAN SAWONYA Eeovhge ) ] TR

......................... (Director)  GEYA | EASY ) *

Lsaertace (Director/Company Secretary} ) Direc¥or

who do hereby attest the sealing thereof

Witnesses:
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12" May 2013 ORIGINAL

Bank of Ceylon (“the Trustee™)
Trustee (o the Commercial Credit and Finance PLEC
Debenture [ssoe 201 3- 2020

Deor Sis.

LETTER OF GUARANTEE NO. DISBGTEEIS00034 ON ISSUE OF TEN MILLION
{18.800,00) RATED SUBORDINATED GUARANTEED REDEEMABLE DEBENTURES
LVHE DEBENTURES™ OF COMMERCIAL CREDIT AND FINANCE PLC OF PAR
YALUE OF RUPEES ONE HUNDRED (LKR 100/ FEACH

Al the request of COMMERCIAL CREDIT AND FINANCE PLC {bemning Registradon No,
PB 269 10Q). & company duly incorporated under the faws of Set Lanka and having its regisiered
office at Ne 106, Yalinnwara Veediva, Kandy (hereinalier referred to as “the Company™) We ihe
HATTON NATIONAL BANK PLC. {hearing Registration No. PQ 823 A Banking Corposation
duly incorperated under ihe laws of Sri Lenka and having its registered office at No, 479, 1.8
layah Mawatha, Colombo 10 (hereinaiior relerred W as “the Guarantor™) do hereby guarantee
undentake bind and oblige 10 pay to you tincluding your suceessors and assigns) on demand a
Colombo up to a stm of Sri Lanka Rugprees One Thousand Million (LKR 1H10,008,600/) on
the Ten Mition (10,000,000) Raed Subordinared Guaranteed  Redeenuible  Tiehentures
according 1o the (erms and condilions sef out in the Trust Deed dated 12 day ol May Tao
Thousand and Fifteen (20153 thereinalier referred to as the “Trust Deed™ at the Rate of Inierest
Ten decimal Five por contum {18.30%) per anminm to be paid quarterly 10 the aggregate amow
of 8ri Lanka Rupees One Thousand Million (LKR 1,000,040,8000/-) which iy be clainwd by
You un behalf of the Debenture Holders for the monies due and payable by the Company.

AND WHEREAS we the Guarantor in consideration of apreement bemg reached with the
Company and other good and valuable consideration do hereby puaranice undertake bind and
oblige to pay vou on the first demand all sums of monics not exceeding a sum of Sri Lanka
Rupees One Fhousand Alilkion (LKR L000,800,0001) a the Rate of inerest of ihe smd
Debentres due from the said Company o1 15 suceessors and assigns o vou in the event the said
Cempany has failed or neglecied 1o redeem the said Debentures or pay the interest described
above on the said Debentures in terms of € Lause 4.1 ()i il i iy msd v oof the said VTnst Deed
or in the event there is an Ivent of Peliault a5 speeified in Clause 10 (a) ol the said Trust Deed.

AND WHEREAS we the sail Goarantos lereby confinm thit payments under this guaraniee witl
ot be denied by reterence o the beneliciunr excussiones sen ordinis and/ ar any other henefits
privileges and exceptions to which sureties are by Jaw cntitled.

Your statement it the said Company lus aifed o neglected 1o redeent the said Debentures or
pay the interest deseribed above on the seid Debentures in terms of Clanse .1 (ad i i v amd
Vool the swid Trust Deed or i she event thero is an Event of Detaudt as specilicd in Clause 1) {a}
of the said Trust Deed and that in consegaence thereol any amount not exeeeding Sri Lanka
Rupees One Thousand Million (LRR 1,000,000,600/) is duc 1o you shall be absolately bhinding
on us and shatl be aceepted by us as sufficiont and conclusive proof thoreol,
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Whereas our obligation shatl be uncenditional and irrevocable and our Hability hereunder shall
not be discharged or released by any agreement made between yvou and the said Company with
or withoul notice 10 us or by reason of any alterstion or amendment of the tenms of the Trus
Deed eniered inlo between yvou and the sadd Company or by any forbearance whether as o
payments, performance or otherwise whatsoever.

