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SIYAPATHA FINANCE PLC

This Prospectusisdated 13 May 2024

The Colombo Stock Exchange (“CSE”) has taken reasonable care to ensure full and fair disclosure of
information in this Prospectus. However, the CSE assumes no responsibility for the accuracy of the statements
made, opinions expressed, or reports included in this Prospectus. Moreover, the CSE does not regulate the
pricing of the Debentures which is decided solely by the Issuer. Please note that the company is bound by the
enforcement rules set out in the CSE Listing Rules (as applicable).

The delivery of this Prospectus shall not under any circumstances congtitute a representation or create any
implication or suggestion that there has been no material change in the affairs of the Company since the date of
this Prospectus. If there are material changes, such material changes will be disclosed to the market.

If you are in any doubt regarding the contents of this document or if you require any clarification or advice in
this regard, you should consult the Managers to the Issue, investment advisor, lawyer or any other professiona
advisor.

Responsibility for the Content of the Prospectus

This Prospectus has been prepared by First Capital Limited (hereinafter referred to as Managers to the Issue/
Manager’) on behalf of Siyapatha Finance PLC (hereinafter referred to as ‘SFP’ or the ‘Company’). SFP and
its Directors confirm that to the best of their knowledge and belief this Prospectus contains al information
regarding the Company and Debentures offered herein which is material; such information is true and accurate
in al material aspects and is not misleading in any materia respect; any opinions, predictions or intentions
expressed in this Prospectus on the part of the Company are honestly held or made and are not misleading in
any material respect; this Prospectus contains all material facts and presents them in a clear fashion in all
material respects and all proper inquiries have been made to ascertain and to verify the foregoing. The
Company accepts responsibility for the information contained in this Prospectus.

No person has been sanctioned to make any representations not contained in this Prospectus in connection with
this offer for Subscription of the Company’s Debentures. If such representations are made, they must not be
relied upon as having been authorised. Neither the delivery of this Prospectus nor any sale made in the offering
shall, under any circumstances, create an implication that there has not been any change in the facts set forth in
this Prospectus or in the affairs of the Company since the date of this Prospectus.

Investors should be informed that the value of investments can vary, and that past performance is not
necessarily indicative of future performance. In making such investment decisions, prospective investors must
rely on their knowledge, perception together with their own examination and assessment on SFP and the terms
and conditions of the Debentures issued including risks associated.

The déelivery of this Prospectus shall not under any circumstances constitute a representation or create any

implication or suggestion, that there has been no material change in the affairs of the Company since the date
of this Prospectus.
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SIYAPATHA FINANCE PLC

Registration of the Prospectus

A copy of this Prospectus has been registered with the Registrar General of Companies in Sri Lanka in
accordance with the Companies Act No. 07 of 2007 (The “Companies Act”). The following are the documents
attached to the copy of the Prospectus delivered to the Registrar of Companies for registration pursuant to
section 40(1) of the Companies Act.

a

The written consent of the Auditors and Reporting Accountants for the inclusion of their name in the
Prospectus as Auditors and Reporting Accountants to the Issue.

The written consent of the Trustee to the Issue for the inclusion of their name in the Prospectus as Trustee
to the Issue.

The written consent of the Bankers to the Issue for the inclusion of their name in their Prospectus as
Bankers to the I ssue.

The written consent of the Company Secretary for the inclusion of their name in the Prospectus as
Company Secretary.

The written consent of the Managers to the Issue for the inclusion of their name in the Prospectus as the
Managers to the Issue.

The written consent of the Registrars to the Issue for the inclusion of their name in the Prospectus as
Registrarsto the Issue.

The written consent of the Lawyers to the Issue for the inclusion of their name in the Prospectus as
Lawyersto the Issue.

The written consent of the Credit Rating Agency to the Issue for the inclusion of their name in the
Prospectus as the Credit Rating Agency to the I ssue and to the Company.

The written consent of the Auditors of the Company for the inclusion of their name in the Prospectus as
Auditors to the Company.

The declaration made and subscribed to, by each of the Directors of the Company herein named as a
Director, jointly and severally confirming that each of them have read the provisions of the Companies Act
and the CSE Listing Rules relating to the Issue of the Prospectus and that those provisions have been
complied with.

The said Auditors and Reporting Accountants to the Issue and to the Company, Trustee to the Issue,
Bankers to the Issue and Company, Company Secretary, Managers to the Issue, Registrars to the Issue,
Lawyers to the Issue and Credit Rating Agency have not, before the delivery of a copy of the Prospectus
for registration with the Registrar General of Companiesin Sri Lanka, withdrawn such consent.

Registration of the Prospectusin Jurisdictions Outside of Sri Lanka

This Prospectus has not been registered with any authority outside of Sri Lanka. Non-resident investors may be
affected by the laws of the jurisdiction of their residence. Such investors are responsible to comply with the
laws relevant to the country of residence and the laws of Sri Lanka, when making the investment.
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I nvestment Consider ations

It is important that this Prospectus is read carefully prior to making an investment decision. For information
concerning certain risk factors, which should be considered by prospective investors, see Section 5.16 ‘Risks
Involved in Investing in the Debentures’ of this Prospectus.

Forward Looking Statements

Any statements included in this Prospectus that are not statements of historical fact constitute ‘Forward
Looking Statements’. These can be identified by the use of forward-looking terms such as ‘expect’,
‘anticipate’, ‘intend’, ‘may’, ‘plan to’, ‘believe’, ‘could’ and similar terms or variations of such terms.

However, these words are not the exclusive means of identifying Forward Looking Statements. As such, al or
any statements pertaining to expected financia position, business strategy, plans and prospects of the Company
are classified as Forward-L ooking Statements.

Such Forward Looking Statements involve known and unknown risks, uncertainties and other factorsincluding
but not limited to regulatory changes in the sectors in which the Company operates and its ability to respond to
them, the Company’s ability to successfully adapt to technological changes, exposure to market risks, general
economic and fiscal policies of Sri Lanka, inflationary pressures, interest rate voldtilities, the performance of
financial markets both globally and locally, changes in domestic and foreign laws, regulation of taxes and
changes in competition in the industry and further uncertainties that may or may not be in the control of the
Company.

Such factors may cause actua results, performance and achievements to materially differ from any future
results, performance or achievements expressed or implied by Forward Looking Statements herein. Forward
Looking Statements are also based on numerous assumptions regarding the Company’s present and future
business strategies and the environment in which the Company will operate in the future.

Given the risks and uncertainties that may cause the Company’s actual future results, performance or

achievements to materially differ from that expected, expressed or implied by Forward Looking Statements in
this Prospectus, investors are advised not to place sole reliance on such statements.
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SIYAPATHA FINANCE PLC

ISSUE AT A GLANCE

| ssuer Siyapatha Finance PLC

Type of Debt . .

SRS Listed, Rated, Senior, Unsecured, Redeemable Debentures
Listing The Debentures will be listed on the Colombo Stock Exchange

Number of Debenturesto
beissued

In the event of the Debenture issue being fully subscribed, the Debentures
issued are up to amaximum of 40,000,000 (Forty Million) Debenture.

Aggregate Face Value/
Investment Value of the
Issue

Sri Lankan Rupees Two Thousand Million (LKR 2,000,000,000/-) with an
option to raise Sri Lanka Rupees One Thousand Million (LKR 1,000,000,000/-
) with a further option to raise up to Sri Lankan Rupees One Thousand Million
(LKR 1,000,000,000/-) at the discretion of the Company in the event of an
oversubscription of each tranche in order to raise up to a maximum of Sri
Lankan Rupees Four Thousand Million (LKR. 4,000,000,000)

Issuer Rating BBB+ (Ika) with Outlook Stable by Fitch Ratings Lanka Limited
I ssue Rating BBB+ (Ika) with Outlook Stable by Fitch Ratings Lanka Limited
Par Value LKR 100.00 per Debenture

Issue Price LKR 100.00 per Debenture

Interest Rates Fixed rate of 13.20% p.a. payable annually (AER 13.20%)
Maturity/ Redemption 05 Years

from the Date of Allotment

Minimum Number of
Debenturesto be
subscribed

Minimum subscription per application is 100 debentures Sri Lankan Rupees
Ten Thousand (LKR 10,000) and applications exceeding the minimum
subscription should be in multiples of 100 debentures.

Interest Payment Dates

The dates on which payments of interest in respect of the Debentures shall fall
due, which shall be twelve (12) months from the Date of Allotment and every
twelve (12) months therefrom during the period of the Date of Allotment until
the Date of Redemption and includes the Date of Redemption.

Interest would be paid not later than Three (03) Market Days from each
Interest Payment Date.

Interest Period

The twelve (12) month period from an Interest Payment Date and ending on
the date immediately preceding the next Interest Payment Date (inclusive of
the aforementioned commencement date and end date) and shall include the
period commencing from the Date of Allotment and ending on the date
immediately preceding the first Interest Payment 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 commencement date and end date).

Method of Payment of
Principal and I nterest

Principal Sum and Interest will be paid to Debenture Holders through an
electronic fund transfer mechanism recognized by the banking system of Sri
Lanka such as SLIPS and RTGS in the event accurate bank details have been
provided, or by crossed cheques marked “Account Payee Only” in the event
accurate bank details have not been provided.
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SIYAPATHA FINANCE PLC

I ssue Opening Date

28 May 2024, however, applications may be submitted forthwith

Issue Closing Date

14 June 2024 or such earlier date at 4.30 pm on which,
* The maximum of 40,000,000 debentures being fully-subscribed: or

* The Board of Directors of the Company decides to close the Issue upon the
initial issue of 20,000,000 debentures becoming fully subscribed or the initial
issue 20,000,000 debentures and second tranche of 10,000,000 debentures
becoming fully subscribed.

In the event the Board of Directors of Company decides to exercise the option
to issue the second tranche of 10,000,000 (initial issue of 20,000,000
debentures being fully subscribed) or third tranche of 10,000,000 debentures
(having subscribed the initial issue of 20,000,000 debentures and the second
tranche of 10,000,000 debentures) but subsequently decides to close the
subscription list upon part of either second tranche or third tranche becoming
subscribed, and/or;

In the event the Board of Directors of the Company decides to close the
Debenture Issue without the full subscription of initial issue of LKR Two
Thousand Million, such decision is to be notified to the CSE on the day such
decision is made and the subscription list will be closed on the following
market day at 4.30 p.m.