Abso we, specifically agree that you shadl be at Liberty cither in one action 10 sue the said
Compuny and us logether with any ofther surety and shso any other person afl jointly and
severatly or to proceed it the Frst instancs agaist us oply,

EVERY payment made by us o vou under Hius pusrantee shall be protanto discharged of our
aggregute Hability herennder snd our ageregate Habiliy hercunder shall not in any event exeged
the said siun of Sri Lanka Rupees One Thousand Million (LKR 1,000,000,000/

This Guarantee shall be valid for the pesiod commencing lrom the 127 day of May in the sear
. - i ae g - R s 3 - . -
'we Thousand and Fifteen (20135) up w and including the 17 day of June ia the vear Two

: ! g . k
Theusand and Twenty {2020}

Any cliins arising under this guarantee should be in wiiting and demand under the hand of twoe
duly authenized signatories of Bank of Cevlen. Sri Lanha and shall be addressed and delivered 16
us on or before the said 17% day of Jane in the vesr Two Thousand and Twenty (2020) after
which date this guarantee will be trested as noll and vold and thereafier. even thongh the original of
this uarantee may be retained by you this gusrsntiee shall not be of any force or avadl in law exeept in
respect of claims lodged by you with us under s guacanatee on or before the A day of Tuie in the
vewr Fwo Thousand and Twenty (20200 in the manner herein betore provided.

Any clatis made on this goaranice shall be paid by us within 05 (five) market days of demand as
aforesaid, as per the Trust Deed between you and the Company.

This Ghaarantee shall be governed by the fuws of the Pemocratic Soviatist Republic of Sri Lanka.

Signed at Colombeo an this 12 day of May fn the vear Twe Thousand and Fificen (20135).

Nituka T Amarasinghe
Executiye — Cradin Serior Manager - Kandy

FFor on behall of
TEATTON NATIONAL BANK PLO.

i
Wiltneks 14 the above signatures
"




ANNEXURE 2

i SECURITY DEPOSIT AGREEMENT

This Security Deposit Agreement (this “Agreement™) is made and entered into on this Twelfth (12 day
of May T'wo ‘Fhousand and Fifteen by and between:

COMMERCIAL CREDIT AND FINANCE PLC, a ¢ ompany duly incorporated in Sri Lanka bearing
registration number PB 269 of No. 106, Yatimuwara Veediya, Kandy in the Democratic Socialist Republic
of Sri Lanka (hereinafter called "the Company® and which term or expression herein used shall where the
CORlEXt o requires or admits mean and include the said COMMERCIAL CREDIT AND FINANCE PLL,
its successors and assipns) of the FIRST PART,

AND

BANK OF CEYLON, a Banking Corporation duly established under the Bank of Ceylon Ordinance
{€ap.397) and having its Head Office at “BOC Square”, No |, Bank of Ceyton Mawatha, Colombo |
the Demacratic Socialist Republic of Sri Lanka (hereinafier referved 1o as “the Trustee” and which term ot
expression hereinafter used shall where the context so requires or admits mean and melude the said
BANK OF CEY1L.ON its successors and assigns} of the SECOND PART,

(the Company and the Trustee shall hercinafter be individually referred to as “Party” and collectively
rr.tcrrcd to as the “Parties™)

WH E.REAS

The Company being duly empowered in that behail by its Articles of Association has resclved by
resolution dated 30™ March 2015 of its Board of Direclors to raise a sum of upto Sri Lankan
Rupees One Thousand Miltion (SLR 1,600,000,000/) by the issue of Rated Subordinated
Guaranteed Redeemable Debentures for that amount, having a tenure and bearing interest at the
rate mentioned in the Trust Deed and 16 be Hsted on the Colombo Stock Exchange; and