Date of Allotment

The Date on which the Debentures will be allotted by the Company to the
Applicants subscribing thereto.

Basis of Allotment

In the event of an oversubscription, the basis of alotment will be decided by
the Board of Directors of the Company in a fair manner within Seven (07)
Market Days from the Closing Date. As per Board Resolution dated 06" March
2024, the Board has authorized any two Directors to decide on the final basis
of allotment.

The Board however shall reserve the right to allocate up to a maximum of 75%
of the number of Debentures to be allotted under this Prospectus on a
preferential basis, to identified investor/s of strategic and operational
importance with whom the Company might have mutually beneficial
relationships in the future.

Number of Debentures to be allotted to identified investor/s of strategic and
operational importance, on a preferential basis will not exceed 75% of the total
number of Debentures to be issued under this prospectus under any
circumstances, unless there is an undersubscription from the other investors
(Investors that do not fall under preferential category).
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1.0

SIYAPATHA FINANCE PLC

CORPORATE INFORMATION

Name of the Company

Siyapatha Finance PLC

Legal Form of the
Entity

A Public Limited Liability Company incorporated in Sri Lanka on 3 March 2005
under the Companies Act No. 17 of 1982 and a finance company licensed under the
Finance Business Act No. 42 of 2011. Reregistered on 18th March 2009 under the
Companies Act No. 7 of 2007. Listed on the CSE on 31st December 2014.

Company

Registration Number PBOL7TRQ

Date of Incorporation | 03 March 2005

Company Rating BBB+(lka): Outlook Stable by Fitch Ratings Lanka Ltd
No.110
Sir James Peiris Mawatha
Colombo 02.

Registered Address

Tel : +94 11 7 605 605
E-mail: info@siyapatha.lk
Website: www.siyapatha.lk

Board of Directors

Mr. P.S.Cumaranatunga— Chairman/Non Executive, Independent Director

Mr. Y.S.H.R.S.Silva— Deputy Chairman/Non Executive, Non Independent Director
Mr. H. M. A. Seneviratne — Managing Director

Mr. J.H.Gunawardena- Independent , Non-Executive Director

Mr. J.Selvaratnam - Non-Executive , Non-Independent Director

Ms. H.S.R.Ranatunga - Independent Non Executive Director

Mr. D Sooriyaarachchi — Independent, Non Executive Director

Mr. W. S. C. Perera- Non-Independent, Non-Executive Director

Mr. P.L.C. Jayawickrama - Independent Non-Executive Director

P W Corporate Secretarial (Pvt) Ltd.
3/17, Kynsey Road,

Company Secretary Colombo- 08.
Tel : +94 11 4 640 360
Fax : +94 11 4 740 558
. M/s KPMG
éz::t?;n to N 32A, Sir Mohamed Macan Marker Mawatha
pany Colombo 03

Credit Rating Agency

Fitch Ratings Lanka Ltd.
No 15-04, East Tower
World Trade Centre
Colombo 01

Bankers

Sampath Bank PLC

Commercial Bank of Ceylon PLC
Hatton National Bank PLC

Bank of Ceylon

Nations Trust Bank PLC

National Development Bank PLC
Seylan Bank PLC

CargillsBank PLC

People’s Bank
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20 RELEVANT PARTIESTO THE ISSUE

SIYAPATHA FINANCE PLC

Managersto the | ssue

First Capital Limited
No. 02, Deal Place
Colombo 03.

Tel: +94 112639 812
Fax: +94 112 576 866

Lawyersto thelssue

Nithya Partners

No. 97 A, Galle Road
Colombo 03.

Tel: +94 114 712 625
Fax: +94 112 328 817

Trusteesto thelssue

Hatton National Bank PLC
HNB Towers

No. 479, T. B. Jayah Mawatha
Colombo 10

Tel: +94 112 664 664

Fax: +94 112 662 814

Registrarsto the | ssue

SSP Corporate Services (Private) Limited
No. 101, Inner Flower Road

Colombo 03.

Tel: +94 112 573 894

Fax: +94 112 573 609

Bankersto the | ssue

Sampath Bank PLC

110, Sir James Peiris Mawatha,
Colombo 02

Tel:+94 11 4730374

Fax:+94 11 2303057

Credit Rating Agency to the | ssue

Fitch Ratings Lanka Limited
No. 10-02, East Tower
World Trade Centre
Colombo 01.

Tel: +94 114 339 907

Fax: +94 114 235 636

Auditorsand Reporting
Accountantsto the | ssue

M/s Ernst & Y oung
Chartered Accountants
Rotunda Towers

No. 109, Galle Road
Colombo 03

Tel: +94 112 463 500
Fax: +94 117 687 869
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3.0 ABBREVIATIONSUSED IN THE PROSPECTUS

AER Annual Effective Rate

EBIT Earnings Before Interest and Taxes

ATS Automated Trading System of the Colombo Stock Exchange

AWPLR Average Weighted Prime Lending Rate published on a weekly basis by the
Central Bank of Sri Lanka

CBSL Central Bank of Sri Lanka

CDS Central Depository Systems (Private) Limited

CSE Colombo Stock Exchange

SFP/I ssuer/Company Siyapatha Finance PLC

LKR/ Rupees/ Rs. Sri Lankan Rupees

NIC National Identity Card

POA Power of Attorney

RTGS Real Time Gross Settlement

RPTRC Related Party Transactions Review Committee
SEC Securities and Exchange Commission of Sri Lanka
1A Inward Investment Account

SLIPS Sri Lanka Inter-Bank Payment System

usb United States Dollar
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SIYAPATHA FINANCE PLC

4.0 GLOSSARY OF TERMSRELATED TO THE ISSUE

Applicant/s Any person who submits an Application Form under this Prospectus.

Application  Form /| The Application Form that constitutes part of this Prospectus through which
Application an Applicant may apply for the Debenturesin Issue.

14 June 2024 or such earlier date at 4.30 pm on which;
* The maximum of 40,000,000 debentures being fully-subscribed: or

* The Board of Directors of the Company decides to close the Issue upon the
initial issue of 20,000,000 debentures becoming fully- subscribed or the
initial issue 20,000,000 debentures and second tranche of 10,000,000
debentures becoming fully subscribed.

In the event the Board of Directors of Company decides to exercise the option
to issue the second tranche of 10,000,000 (initial issue of 20,000,000
Closing Date debentures being fully subscribed) or third tranche of 10,000,000 debentures
(having subscribed the initial issue of 20,000,000 debentures and the second
tranche of 10,000,000 debentures) but subsequently decides to close the
subscription list upon part of either second tranche or third tranche becoming
subscribed, and/or;

In the event the Board of Directors of the Company decides to close the
Debenture Issue without the full subscription of initial issue of LKR Two
Thousand Million, such decision is to be notified to the CSE on the day such
decision is made and the subscription list will be closed on the following
market day at 4.30 p.m.

All of the Listed, Rated, Senior, Unsecured, Redeemable Debentures to be

Debentures issued pursuant to this Prospectus.

S e e Any persgn who is fqr the time bq ng. the holder of the Debentures and
includes his’her respective successorsin title,

Date of Allotment The date on which the Debentures will be alotted to the Debenture Holders,
which will be notified to the Debenture Holders.

Date of Redemption The date on which Redemption of the Debentures will take place as referred

to in Section 5.12 of this Prospectus.

The Market Day immediately preceding the respective Interest Payment Date
or Date of Redemption on which a Debenture Holder would need to be
recorded as being a Debenture Holder on the list of Debenture Holders
Entitlement Date provided by the CDS to the Company /in whose name the Debentures are
registered in the Debenture Holders’ register of the Company (where
applicable), in order to qualify for the payment of any interest or any
Redemption proceeds.

The dates on which payments of interest in respect of the Debentures shall
fall due, which shall be the date One (1) year from the Date of Allotment and
every twelve (12) months therefrom during the period of the Date of
Interest Payment Date(s) Allotment until the Date of Redemption and excludes the Date of
Redemption.

Interest would be paid not later than Three (03) Market Days from each
Interest Payment Date.

DEBENTURE ISSUE 2024 — PROSPECTUS 4|PAGE



SIYAPATHA FINANCE PLC

Issue

The offer of Debentures pursuant to this Prospectus.

Market Day

Any day on which trading takes place at the CSE.

Non-Resident(s)

Foreign institutional investors including country funds, regional funds or
mutual funds, corporate bodies incorporated outside Sri Lanka, citizens of
foreign states whether resident in Sri Lanka or outside Sri Lanka and Sri
Lankans resident outside Sri Lanka.

Principal Sum

The product of the number of Debentures allotted and Par Value.

Prospectus

This prospectus dated 13 May 2024 issued by SFP.

Rate of Interest

Maturity/
Interest rate Redemption
(per annum) from the Date
of Allotment
Fixed rate of 13.20% p.a. payable annually
(AER13.20%) 05 Years

Redemption

The repayment of the Principal at maturity together with any interest accruing
up to that time.

Registered Address

When used in relation to a Debenture Holder means the address provided by
the Debenture Holder to the CDS.

Senior

The claims of the Debenture Holders shall in the event of winding up of the
Company rank after all the claims of secured creditors and any preferential
clams under any Statutes governing the Company but pari passu to the
claims of unsecured creditors of the Company and shall rank in priority to and
over any subordinated debt of the Company and the claims and rights of the
shareholder/s of the Company.

Trust Deed

Trust deed executed between Siyapatha Finance PLC and Hatton National
Bank PLC on 30 April 2024.

Working Day

A day (other than a Saturday or Sunday or any statutory holiday) on which
licensed commercia banks are open for businessin Sri Lanka.
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50 INFORMATION RELATING TO THE ISSUE

51 I nvitation to Subscribe

The Board of Directors of Siyapatha Finance PLC resolved by the resolution dated 6 March 2024 to raise a
sum of LKR Two Thousand Million (LKR 2,000,000,000/-) with the option to raise LKR One Thousand
Million (LKR 1,000,000,000/-) with a further option to issue up to another LKR One Thousand Million (LKR
1,000,000,000/-) at the discretion of the Company in the event of an oversubscription of each tranche in order
to raise a maximum of amount of LKR Four Thousand Million (LKR 4,000,000,000/-), from the public by the
issue of Listed, Rated, Senior, Unsecured, Redeemable Debentures of Five (5) Y ears.