B. The Company and the Trustee have entered into Trust Peed dated 11™ May 2015 in compliance
with the provisions of the Listing Rules of the Colombo Stock Exchange in terms of which the
Trusiee has agreed o accept the office of the Trustee ard act under the provisions of the Trust
Deed for the benefit of the Debenture Holders; and

C. The Company has by way of Board Resolution dated 30th March 2015 resolved to maintain an
account in favour of the Trustee for the purposes of securing the interest payments on the
Debentures; und

D. The Parlies are now desirous of recording in writing the terms and conditions relating to the
‘aforesaid arrangements between the Parties.

TF IS HEREBY AGREED BY TIIE PARTIES AS FOLLOWS;
1. DEFINITIONS
1.1 The follawing defined terms shall have she meanings ascribed 1o them below:

a) “Date of Aliotment” shall bave the same meaning ascribed to it in the Frust Deed

b) “Debentures” shall mean Raied Subordinaled Guaranteed Redeemable Debentuores
{(Guaranteed by Hatton Nationad Bank PLC) as constisuted by the Trust Deed

¢) “Debenture Holders™ shall mean the holders of the Debentures in whase CDS accounts

the Debentures are fodged at the relevant date as set out in the Trust Deed

dy “Minimum Ralance” shall mean a sum equivalenl to Rupees Fifty Two Million Five
Hundred Thousand {Rs. 52, 500,000/-}
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e) “Permitted Tnvestments™ means the investinent of any Trust Properly in any fixed income
securities issued by the Government ol 811 Lanka or any deposits or commerctal paper
issued by a corporate in Sri Lanka with a rating of not less than A-.

1) “Surplus Sums” means any amownt in the Security Deposit which is in excess of the
Mintmum Balance.

gy “Seearity Deposit™ shall mean the monies lying in the account bearing account number
77451423 epencd in the name of the Company and held with the Bank of Ceylon,
Corporate Branch, -

hy “Trust Deed” shall mean the Trast Deed dated {1 May 2015 entered into by and
between the Company and the Trusiee

1) “Working day”™ means any day (other than a Salurday or Sunday or stalutery heliday) on
which licensed commercial banks are open for business Sri Lanka

Uniess the context otherswise requires or admits, all defined terms in the Trast Deed shall  have the
same meanings herein

ESTABLISHMENT OF THE SECURITY DEPOSIT ACCOUNT

O or before the Date of Allotment, a Security Peposit shall be opened with the Truslee at the Bank
of Ceylon, Corporate Branch, which shall be maintained in the name of the Company for the bencfit
of Debenture Holders

The Company hereby appoints the Trustec as the sole sipnatory in respect of the Security Deposit and
the Trustee herely vadeitakes that it shatt an all times, operale and manage the monies in the Secorigy
Deposit Account in accordance with the terms sel out in this Agreement

No amownt deposited in the Securtly Deposit shall be withdrawn by the (_?{)fnpany nor shall the
Trastee allow any withdrawat of any such amount by the Company nobwitlistanding anything te the
contrary in the account opening instruction of the terms and conditions governing the regulation,
operation and maintenance of the Security Deposit

Except as expressly stated berein, cach of the Company and the Trustee hereby irrevocably and
uncondnionally agree, undertake and declare that it s no beneficial interest in the sum deposited in
the Security Deposit and it is not entitled nor shall it ztternpt 1o create, any lien, set off, encumbrance
or any other security mterest whatsoever on or with raspect to the amouats deposited in the Security
Dreposit or in the outstanding balance amouwnts avaitable n any Security 1Jeposi{ ai any time

Any mterest earned on the Security Peposit shal) belong to the Company and the Trustee will not
have any hen over the same. Such amount of interest vwill be paid to the Company oi a periodic basis.

Upon the due fulfiliment of all the Company’s obligations under the Trust Deed and the termination
of this Agreement the Trustee shall transfer sH monies in the Security Deposit to the Company

OPERATION AND MAINTENNACE OF THE SECUIRTY DEPOSIT ACCOUNT
On or betore the Pate of Aliotment the Company shell remit inte the Security Deposit a sum of not
less than ihe Minimum Balance

The Company shatl ensure that at any given time the Minimum Balance shall be maintained at the
Security Deposit

Provided thal no Event of Defanlt has oceurred, the Trastee is herchy aulhorized 1o

i. Invest the sums in the Security Deposit in Permitted Investments on instructions that the
Company may issue in that regard fromn time 3 time; and/or
i Release Surplus Sums in the Sceurity Deposit 1o the Company

Wog

o
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(i)
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{ii)

(i)

The Trustee and the Company declare and acknowledge that it shall not create nor shall it claim any
tien, right of set off, cross claim adjustment or any right whatsoever on or with respect to the amousts
credited in the Security Deposit

DEBITING THE SECURITY DEPOSIL

In the event of the Company commanicating to the Trustee that it would be unable to pay the interest
for she Debentures the Trustee shall be eatitled to debit the amounts payable hy the Company as
interest payments which are due 16 Debenture Holders trom the Security Deposit

The Trustee shall within a reasonable period of time issue a written nolice to the Company, requesting
the Company to repienish within Five {03) Woarking Days from the oceurrence of the event in Clause
4.1 above, the Security Deposit with a sum of maney equivalent to the amount debited by the Trustee
as specified in the said noiice.

INDEMNITY

The Company shalt indemnify and hold hasmless the Trustee from and against any and all claims,
demands and suits and other proceedings made or instituted by any person against the Trustee for or
in connection with the gross negligence or willful misconduct of such party with respect to the
services detailed herein or on acconnt of any breach of its obligations herein.

I no cincumsiances shail the Trastee be bound by the provisions of any other agreement hetween
Company and the Trustee in connection with the Security Deposit, save and cxcept the Trust Deed
and these presents.

Notwithstanding any provision of these presents to the contzaty, any parly hereto shali be free from
any and ali responsibility to the other parties for any loss or damage of funds deposited with it due to
any future changes in govermnent policy, orders, decrecs, regulations, political disputes, laws, tax,
embargos, moratorivm, exchange restrictions, expropriations, war, hostilities, natoral calamities or
amy eause beyond the control of such party.

UNDERTAKINGS, REPRESENTATIONS AND WARRANTIES
The Trustee represents and warrants as follows:

these presents have been duly executed and delivered on behalf of the Trustee, and the Trustee
has all requisite power and avthority te execute and to deliver these prescats, and it is the legai,
valid and binding obligations of the Trustee enforceable agrainst the Trustee in accordance with its
tenms,

it has power 10 open, maintain and opegate the Security Deposit and has taken ail necessary action
required Lo authorise the opening of and maintaining the Security Deposit upon the terms referred
to herein and for the exccution and delivery of such documents which are considered necessary,

The Company represents and warrants as Tollows:

1t has power o open the Security Deposit in frust for the henefit of the Debenture Holders and has
taken all necessary action required 1o authorise the opening of and mdintaining the Security
Deposit upon the terms referred to herein and for the exceulion and delivery of such documenis
which are considered necessary by the Trustee,

i has the power to deposit such sums from time o time as may be required by these preseats or
directed by the Trustee in the Security Deposit and has taken all necessary action required to
authorise the deposit of such amounts upon the terms referred to herein and for the execution asnel
delivery of such documents which are considered rewessary by the Frustee,

these presents have been duly execuied and delivered on behalf of the Company and the
Company has all requisite power and authority to execule and o deliver these presents, and it is



the legal, valid and hinding obligations of the Company enforceable against the Company in
accordance with iis respective lerms.

7. TERM AND TERMINATION

7.1 'Fhis Agreement shall remain in foree from the date of execution antil the discharge of all obligations
of the Company under the Trast Deed.