The below mentioned Debentures will be offered to the public:

Tenure | Interest Rate Basis |ssue Price per Debenture Description
(LKR)
5Years Fixed 100.00 13.20% p.a. payable annually (AER13.20%)

It is the intention of the Company to list the Debentures on the Colombo Stock Exchange. The Colombo Stock
Exchange has given its in-principle approval for the listing of the Debentures on the Colombo Stock Exchange.

Senior, Unsecured, Listed, Redeemable, Rated Debentures issued under the prospectus are not subject to an
early redemption or have a “convertible option”. However, Debentures shall become immediately payable at
the option of the Trustee on the occurrence of event of default as specified in Clause 10 of the trust deed. This
debenture is not collateralized by any asset of the company.

The instrument rating of these Debentures would move in tandem with the SFP’s National Long Term-Rating
as senior debentures bear the identical credit risk associated with the entity at large.

5.2 Subscription List

Subject to the provisions contained below, the subscription list for the Debentures will open at 9.30 am. on 28
May 2024 and will remain open for Fourteen (14) Market Days including the Issue Opening Date until Closing
Date at 4.30 p.m. on 14 June 2024.

However, the subscription list will be closed on an earlier date at 4.30 p.m. with the notification to the CSE on
the occurrence of the following;
e  The maximum of 40,000,000 debentures being fully-subscribed: or
e TheBoard of Directors of the Company decides to close the Issue upon the initia issue of 20,000,000
debentures becoming fully- subscribed or the initial issue 20,000,000 debentures and second tranche of
10,000,000 debentures becoming fully subscribed.

In the event the Board of Directors of Company decides to exercise the option to issue the second tranche of
10,000,000 (initial issue of 20,000,000 debentures being fully subscribed) or third tranche of 10,000,000
debentures (having subscribed the initial issue of 20,000,000 debentures and the second tranche of 10,000,000
debentures) but subsequently decides to close the subscription list upon part of either second tranche or third
tranche becoming subscribed, and/or;

In the event the Board of Directors of the Company decides to close the Debenture Issue without the full

subscription of initial issue of LKR Two Thousand Million, such decision is to be notified to the CSE on the
day such decision is made and the subscription list will be closed on the following market day at 4.30 p.m.
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Applications can be made forthwith in the manner set out in Section 6.0 of this Prospectus and duly completed
Application Forms will be accepted at any one of the Collection Points set out in Annexure 1V of this
Prospectus.

53 Objectives of the I ssue and Specific Risks Relating to the Objectives

Main objective of the Debenture Issue is to finance the budgeted lending portfolio in the ordinary course of
business within the next 12 months from the date of allotment. SFP is licensed under the Finance Business Act
No. 42 of 2011 to conduct its primary business, and this license does not have an expiration date. The
Company's decision to opt for issuing a senior debenture to finance the budgeted lending portfolio offers
several advantages both to the company and its shareholders. This option grants the company greater flexibility
in fund utilization, as senior debt can be allocated for various purposes. Moreover, shareholders benefit from
the issuance of senior debentures as it furnishes the company with the necessary funding for business
expansion without relinquishing control.

The Company will invest the funds raised by this Debenture Issue in Government Securities at zero default risk
in the interim period until such funds are disbursed for lending purposes. Investments in Government Securities
are expected to generate a return of 9% - 10% p.a. at current rates. Hence, the proceeds of the Issue would be
utilized for the above stated objective and will not be utilized to settle any outstanding borrowings of the
Company.

Objectives of the issue do not constitute a “Major Transaction” as provided in Section 185 of the Companies
Act No. 07 of 2007. The Company will not seek the shareholder approval for the Issue as it is not applicable.
The Company as at the date of this Prospectus has not recognized related parties for the lending of the proceeds
of the Issue. As such, the Company will disburse the proceeds of the Issue in the ordinary course of business as
stated above.

Specific Risk relating to the Objective

During the fourth quarter of 2023, the Company disbursed LKR 2,034 million in loans and leases in October,
LKR 2,090 million in November, and LKR 1,633 million in December. Looking ahead, the Company
anticipates achieving its projected growth starting from 2024, with an average monthly disbursement budgeted
a LKR 2.2 hillion. Since the Company forecasts a higher demand for loans and lease receivables than the
amount to be raised via this Debenture I ssue, the Company foresee no specific risk factor in granting loans and
lease receivables from the proceeds of the issue within the specified time period.

The Company has access to an array of funding sources, including different types of deposits and borrowings.
As such, the proceeds of the Debenture Issue are only one such source in financing its term budgeted lending
portfolio. In the case of an under subscription of the Debenture Issue, the Company will pursue on the other
normal funding sources afore mentioned to finance any gaps required to achieve the budgeted lending
portfalio.

In the event the Company fails to lend the Debenture funds within the specific timeline for the above-
mentioned purpose, the process of utilisation of funds will be carried out with the necessary review and
approval of the Asset Liability Committee of Siyapatha Finance PLC. Further if the company decides to lend
fundsto Related Parties, the same will be made in compliance with Section 9 of the CSE Listing Rules.

Hence, there are no significant risk factors that may lead to the non-achievement of Debenture IPO objectives
within the specified timeline.

The Company undertakes to disclose the progress of the utilization of proceedsin al of their future interim and
annual financial statements, until funds are fully utilized for the objective stated in the Prospectus in the format
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presented below. Continuous Disclosure regarding the status of utilization of funds raised via the Debenture
Issue will be presented in in the subsequent interim and annual financial statements.

Debenture Issue Proceeds utilization as at dd-mm-yyyy

Objective  Objective as Amount  Proposed Amount % of Amounts % of Clarification
number Per Prospectus allocated date of allocated total utilized in utilization if not fully
as Per Utilization  from proceeds LKR(B) against utilized
prospect asper proceeds allocation  including
usin prospectus in LKR (B/A) wherethe
LKR (A) fundsare
invested
(eg.:
whether lent
torelated
party/setc.)
Over a
Tofi period of
O Tinance . .
12 To bedisclosed in Annual Reports
thebudgeted 4,000 4,000 ? ANNUATREp
1 . o months o 100% and the Interim Financial
lending Million Million
: from the Statements
portfolio
date of
allotment

In the event the proceeds raised are fully utilized in terms of the objectives disclosed in the prospectus between
two financia periods, the Entity shall disclose such fact in the immediate succeeding Annual Report or the
Interim Financial Statement, whichever is published first.

54 Interest

The Debenture Issue comprises of Debentures that will carry rates of interest as described below on the interest
payment dates:

Description

Listed, Rated, Senior, Unsecured, Redeemable Five (05) year Debentures
The Debentures will carry a Fixed Interest Rate of 13.20% p.a. payable Annually (AER 13.20% p.a.), issued
at aPar Vaue of LKR 100/- per each Debenture.

In relation to the Debentures, Interest on the Debentures accruing on a daily basis will be paid Annually as
applicable from the Date of Allotment until the Date of Redemption on the outstanding Principal Sum.

The interest due on the Debentures for a particular Interest Period will be calculated based on the actua
number of days (irrespective of holidays) in such Interest Period (actual/actual) and will be paid not later than
Three (03) Market Days from each Interest Payment Date. In order to accommodate the Debenture interest
cycles in the CDS, the payment of interest for a particular Interest Payment Date will include Debenture
Holders holding Debentures in the CDS as of the Entitlement Date.

Payment of the interest on the Debentures will be made after deducting any taxes and charges thereon (if any)

in Sri Lanka Rupees as per the applicable law prevalent at the time of interest payment to the Debenture
Holders. Please refer Section 5.11 for further details on taxes applicable for Debentures.
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55 Payment of Principal Sum and Interest

The Company will redeem the Debentures on the Date of Redemption as specified in Section 5.12 and the
interest payments will be made as specified in Section 5.5.

The payment of Principal Sum and Interest will be made either through an electronic fund transfer mechanism
recognised by the banking system of Sri Lanka such as SLIPS and RTGS in the event accurate bank account
details of the Debenture Holders are provided to the CDS to effect such transfers or by cheque/s marked
“Account Payee Only" sent by ordinary mail to the addresses provided by the Debenture Holders to the CDS,
at the risk of the Debenture Holders if bank account details are not provided to the CDS or the bank account
details provided to the CDS are inaccurate.

RTGS transfers however could be effected only for amounts over and above the maximum value that can be
accommodated via SLIPS transfers (i.e. LKR 5,000,000/ as of the date of this Prospectus).

The payment of Principal Sum and Interest will be made in Sri Lanka Rupees in favour of the Debenture
Holders as of the Entitlement Date. In the case of joint Debenture Holders, the payment of Principal Sum and
Interest will be made to the one whose name stands first in the register of Debenture Holders.

5.6 I nspection of Documents

The Articles of Association, Trust Deed, Accountant’s Report and Five Years (05) Summary of Financial
Statements for the five years ended 31 December 2019 to 31 December 2023, Audited Financial Statements for
the Five (05) years immediately preceding the date of this Prospectus, and Interim Financial Statements for the
Quarter ended 31 December 2023, Issue Rating Report and all other documents referred to in Rule 3.3.13 (a) of
the CSE Ligting Rules, including material contracts and management agreements entered or in the case of
contracts not reduced into writing, a Memorandum giving full particulars thereof by the Company if any,
would be made available from Seven (07) Market Days prior to the Date of Opening of the subscription list, for
inspection by the public, during normal working hours at the registered office of the Company, No. 110, Sir
James Peiris Mawatha, Colombo 02, Sri Lanka until the Date of Redemption of the Debentures.

The Prospectus, Trust Deed and Articles of Association of the Company are available on the website of CSE
(www.cse.lk) and the website of the Company (www.siyapatha.lk) from Seven (07) Market Days prior to the
date of opening of the subscription list until the Date of Redemption of the Debentures as stipulated in Rule
3.3.13 (b) of the CSE Listing Rules.

Furthermore, copies of the Prospectus and Application Forms are available free of charge from the Collection
Points set out in Annexure IV of this Prospectus from Seven (07) Market Days prior to the date of opening of

the subscription list.

5.7 Underwriting

The Issue is not conditional upon any minimum subscription amount being raised. The Company has not
entered into any underwriting arrangement with regard to this I ssue.

In the event the Issue is undersubscribed, the subscribers shall be allotted in full and funds raised shal be

utilized to the extent of such amount to meet the Objectives of the Issue as stipulated in Section 5.3 of this
Prospectus, the balance funding will be sourced through Bank borrowings and other unutilized credit facilities.
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5.8 TheMinimum Subscription Applicablefor Investors

The minimum subscription requirement applicable for an investor applying for Debentures shall be One
Hundred (100) Debentures (LKR 10,000/-) and A pplications exceeding the minimum subscription should be in
multiples of 100 debentures.

59 Cost of the lssue

The Board estimates that the total cost of the Issue including fees to professionals, printing, advertising,
brokerage and other costs connected with the Issue will be approximately LKR 25 Million. Such costs will be
financed by the internally generated funds of the Company.

510 Brokerage

Brokerage of 15 cents (LKR 0.15) per Debenture shall be paid in respect of the number of Debentures allotted
on Applications bearing the original seal of any or a member/trading member of the CSE or Managers to the
Issue or any other party identified by the Managers to the Issue asinvolved in the I ssue.

511 Taxation

Interest on the Debenture will be paid after deducting any taxes and charges thereon (if any) as per the
applicable law prevalent at the time the interest payment is due to the debenture holders.

512 Redemption

Siyapatha Finance PL C shall redeem the said Debentures on the expiry of Five (05) years respectively from the
Date of Allotment in accordance with the provisions contained in the Trust Deed. Early redemption is not
applicable for Debentures issued under this Prospectus, subject to the provisions contained in the Trust Deed.
On the Date of Redemption of the Debentures, the Company shall in accordance with the provisions contained
in the Trust Deed pay to the Debenture Holders the Principal Sum of the Debentures which ought to be
redeemed and interest (if any) remaining unpaid up to the Date of Maturity/ Redemption of the Debenture. If
the Date of Redemption falls on a day which is not a Market Day, then the Date of Redemption shall be the
immediately succeeding Market Day and Interest shall be paid up to the date immediately preceding such
Market Day (including holidays).

513 Rating of the Debentures

Fitch Ratings Lanka Limited has assigned arating of BBB+ (Ika) with Stable Outlook, “BBB+(lka) Stable”, to
these Debentures. A copy of the Rating report issued by Fitch Ratings Lanka Limited is set out in Annexure 11.
The Board of Directors of SFP undertakes to keep the market and the Trustee to the Issue immediately
informed on any change to the credit rating of the Debenture when either the Company or any of the Directors
are aware of any changes to the credit rating of the Debentures being issued under this Prospectus.

Fitch Ratings Lanka Limited has revised their ratings of 05 Sri Lankan Finance and Leasing Companies
including Siyapatha Finance PLC on 19 January 2023 following the sovereign downgrade and recalibration of
Agency’s Sri Lankan national rating scale. Accordingly, the rating of the listed subordinated debt issued on
2021 was downgraded to BBB-(Ika)/RWN from the previous BBB+(lka)/RWN whereas the rating of listed
senior unsecured debt issued on 2020 was downgraded to BBB+(Ika)/RWN from the previous A(lka)/RWN.
SFP has made a market announcement for the same under Section 8 of the listing rules on 23" January 2023.
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514 Trusteetothelssue

Hatton National Bank PLC has agreed to act as the Trustee to the Debenture Holders. The Company has
entered into an agreement with the Trustee (hereinafter called the "Trust Deed"). Debenture Holders in their
Application Forms for subscription will be required to authorise the Trustee to act as their agent in entering
into such deeds, writings, and instruments with the Company and to act as the agent and Trustee for the
Debenture Holders,

The rights and obligations of the Trustee are set out in the Trust Deed and the Debentures will be subject to the
terms and conditions incorporated in the said Trust Deed. The monthly fee payable to the Trustee will be LKR
40,000/- plus statutory levies until maturity of the Debentures. Further, the Trustee has no conflict of interest
with the Company.

5.15 Rightsand Obligations of the Debenture Holder
(a8) Debenture Holders are entitled to the following rights.

e Receiving Annua interest at the Rate of Interest as set out in Section 5.4 of this Prospectus and the
Principal Sum on the Date of Redemption as set out in Section 5.5 of this Prospectus.

e Intheevent of liquidation, rank above the ordinary voting shareholders of the Company.

e Toreceive acopy of the Annual Report of the Company within the timeline stipulated in terms of Rule
7.5 (a) of the CSE Listing Rules.

e Calling and attending meetings of Debenture Holders under this Debenture Issue as set out in the Trust
Deed.

e Theother rights of the holders of these debentures as set out in the Trust Deed.

(b) Debenture Holders do not have the following rights:

e Attending and voting at meetings of holders of Shares and other Debentures
e Sharing in the profits of the Company
e Participating in any surplusin the event of liquidation

e Cadling for redemption before maturity, subject to the provisions stated in the Trust Deed

(c) Obligations on the Debentures

Each Debenture Holder must ensure that the information in respect of the securities account maintained
with the CDS/the Company Secretaries or Registrars (where applicable) is up to date and accurate. Each
Debenture Holder absolve the Company from any responsibility or liability in respect of any error or
inaccuracy or absence of necessary changes in the information recorded with the CDS/Company.

Provided further that the Debenture Holders absolve the CSE and the CDS from any responsibility or
liability in respect of any error or inaccuracy or absence of necessary changes in the information recorded
with the CDS where such errors or inaccuracies or absence of changes are attributable to any act or
omission of the Debenture Holders.
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516 RiskslInvolved in Investing in the Debentures

Subscribers to the Debentures will be exposed to the following risks. It is vital to note that these risks are not
unique to Debentures I ssued by SFP and apply generally to any Debenture listed in the CSE.

Reinvestment Risk

The calculation for Annual Effective Rate (AER) assumesthat the investor is able to reinvest his coupons at the
same interest rate. The investor who is paid periodic coupon faces the risk of investing these coupon payments
to generate the required AER on his investment. Assuming the investor is unable to invest these coupon
payments at the same interest rate on the Debenture, the Debenture Holder may not be able to generate the
required AER. In case the investor can find an investment, which yields a higher interest rate than the
Debenture interest, the Debenture Holder can generate a higher AER by reinvesting the coupon in such
instruments.

Interest Rate Risk

The price of a Debenture will have a negative correlation with the market interest rates. Interest rate risk
captures this relationship between market interest rates and the value of Debentures. If market interest rates
rise, the value of the Debentures may fall as market interest rates fal, the value of Debentures may rise (all
other factors being equal). If the investor wishes to sell the Debenture prior to its maturity, he might be facing a
capital lossg/gain if the market interest rates have increased/decreased subsequently. Interest rate risk is
irrelevant for the investor who wishes to hold the Debenture until maturity.

Credit Risk / Default Risk

Risk of the Issuer not being able to pay interest and principal payments as promised on atimely basisis default
risk/ credit risk. It is advisable for prospective Debenture investors to take into account the credit rating
awarded to the Company and its Debentures by Fitch Ratings Lanka Limited, present financial strength as
reflected in the Balance Sheet of the Company, assets and earnings growth, experiences and skills of the
Directors and the senior management when forming an opinion on default risk.

Call Risk

Call risk refersto the risk that the issuer will retire all of the Principal Vaue of the Debentures before maturity.
The risk to investor is in that, the timing of the call is not known and the investor will be faced with a re-
investment risk in the event the call is made at a time when the market interest rates have declined. The
Debentures issued under this prospectus do not have a call option hence free from call risk.

Liquidity Risk

Liquidity risk refers to the ease with which the Debentures can be sold in the secondary market, after theinitial
placement. Since the Debentures are listed, should an investor require an exit option; they will be able to sell
the Debentures through the CSE in order to convert them to cash and to exit from the investment. Therefore,
the liquidity risk is mitigated to a greater degree in the Debenture. Investors have to be mindful of the fact that
even though the Debentures are listed, trading of listed debt is not at an advanced stage as the equity marketsin
Sri Lanka

5.17  Benefitsof Investing in the Debentures

e Provides an opportunity to earn a regular cash flow of interest payments on a periodic basis, up to a
fixed period of five (05) years.
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Opportunity to realize capital gains according to interest rate fluctuations in the financial market. Also,
if held to maturity, there will be no capital lossincurred.

Listed Debentures provide the investor with an exit option through the CSE thereby bringing liquidity
to these Debentures.

These Debentures could be used as collateral to obtain both corporate and personal facilities from
financial institutions, subject to the policies of those institutions.

Transfer of Debentures

These Debentures shall be freely transferable and transmittable through the CDS as long as the
Debentures are listed in the CSE and the registration of such transfer shall not be subject to any
restriction, save and except to the extent required for compliance with statutory requirements.

Subject to provisions contained in the Trust Deed, the Company may register without assuming any
liability any transfer of Debentures, which are in accordance with the statutory requirements and rules
and regulations in force for the time being as laid down by the CSE, SEC and the CDS.

In the case of the death of a Debenture Holder
o Thesurvivor where the deceased was a joint holder; and
o 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
issuer as having any title to his/her Debentures.

Any person becoming entitled to any Debenture in consequence of bankruptcy or winding up of any
Debenture Holder, upon producing proper evidence that such person sustains the character in respect
of which such person proposes to act or such person’s title as the Board of Directors of the Company
thinks sufficient, may at the discretion of the Board be substituted and accordingly, registered as a
Debenture Holder in respect of such Debentures subject to the applicable laws, rules and regulations of
the Company, CDS, CSE and SEC.

No change of ownership in contravention of the above conditions will be recognised by the Company.

Listing

An application has been made to the CSE for permission to obtain alisting for the Debentures and the CSE has
granted its approval in-principle for the same. However, the CSE reserves the right to withdraw such approval,
in the circumstances set out in Rule 2.3 of the Listing Rules of the CSE. It is the intention of the Company to
list the Debentures on the Colombo Stock Exchange upon the allotment thereof. There are no other approvals
required for the said Debenture issue apart from the approval of the CSE.