7.2 Unless terminated in accordance with 7.1 above, neither Parly shaH be entitled to terminate this
Agreenent

8. WAIVER

Any waiver of a breach of any of the terms of these presents or of any defauit hereunder shall aol be
deemed to be a waiver of any subsequent breach or default and shatl in no way affect the other terms of
these presents,

9. SEVERABILITY QF PFPROVISIONS

It any provisien of these presents or any part thereof is held © be illegal, invalid or unzaforeeable, its
other provisions and the remainder of the unaftected provision shall remain unaffected.

Hl, NOTICES

Adl notices or communications required o be piven by & Parly to any other Party by virue of these
presents shatt be inwriting to that other Party/ies al its / their respective addresses as Tollows:

To the Company:

Attn: Mr. Janaka Deshapriva- Chief Financial Officer

Address: Commercial Credit and Finance PLC, No.45, Dharmapala Mawatha, Colombo 07
Fax: G112327882

Telephone: 0112600004

Te the Trustce

Attn: Mr. W. Y. Bandula- AGM -- Investment Operatiohs

Address: Investiment Banking Division, 23cd Floor, BOC Head Office, Colombo |
Fax: 2346842

Telephone: 22040464

11. ASSIGNMENT

All the rights and benefits under these presents shall envre for each of the parties and  their respective
successors but the Company shall not be entitled to transfer or assign any of its obligations hereunder to
any third party without the consent of the Trustec,

12. FURTHER ASSURANCE

The Company agrees at its ows expense and forthwith on request by the Trustee to execute and deliver to
the Trustee, as the case may be, all such further and other wstruments and to take all such actions as the
Trustee may, from time to time request, in order 1o give full effect to the purposes of these presents. Any
expenses incurred in eespect of such other or further instruments shal! be borne and paid by the Company.

13. CONFIDENTIALITY

W A~ 4 g/



‘Fhe Trustee may disclose such information reluting to the subject matter of this Agreement, including the
Security Deposit Account, (i} to its altorneys and auditors to the extent they have a bong Jide need for
such information, (i) to regulatory authorities charged with the supervision and examination of the
Teustee, (iif) to any potential successor of the ‘Frastee ar any potential assignee of 2l or a portion of the
Trostee’s rights under this Agreement 50 long as such potential successor Trustee or any potential
assignes covenants in writing lo uphold this confidentiality provision, (iv) that was in the public domain
at the time of the Trastee’s disclosure, {v} that subsequently comes into the public demain through no
fault of the Trustee, (vi) that is disclosed to the Trustee by a third party who is under no obligation to any
other party to keep such information confidential, (vii) to enuble it to comply with any Sri Lankan law, or
an order or request of a court of law or any authorily, (viii} in connection with the defence of any
litigation or transactions to the extent Becessary, (ix) to other parties hereto, (x) to its subsidiaries and
afftiiates and any other service providers related to the operation ang maintenance of the Security Deposit
in cannection with the performance of its obligations under this Agreement,

14. GOVERNING LAW AND DISPUTE RESOLUTION

14.1 The provisions of these preseats shafl he governed by and construed and enforced in all respects
in secordance with the taws of Sri Lanka.

1.2 Al disputes or claims arising ot in connection with these presents shalt be instituted in the Courts
of Sri Lanka

{Exvention Page to Follow]



IN WITNESS WHEREOF, the Parties have caused s Security Deposit Agreement and one other of
the same tenor to be executed on the date and year written first hereinabove

The Common Seal of COMMERCIAL CREIIT

AND FINANCE PLC was atfixed hereto in the pl{,‘.LI'ILL nf
COEAN S )

and SEMA T

who do hereby atiest the sealing {huml"

COMMERCIAL CREDIT AND FINA
f//k’ PR 264 POy e
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| Director f D’i(_ctur
Witnesses
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Signed for and on behalf of BANK OF CEYLON by iis duly ) . i

LUBASINGHE MUDIVACSEAGT SARRITH CHANDRALAL TAYASuURIYA | - 7
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