The CSE however, assumes no responsibility for the correctness of the statements made or opinions expressed
or reports included in this Prospectus. Admission to the officia list is not to be taken as an indication of the
merits of the Company or of its Debentures.
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6.0 PROCEDURE FOR APPLICATION
6.1 Eligible Applicants

Applications are invited for the subscription of Debentures from the following categories of applicants.
a. Citizensof Sri Lanka, resident in Sri Lanka and above 18 years of age.

b. Corporate bodies and societies registered/incorporated/established in Sri Lanka and authorized to
invest in Debentures.

c. Approved unit trusts licensed by SEC.

d. Approved provident funds and contributory pension schemes registered/incorporated/established in Sri
Lanka and authorized to invest in Debentures. In the case of approved provident funds and approved
contributory pension schemes, the Application should be in the name of the trustee/board of
management.

€. Regiona and country funds approved by SEC and authorized to invest in Debentures.

f.  Non-Residents: foreign institutional investors including country funds, regional funds or mutual funds,
corporate bodies incorporated outside Sri Lanka, citizens of foreign states whether resident in Sri
Lankaor outside Sri Lanka and Sri Lankans resident outside Sri Lanka.

Applications will not be accepted from Applicants who are under the age of 18 years, or in the names of sole
proprietorships, partnerships or unincorporated trusts.

“Individuals resident outside Sri Lanka” will have the same meaning as in the notice published under the
Foreign Exchange Act in Gazette No. 12 of 2017 in Gazette No. 2045/56 dated 17 November 2017.

When permitting Non-residents to invest in the Debentures, the Company will comply with the relevant
Exchange Control Regulations including the conditions stipulated in the notice under the Foreign Exchange
Act with regard to the Issue and transfer of Debentures of companies incorporated in Sri Lanka to foreign
investors as published in the Government Gazette (Extraordinary) No. 2045/56 dated 17 November 2017.

6.2 How to Apply

The terms and conditions applicable to the Applicants are as follows.

(& Applications should be made on the Application Forms, which accompany and constitute a part of this
Prospectus (exact size photocopies of Application Forms will also be accepted). Care must be taken to
follow the instructions given herein and in the Application Form. Applicants using photocopies are
requested to inspect the Progpectus which is available for inspection with the Registrar to the Issue and
also issued free of charge by the parties listed in Annexure 1V of this Prospectus.

The Application Form can aso be downloaded from the website of CSE, www.cse.lk, the website of
the Company, www.siyapathalk and the website of the Managers, www.firstcapital.lk until the
Closing Date.

The Prospectus will be made available and can be downloaded from the website of CSE, www.cse.lk

the website of the Company, www.siyapathalk and the website of the Managers, www.firstcapital .lk
until the Date of Redemption of the Debentures.
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Applications which do not strictly conform to instructions and other conditions set out herein or
which areincomplete or illegible may bergected.

(b) If the ownership of the Debenturesis desired in the name of one Applicant, full details should be given
only under the heading SOLE/FIRST APPLICANT in the Application Form. In the case of Joint
Applicants, the signatures and particulars in respect of all Applicants must be given under the relevant
headings in the Application Form.

(c) An applicant of ajoint application will not be eligible to apply for the Debentures through a separate
Application Form either individually or jointly. Such applicants are also deemed to have made
multiple applications and will be rejected.

In the case of joint Applications, the refunds (if any), interest payments and the Redemption will be
remitted in favour of the first Applicant asidentified in the Application Form.

The Company shall not be bound to register more than three (03) natural persons as joint holders of
any Debentures (except in the case of executors, administrators or heirs of a deceased member). Joint
Applicants should note that all parties to the Application should either be residents of Sri Lanka or
Non-Residents.

(d) Applications by companies, corporate bodies, societies, approved provident funds, trust funds and
approved contributory pension schemes registered/incorporated/established in Sri Lanka should have
obtained necessary internal approvals as provided by their internal approval procedures at the time of
applying for the Debentures and should be made under their common seal or in any other manner as
provided by their articles of association or such other constitutional documents of such Applicant or as
per the statutes governing them. In the case of approved provident funds, trust funds and approved
contributory pension schemes, the Applications should be in the name of the trustee/lboard of
management.

(e) All Applicants should indicate in the Application for Debentures, their CDS account number.
All resident individual Applicants should ensure that;

o Ifthe Applicant’s CDS account carries the NIC number, the NIC number of the Applicant is stated
in the relevant cage of the Application Form; or

e [fthe Applicant’s CDS account carries the passport number, the passport number of the Applicant
is stated in the relevant cage of the Application Form.

All Non-Resident individual Applicants and corporate Applicants should ensure that the passport
number/company number and CDS Identification Number (CDS ID) are stated in the relevant cages of
the Application Form.

In the event the name, address or NIC number/passport number/company number of the Applicant
mentioned in the Application Form differ from the name, address or NIC number/passport
number/company number as per the CDS records, the name, address or NIC number/passport
number/company number as per the CDS records will prevail and be considered as the name, address
or NIC number/passport number/company number of such Applicant. Therefore, Applicants are
advised to ensure that the name, address or NIC number/passport number/company number mentioned
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in the Application Form tally with the name, address or NIC number/passport number/company
number given in the CDS account as mentioned in the Application Form.

In the case of Joint Applicants, a joint CDS account in the name of the Joint Applicants should be
indicated.

Application Forms stating third party CDS accounts, instead of Applicants’ own CDS account
numbers, except in the case of margin trading, will be rejected.

Applicants who wish to apply through their margin trading accounts should submit the Application
Forms in the name of the ‘“Margin Provider/Applicant’s name” signed by the margin provider,
requesting a direct deposit of the Debentures to the Applicant’s margin trading account in the CDS.
The margin provider should indicate the relevant CDS account number relating to the margin trading
account in the Application Form. A photocopy of the margin trading agreement must be submitted
along with the Application.

Margin providers can apply under their own name and such Applications will not be construed as
multiple Applications.

Application Forms may be signed by a third party on behalf of the Applicant(s) provided that such
person holds the Power of Attorney (POA) of the Applicant(s). A copy of such POA certified by a
Notary Public as “True Copy” should be attached with the Application Form. Original of the POA
should not be attached.

Funds for the investment in Debentures and the payment for Debentures by Non-Residents should be
made only out of the monies available to the credit of a “Inward Investment Account” (ITA) of the
Non- Resident Applicants opened and maintained in a licensed commercia bank in Sri Lanka in
accordance with the directions given by the Controller of Exchange in that regard to licensed
commercial banks.

An endorsement by way of a letter by the licensed commercial bank in Sri Lanka in which the
Applicant maintains the 1A, should be attached to the Application Form to the effect that such
payment through bank draft/bank guarantee/RTGS has been made out of the funds available in
thellA.

Non-Residents should have obtained necessary internal approvals as provided by their internal
approva procedures at the time of applying for the Debentures and may be affected by the laws of the
jurisdiction of their residence. If the Non-Resident Applicants wish to apply for the Debentures, it is
their responsibility to comply with the laws relevant to the jurisdiction of their residence and of Sri
Lanka.

Submission of Applications

Applications sent by post or courier or delivered to any Collection Point set out in Annexure 1V of this
Prospectus should reach the office of the Registrars to the Issue, SSP Cor por ate Services (Pvt) Limited, No.
101 Inner Flower Road, Colombo 03, at least by 4.30 p.m. local time on the following Market Day
immediately upon the Closing Date. Applications received after the said period will be rejected even though
they have been delivered to any of the said Collection Points prior to the Closing Date or carry a postmark
dated prior to the Closing Date.
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Applications delivered by hand to the Registrars to the Issue after the Closing Date of the Issue will also be
rejected.

Investors applying through Margin trading accounts or making payment through bank guarantee, Non-Resident
Applicants and Foreign Citizens must send Application Forms properly filled in accordance with the
instructions thereof together with the remittance for the full amount payable on Application should be enclosed
in an envelope marked “SIYAPATHA FINANCE PLC - DEBENTURE I SSUE 2024” on the top left hand
corner in capital letters and dispatched by post or courier or delivered by hand to the Registrars to the Issue or
Collection Points mentioned in Annexure 1V of this Prospectus.

Please note that Applicant information such as full name, address, NIC number/passport
number/company number and residency will be downloaded from the database of CDS, based on the
CDS account number indicated in the Application Form. Such information will take precedence over
information provided in the Application Form.

Caremust be taken to follow the instructions on the reverse of the Application Form. Applications that
do not strictly conform to such instructions and additional conditions set out hereunder or which are
illegible may beregjected.

PLEASE NOTE THAT ALLOTMENT OF DEBENTURES WILL ONLY BE MADE IF THE
APPLICANT HASA VALID CDSACCOUNT AT THE TIME OF SUBMISSION OF APPLICATION.

Please note that upon the allotment of Debentures under this Issue, the alotted Debentures would be credited to
the Applicant’s CDS account so indicated.

Hence, DEBENTURE CERTIFICATESWILL NOT BE ISSUED.

6.4 Number of Debenturesto be Subscribed

Applicants are alowed to invest in Debentures subject to the minimum subscription 100 Debentures (LKR
10,000.00). Applications exceeding the minimum subscription should be in multiples of 100 Debentures (LKR
10,000.00)

6.5 M ode of Payment

(& Payment in full for the total value of Debentures applied for should be made separately in respect of
each Application either by chequels, bank draft/s, bank guarantee drawn upon any licensed
commercial bank operating in Sri Lanka or RTGS/SLIPS/CEFTS transfers directed through any
licensed commercia bank operating in Sri Lanka, as the case may be, subject to (b) below.

(b) Payments for Application values above and inclusive of Sri Lanka Rupees One Hundred Million (LKR
100,000,000/-) should be supported by either;

e A bank guarantee issued by alicensed commercia bank; or

o Multiple bank drafts/cheques drawn upon any licensed commercial bank operating in Sri Lanka;
or

o AnRTGS transfer with value on the Issue opening date.
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Multiple bank drafts/cheques, bank guarantees or RTGS transfers will not be accepted for
Application values below Sri Lanka Rupees One Hundred Million (LKR 100,000,000/-).

In the case of Application values above and inclusive of Sri Lanka Rupees One Hundred Million
(LKR 100,000,000/-), multiple bank drafts/cheques drawn upon any licensed commercial bank
operating in Sri Lanka each of which should be for a value less than LKR 100,000,000/- will be
accepted.

(c) Cheques or bank drafts should be made payable to “SIYAPATHA FINANCE PLC - DEBENTURE
| SSUE 2024” and crossed “Account Payee Only” and must be honoured on the first presentation.

(d) In case of bank guarantees, such bank guarantees should be issued by any licensed commercial bank in
Sri Lanka in favour of “SIYAPATHA FINANCE PLC - DEBENTURE | SSUE 2024”in a manner
acceptable to the Company and be valid for a minimum of one (01) month from the I ssue opening date
(i.e. 28 May 2024).

Applicants are advised to ensure that sufficient funds are available in order to honour the bank
guarantees, inclusive of charges when called upon to do so by the Registrars to the Issue. It is
advisable that the Applicants discuss with their respective bankers the matters with regard to the
issuance of bank guarantees and al charges involved. All expenses with regard to such bank
guarantees should be borne by the Applicants.

(e In case of RTGS/SLIPS/ICEFTS transfers, such transfers should be made to the credit of
“SIYAPATHA FINANCE PLC - DEBENTURE ISSUE 2024” bearing the account number 0009
1001 4684 at Sampath Bank PLC — Nawam Mawatha Branch with value on the Issue opening date
(i.e. the funds to be made available to the above account on the Issue opening date).

The Applicant should obtain a confirmation from the Applicant’s bank, to the effect that arrangements
have been made to transfer payment in full for the total value of Debentures applied for to the credit of
“SIYAPATHA FINANCE PLC - DEBENTURE ISSUE 2024” bearing the account number 0009
1001 4684 at Sampath Bank PLC — Nawam Mawatha Branch with value on the Issue opening date
(i.e. the funds to be made available to the above account on the Issue opening date) and should be
attached with the Application Form.

For RTGS transfers above and inclusive of Sri Lanka Rupees One Hundred Million (LKR
100,000,000/-), the Applicants are entitled to an interest at the rate of three decimal Zero per centum
(3.00%) per annum from the date of such transfers up to the Date of Allotment. However, no interest
will be paid if the RTGS transfers are not realised before the end of the Closing Date. Furthermore,
even if such RTGS transfers are effected prior to the | ssue opening date, no interest will be paid for the
period prior to the I ssue opening date.

(f) Cashwill not be accepted.

(9) Payment for the Debentures by Non-Residents should be made only out of the monies available to the
credit of a “Inward Investment Account” (IIA) maintained with any licensed commercial bank in Sri
Lanka in accordance with the directions given by the Controller of Exchange in that regard to licensed

commercial banks and to be in line with the relevant laws of the land.

An endorsement by way of a letter by the licensed commercial bank in Sri Lanka in which the
Applicant maintains the 1A, should be attached to the Application Form to the effect that such
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payment through bank draft/bank guarantee/RTGS has been made out of the funds available in
thellA.

The amount payable should be calculated by multiplying the number of Debentures applied as the
minimum subscription per application is 100 debentures Sri Lankan Rupees Ten Thousand
(LKR10,000) and Applications exceeding the minimum subscription should be in multiples of 100
debentures.

If there is a discrepancy in the amount payable and the amount specified in the cheque/bank draft or
bank guarantee or transferred via RTGS/SLIPS, the Application will be rejected.

In the event that cheques are not realised prior to the date of deciding the basis of allotment, the
monies will be refunded and no allotment of Debentures will be made. Cheques must be honoured on
first presentation for the Application to be valid.

All chegues/bank drafts received in respect of the Applications for Debentures will be banked
commencing from the Working Day immediately following the Closing Date.

Rejection of Applications

Application Forms and the accompanying cheques/bank drafts/bank guarantee or RTGS transfers,
which are illegible or incomplete in any way and/or not in accordance with the terms, conditions and
instructions, set out in this Prospectus and in the Application Form will be rejected at the sole
discretion of the Company.

Applications received from Applicants who are under the age of 18 years or in the names of sole
proprietorships, partnerships and unincorporated trusts will also be rejected.

Any Application Form, which does not state a valid CDS account number, will be rejected and no
allotment shall be made to such investor.

More than one application submitted by an applicant will not be accepted. If two or more application
forms are submitted from a single applicant, those would be considered as multiple applications and
the Company will not accept such multiple applications or suspected multiple applications.

Any application form with more than three (03) natural persons as joint applicants for any type of
Debentures will be rejected.

Applications delivered by hand to the Registrars to the Issue after the subscription list is closed will be
rejected. Applications received by post or courier after 4.30 p.m. on the Market Day immediately
following the Closing Date will be also rejected even if they carry a post mark dated prior to the
Closing Date.

Applications delivered to any place mentioned in Annexure IV should also reach the office of the
Registrars to the Issue at least by 4.30 p.m. on the Market Day immediately following the Closing
Date. Applications received after the said duration will be rejected even though they have been
delivered to any of the said Collection Points prior to the Closing Date.

In the event that cheques are not realised prior to the date of deciding the basis of allotment and
realised after such date, the monies will be refunded and no allotment of Debentures will be made.
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Cheques must be honoured on first presentation for the Application to be valid. In the event cheques
are dishonoured/returned on first presentation, such Applications will be rejected.

6.7 Basis of Allotment

In the event of an oversubscription, the Board shall reserve the right to alocate up to 75% of the number of
Debentures to be allotted under this Prospectus on a preferential basis, to identified investor/s of strategic and
operational importance with whom the Company might have mutually beneficial relationships in the future.

In the event of an oversubscription, the basis of allotment will be decided by the Board of Directors of the
Company in a fair manner as soon as practicable so as to ensure compliance with the CSE Listing Rules. As
per the Board Resolution dated 06" March 2024, the Board has authorized any two Directors to decide on the
final basis of alotment. The maximum allocation under preferential allotment is 75% of the total number of
Debentures to be issued with this Prospectus under any circumstances, unless there is an under subscription
from the other investors (Investors that do not fall into the preferential category).

Upon the allotments being decided, an announcement will be made to the CSE, within Seven (07) Market Days
of closing the Issue. The Company reserves the right to reject any Application or to accept any Application in
part only, without assigning any reason thereto. A written confirmation informing successful Applicants on
their allotment of Debentures will be dispatched within Ten (10) Market Days from the Closing Date as
required by the CSE.

6.8 Banking of Payments

All cheques or bank drafts or bank guarantees received in respect of Applications will not be banked or called
on until the Working Day immediately after the Closing Date as set out in Section 5.2 of this Prospectus, in
terms of the CSE Listing Rules.

6.9 Refunds

o Where an Application is rejected for reasons given in Section 6.6 of this Prospectus, subsequent to the
cheque being realized, the applicant’s money in full or where an Application is accepted only in part,
the balance of the applicant’s money will be refunded.

e The Applicants may indicate the preferred mode of refund payments in the Application Form (i.e.
direct transfer via SLIPS/RTGS or cheque).

o |f the Applicant has provided accurate and complete details of his’her bank account in the Application,
the Bankers to the Issue will make refund payments up to and inclusive of Rupees Five Million (LKR
5,000,000/-) to the bank account specified by the Applicant, through SLIPS and a payment advice will
be sent.

o |f the applicant has provided accurate and complete details of his’her bank account in the application,
the Bankers to the Issue will make refund payments up to and inclusive of Rupees One Hundred
Million (LKR 100,000,000/-) to the bank account specified by the Applicant, through RTGS and a
payment advice will be sent.

e Funds received via llA accounts will be refunded via Il A accounts in the event there are refunds to be
made.
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In the event the Applicant has not provided accurate and correct details of his bank account in the Application
or if the Applicant has not provided details of the bank account in the Application Form, the Company will
make such refund payments to the Applicant by way of a chegque and sent by post at the risk of the Applicant.

In the case of Joint Application, the cheques will be drawn in favour of the Applicant’s name appearing first in
the Application Form.

Applicants can obtain details on bank and branch codes required for providing instructions on SLIP transfers at
the following website;

https://www.lankacl ear.com/downl oads/bank-branch-directory/

Refunds on Applications rejected, or partly allotted Debentures would be made within eight (08) Market Days
from the date of closing the issue (excluding the date of issue closure). Applicants would be entitled to receive
interest at the rate of the last quoted Average Weighted Prime Lending Rate (AWPLR) published in the
immediately preceding week by the Central Bank of Sri Lanka or any other authority (in the event that the
Central Bank of Sri Lanka ceases to publish the AWPLR) for the delayed period on any refunds not made
within this period.

6.10 CDSAccountsand Secondary Market Trading

Debentures allotted will be directly deposited to the respective CDS accounts given in the Application Forms
before the expiry of twelve (12) Market Days, from the date of closure of the subscription list. A written
confirmation of the credit will be sent to the Applicants within two (02) Market Days of crediting the CDS
account, by ordinary post to the address provided by each Applicant.

The Company will submit to the CSE a'Declaration’ on direct upload to CDS on the Market Day immediately
following the day on which the Applicants’ CDS accounts are credited with the Debentures. Trading of
Debentures on the secondary market will commence on or before the Third (3'9) Market Day from the receipt
of the Declaration by the CSE as per the CSE Listing Rules.
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7.0 FINANCIAL AND OTHER INFORMATION

All the financial information mentioned are based on audited financial statements of the Company.

7.1 Financial Statements & Financial Summary

The following financial information is hosted on the Company’s web site, www.Syapatha.lk and CSE web site,
www.cse.lk;
e Audited financial statements of Siyapatha Finance PLC for the year ended 31 December 2023
e Interim financial statements of Siyapatha Finance PLC for the quarter ended 31% December 2023
e Summarized financia statement for the five years ended 31 December 2019 to 31 December 2023
preceding the date of the application stating the accounting policies adopted by the Company certified
by the Auditors and Quadlifications carried in any of the Auditors Reports covering the period in
guestion and any material changes in accounting policies during the relevant period (Section 7.10)

7.2 Financial Year
The financia year of the Company commences on 01 January and ends on 31 December.
7.3 Particulars of Debt and L oan Capital

The outstanding borrowings of Siyapatha Finance PLC as at 31 December 2023 comprise the following
categories of borrowings,

Amount (LKR.’000) Asat 31st December 2023
Public Deposits 23,565,911
Interest Bearing Borrowings 9,471,351
Debt Securities Issued 3,676,916
Bank overdrafts 135,930
Total 36,850,108

7.4 Other Debt Securitiesin Issue- Asat the date of the Prospectus

Debenture VIDaIa{Je Rankin Tenor Interest Issue Value Issue Maturity
Code (LKR) 9 Ratep.a. | LKR (Million) | Date Date

SLFL-BD- 0

08/08/24- | 100.00 | subordinated 13.33% 1,500 08.08.2019 | 08.08.2024
C2426-13.33 months

SLFL-BD- -

31/08/26- | 100.00 | subordinated 9.46% 1,500 01.09.2021 | 31.08.2026
C2490-9.46 months

The holders of Debentures are entitled to receive the principal sum on the date of Maturity/Redemption and
interest on the Debentures as per the provisions set out stated in the prospectus and the Trust Deed. The holders
of the said Debentures are not entitled to any special rights or any privileges or rights of the Shareholders of the
Company, including the right to receive notice, attend and vote at the General Meeting of the Company,
receive any dividend or distributions or share the profits of the Company or to participate in any surplus assets
of the Company in the event of liquidation.

The claims of the Debenture Holders shall in the event of winding up of the Company rank after all the claims
of secured creditors and any preferential claims under any Statutes governing the Company but pari passu to
the claims of unsecured creditors of the Company and shall rank in priority to and over any subordinated debt
of the Company and the claims and rights of the shareholder/s of the Company.
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There are no outstanding Debt Securities convertibles to equity as at the Date of the Issue.

7.5 Key Financial Ratios

Description FY 2023 FY 2022 FY 2021 FY 2020 FY2019
Interest cover* (times) 117 1.18 154 1.18 119
Debt/Equity Ratio** (times) 112 153 1.73 2.62 3.33

@ Interest cover* (times) = (Profit for the year + Interest expense) / Interest expense

(b) Debt/Equity ratio** = (Interest bearing borrowings + Public deposits) / Total equity

7.6 Debt Servicing Details of Siyapatha Finance PLC
B L FY 2023 FY 2022 FY 2021 FY 2020 FY 2019

escription LKR 000’ | LKR 000’ | LKR 000’ | LKR 000’ | LKR 000’

Gross interest due on Debentures 566,850 691,850 695,481 407,481 582,765
Debenture interest paid on or before due date 566,850 691,850 695,481 407,481 582,765
Debenture interest paid after due date - - - - -
Debenture interest not paid as of due date - - - - -

7.7 Litigation, Disputes and Contingent Liabilities

Litigation is a common occurrence in the finance industry due to the nature of the business undertaken and, in
that light, the Company has formal controls and policies for managing and defending the legal actions
instituted against it. Pursuant to obtaining professional advice and estimating any loss likely to be incurred,
adjustments are made to the accounts of the Company in order to accommodate any adverse effects that such
claims may have on its financial standing. There was no pending litigation against the Company as at 31
December 2023 which would have a material impact on the Financial Statements.

Contingent Liabilities of the Company as at 31 December 2023

Company Amount (LKR.’000)
Guarantees issued to banks and other institutions 3,000
Total 3,000

Source: Financial Statements — 31% December 2023.

Apart from the guarantees mentioned above and legal proceedings in the normal course of its business, the
Company is not a party to any material contingent liabilities, litigation, mediation or arbitration proceedings
and is not aware of any pending or threatened litigation or arbitration that, if decided adversely to the
Company, would have a significant effect upon the Company’s financial position, nor has it been a party to any
such proceedings in the recent past.

7.8 Board Related Party Transactions Review Committee

The Board established the Related Party Transactions Review Committee in terms of Section 9 of the Listing
Rules of the Colombo Stock Exchange. The Related Party Transactions Review Committee, which is appointed
by the Board of Directors, presently consist of the following members;
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Mr. D. Sooriyaarachchi — Chairman

Mr. J.H. Gunawardena

Mr. J. Selvaratnam

Ms. H.S.R. Ranatunga

Mr. M.D.B. Boyagoda (served until 31.12.2023)

Mr. P.L.C. Jayawickrama (appointed w.e.f. 31.01.2024)

The Company Secretary, P W Corporate Services (Pvt) Ltd functions as the Secretary of the Related Party
Transactions Review Committee.

7.9 Major Shareholdersasat 31 December 2023

Shareholder Name Shares %
1 | Mr. P.S.Cumaranatunga 1 >0.00
2 | Mr. Y.SH.R.SSilva 1 >0.00
3 | Mr. J.Selvaratham 1 >0.00
4 | Mr. JH.Gunawardena 1 >0.00
5| Ms. H.S.R.Ranatunga 1 >0.00
6 | Mr.W. S. C. Perera 1 >0.00
7 | Mr. D Sooriyaarachchi 1 >0.00
8 | Sampath Bank PLC 100,329,530 100.00

Total 100,329,537 100.00
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7.10  Accountant’s Report and 5-year summary
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No. 111,

Dudley Senanayake Mawatha

Colombo 08

Accountants’ Report
Siyapatha Finance PLC

Dear Slrs/Madam
Introduction

This repart has been prepared for the purpose of prospectus issued in connection with the ssue of
20,000,000 Senior, Unsecured, Listed, Redeemable, Rated  debentures of Rs. 100/~ each,
aggeegating to a value Rs, 2,000,000,000/ with an option to issue up to a 10,000,000 of said
Debentures, (value of Rs. 1,000,000,000/-) and with a further option to issue up to another
10,000,000 of sald debentures, (value of Rs. 1,000,000,000/) at the discretion of the company in
the event of an oversubscription of each tranche in order to raise & maximum amount of Rs.
4,000,000,000/-

We have examined the Financlal Statements of Siyapatha Finance PLC (the “Company™) for the
years ended 31 December 2019 to 31 December 2023, and report as follows.

1.  Incorporation

Slyapatha Finance PLC (“The Company™), formerly known as Slyapatha Finance Limited is a
domicised, Public Limites Company incorporated in Sri Lanks on 03 March 2005. The
Company was re-registered under the Companies Act No.07 of 2007, it is a Licensed Finance
Company under the Finance Business Act No.42 of 2011 and amendments thereto, The
debentures of the Company were initially listed on the Cofombo Stock Exchange on 31
December 2014,

2.  Financlal Information
2.1 Five-year Summary of Audited Financial Statements

A summary of Income Statements and Statements of Financial Position of the Company for
the financial years ended 31 December 2019 to 31 Decernber 2023, based on the audited
Financial Statements are out on Annexures to the Accountants’ Report.
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2.4
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Audited Financial Statements for the Year Ended 31 December 2023

Our audit report on the Financial Statements of the Company for the year ended 3}
December 2023 together with such Financial Statemaents comprising the Statement of
Financial Position, Income Statement, Statement of Comprehensive Income, Statement of
Changes in Equity and Statement of Cash Flow along with the accounting policies and notes
theceon is available on the websites of CSE, www.cse.lk, where the management i§
responsible for the electronic presentation of the financial report and to ensure the electronic
version of the audited financial report and the auditor's report on the website is identical to
the final signed hard copy version.

Audit Reports

We have audited the Financial Statements of the Company for the years ended 31 December
2019 to 31 Decomber 2023. Unmedified audit opinions have been issued for the said
financial years by our reports dated 14 February 2024, 0B February 2023, 11 February
2022, 15 February 2021, and 12 February 2020 respactively.

Accounting Policies

The Financial Statements of the Company for the years ended 31 December 2019 to 31
December 2023 cormnply with Sri Lanka Accounting Standards,

The accounting polickes of the Company is stated in detail in the audited Financial Statements
of Siyapatha Finance PLC for the year ended 31 December 2023.

Dividends

Company has paid dividend during the years ended 31 December 2015 to 31 Decamber 2023
as follows.

Year Dividend Paid Dividend Per Dividend Dividend
(Rs. '000) Share Payment Payment
(Rs.) Method Method
2019 36,344 0.50 Scrip dividend Final Scrip
Dividend for
2018
2020 142,959 1,95 Scrip dividend Final Scrip
Dividend for
2019
2021 123,214 137 Scrip dividend Final Scrip
Dividend for
2020
2022 328,344 3.57 Scrip dwvidend Final Scrip
Dividend for
SRSEATY 2021
2023 226,397 233 Scrip dividend Final Scrip
Dividend for
2022
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2.6 Events after Reporting Date
There were no significant events occurred after the last awdit report date,

3.  Restriction on Use

This report is made solely for the purpose of the Board of Directors of Siyapatha Finance PLC
In usage in the appiication for the purpose of issuance of 40,000,000 listeg, rated,
unsecurad, senior, redeemable debentures of Rs, 100/ each, aggregating to a vatue
Rs.4,000,000,000/-. To the fullest extent parmitted by law, we do not accept or assume
responsiiiity to anyone other than the addressee, for cur sudit work, for this report we have
formed, This report should not to be used, circulated, guoted or otherwise referred to for any
other purpose.

Yours faithiully

Gt Hlpumny

o
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SIYAPATHA FINANCE PLC

FIVE YEAR SUMMARY OF
AUDITED FINANCIAL STATEMENTS
2019-2023
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SIVAPATHA FINANCE PLC Arnsxoee ||
STATEMENT OF COMPREVENSIVE INCOME
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SEIVAPATHA FINANCE PLC
STATEMENT OF CIIANGES IN FQUITY
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S SIYAPATHA FINANCE PLOC
STATEMENT OF CASH FLOWS
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SIYAPATHA FINANCE PLC

ANNEXURE | - STATUTORY DECLARATIONS
Statutory Declaration by the Directors

We, the undersigned who are named in the Prospectus issued by Siyapatha Finance PLC “The Company”
in connection with its issue of up to 40,000,000 Senior, Unsecured, Listed, Redeemable, Rated,
debentures (“The Prospectus”), as Directors of the company, hereby declare and confirm that we have
seen and read the provisions of Companies Act No.7 of 2007 and the Listing Rules of CSE relating to the
issue of the Prospectus and those provisions have been complied with.

This Prospectus has been seen and approved by the Directors of Siyapatha Finance PLC (“Company’”) and we
collectively and individually accept full responsibility for the accuracy of the information given and confirm
that provisions of the CSE Listing Rules and the Companies Act No. 07 of 2007 and amendments thereto have
been complied with and after making all reasonable enquiries and to the best of our knowledge and belief, that
there are no other facts the omission of which would make any statement herein misleading or inaccurate.
Where representations regarding the future performance of the Company have been given in the Prospectus,
such representations have been made after due and careful enquiry of the information available to the Company
and making assumptions that are considered to be reasonable at the present point in time in the best judgement
of the Directors.

An application has been made to the Colombo Stock Exchange for permission to deal in and for alisting of the
Debentures issued by the Company and those Debentures which are the subject of thisissue. We are aware that
such permission will be granted when the Securities are listed on the Colombo Stock Exchange and that the
Colombo Stock Exchange assumes no responsibility for the correctness of any of the statements made or
opinions expressed or reports included in this Prospectus. Further, the listing on the Colombo Stock Exchange
is not to be taken as an indication of the merits of the Company or of the Debentures issued.

Name of Director Designation Signature
Mr. P.S.Cumaranatunga Chairman/Non Executive, Independent Director Sgd.
Mr. Y.SH.R.S.Silva Deputy Chairman/Non Executive, Non Independent Director | Sgd.
Mr. H. M. A. Seneviratne | Managing Director Sgd.
Mr. J.H.Gunawardena Independent , Non-Executive Director Sgd.
Mr. J.Selvaratnam Non-Executive , Non-Independent Director Sgd.
Ms. H.S.R.Ranatunga Independent Non-Executive Director Sgd.
Mr. D Sooriyaarachchi Independent, Non-Executive Director Sgd.
Mr. W. S. C. Perera Non-Independent, Non-Executive Director Sgd.
Mr. P.L.C. Jayawickrama | Independent Non-Executive Director Sgd.
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Statutory Declaration by the Managersto the I ssue

We, First Capital Limited of No. 02, Deal Place, Colombo 03, who are named in the Prospectus as the
Managers to the Issue hereby declare and confirm that to the best of our knowledge and belief based on the
information provided to us by the Company, the Prospectus constitutes full and true disclosure of al material
facts about the Issue and Siyapatha Finance PLC; and where appropriate, it has satisfied itself that profit
forecasts have been stated by the directors after due and careful enquiry.

Signed by an authorized signatory of First Capital Limited, being duly authorized thereto, on this 12" day of
May 2024.

Sgd.
Authorized Signatory
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ANNEXURE Il - CREDIT RATING REPORT

Marinds Wiou amasnghe

Fitch Ralings Cosney o WCE

Fitch Assigns Siyapatha Finance's Senior Debt Final
'‘BBB+(lka)’

Fitch Ratings - Colombo - 07 May 2024: Fitch Ratings has assigned Siyapatha Finance
PLC's (BBB+(lka)/Stable) proposed Sni Lankan rupee-denominated senior unsecured
debentures of up to LKR4 illion a final National Long-Term Rating of 'BBB+(lka)'

The final rating 15 the same as the expected rating assigned on 14 March 2024 and follows
the receipt of documents conforming to information already recerved

KEY RATING DRIVERS

The proposed debentures will mature in five vears and will be listed on the Colombo
Stock Exchange. The company plans to use the proceeds to support its loan-book
expansion.

The senior unsecured debentures are rated at the same level as Sivapatha's Natonal Long-
Term Rating m accordance with Fitch's critena. This 15 because the issue ranks equally
with the claims of the company’s other semor unsecured creditors.

Fitch affirmed Siyapatha's National Long-Term Rating on 25 Apnl 2024,

Siyvapatha’s rating reflects Fitch's expectation that parent, Sampath Bank PLC
(A(lka)'Stable), would provide extraordinary support to its 100%-owned subsidiary, if
needed. Siyapatha is rated two notches below its parent because of its liunited role in the
group's core business. The rating also captures Siyvapatha's significant management
independence and limited operational integration with its parent bank. See Fitch Affinms
Sivapatha Finance at 'BBB+(lka)'; Outlook Stable for details.

RATING SENSITIVITIES

Factors that Could, Individually or Collectively, Lead to Negative Rating
Action/Downgrade

A downgrade of Siyapatha's National Long-Tenm Rating would lead to a downgrade of
the semor debt rating.

Factors that Could, Individually or Collectively, Lead to Positive Rating
Action/Upgrade

An upgrade of Siyapatha's National Long-Term Rating would lead to an upgrade of the
sentor debt rating.

REFERENCES FOR SUBSTANTIALLY MATERIAL SOURCE CITED AS KEY
DRIVER OF RATING

The principal sources of information used in the analysis are described in the
Applicable Criteria.
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PUBLIC RATINGS WITH CREDIT LINKAGE TO OTHER RATINGS
Siyapatha's rating is driven by Sampath Bank's rating,

RATING ACTIONS
ENTITY /DEBT ¢ RATING ¢ PRIOR ¢
Shyapatha Finance PLC z
senior uesecured HBB+|EXP){a)

NatllT  BBBe{la)  New Rating

VEW ADOITIONAL NATING DFTAR S

This report was prepared by Fitch in English only. The company may prepare or
arrange for translated versions of this report. In the event of any inconsistency
between the English version and any translated version, the former shall always
prevail. Fitch is not responsible for any translated version of this report.
Additional information is available on www fitchratings.com

PARTICIPATION STATUS

The rated entity (and/or its agents) or, in the case of structured finance, oneor
more of the transaction parties participated in the rating process except that the
following issuer(s), if any, did not participate in the rating process, or provide
additional information, beyond the issuer’s available public disclosure.

APPLICABLE CRITERIA

o National Scale Ratlng Criteria (pub, 22 Dec 2020)
o Non-Bank Financial institutions Rating Criteria (pub. 18 Jan 2024} (including rating
assumption sensitivityl

ADDITIONAL DISCLOSURES

. licitation
¢ Endorsement Policy
o Potential Conflicts Resulting from Revenue Concentrations

ENDORSEMENT STATUS
Sivapatha Finance PLC -
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DISCLAIMER & DISCLOSURES

All Fitch Ratings (Fitch) credit ratings are subject to certam lumtations and disclaimers,
Please read these lumtations and disclaimers by following this

link: hitps: www fitchratings com/understandimgcreditratings. In addition, the

following https:‘www fitcluratings com/ mtmg-defintions-document details Fitch's rating
defimtions for each rating s

READ MORE

SOLICITATION STATUS

The ratings above were solicited and assigned or mamtained by Fitch at the request of the
rated entity/1ssuer or a related thard party. Any exceptions follow below,

ENDORSEMENT POLICY

Fitch’s intemational credit ratings produced outside the EU or the UK, as the case may be,
are endorsed for use by regulated entities within the EU or the UK, respectively, for
regulatory purposes, pursuant to the terms of the EU CRA Regulation or the UK Credit
Rating Agencies (Amendment ete.) (EU Exit) Regulations 2019, as the case may be.
Fitch’s approach to endorsement in the EU and the UK can be found on

Fitch's Regulatory Affairs page on Fitch’s website, The endorsement status of
itemational credit ratings is provided within the entity summary page for each rated
entity and in the transaction detail pages for structured finance transactions on the Fitch
website. These disclosures are updated on a daily basis.
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ANNEXURE 11 —DULY SIGNED TRUST DEED

i Cartified Trué €
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FOR AN ISSUE OF TWENTY MILLION (20,000.000) SENIOR UNSECURED LISTED
REDEFMABRLE RATED DEBENTUNRES 20242029 EACH OF THE PAR VALUE OF SRI
LANKAN RUFEES ONE HUNDRED (LKRIOW: ) BY SIYAPATHA FINANCE PLCWITH AN
OFTION TOISSUE UPTO A FURTHER TEN MILLION (10,000,000) OF THE SAID
DERENTURES AND WITHA FURTHER OFTION TO ISSUE UPF TO ANOTHER TEN
MILLION (10000.000) OF THE SAID DEBENTURES AT THE DISCRETION OF THE
COMPANY INTHE EVENT OF AN OVERSUBSCRIPTION OF EACH TRANCHE

DATED 30" APRIL 2024
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TRUST PEFD

FOR AN ISSUE OF TWENTY MILLION (20,000,000) SENTOR UNSECURED LISTED
REDEEMABLE RATED DEBENTURES 20242009 FACH OF THE PAR VALUE OF SRI
LANKAN RUPEES ONE HUNDRED (LKR1004) BY SIYAPATHA FINANCE PLC WITH AN
OPTION TO ISSUE UPTO A FURTHER TEN MILLION (16,0000000) OF THE SAID
DEBENTURES AND WITH A FURTHER OFTION TO ISSUE UP TO ANOTHER TEN
MILLION (10,000,000) OF THE. SAID DEBENTURES AT THE DISCRETION OF THE

COMPANY IN THE EVENT OF AN OVERSUBSCRIPTION OF EACH TRANCHE

This Trust Deed is made on this Thirtieth (30%) duy of April Two Thowsand aed Twenty Four
BETWEEN

SIYAPATHA FINANCE PLC, » pohlic Bmited Tiahiley pany duby establshed In the Democnatic
Socialsz Republic of Sr Lanka registered under the Companics Act No. |7 of 1982, re-registered undar s
Companies Act No. 7 of 2007 {as amended) and & fmance company Ticensed under the Finance Baslness
Act No, 42 of 201 | bearing registration No P8 917 1) and having s Registered Office at Na. 110, Sur
James Peirs Mawntha, Colombo 02 and its principal place of business a1 “Shgatha Tower™, T, Dadlcy
Somnsyske Mawatha, Colomto 08 in the Democmtic Socialist Republic of Sa Lanka (hercinafter called
“the Company" end which term or expression herew used shall where the context 50 requines or admils
mean and inchude the s33d STYAPATHA FINANCE PLC, 5 successors and assigns) of the ONE PART:

AND

HATTON NATIONAL BANK PLC g banking Comgany daly Incoeporsted m S Lanka under the
Comgpanies Ordinance No. §1 of 1938 and re-registered wader Compasies Act No. 07 of 2007 (bearing
registration No, P'Q 82) snd having ity Regisiered office at No. 479, TB Jayah Mawatha, Colembo 10 in
the Democestic Socialist Republic of St Lanka (hervinafter called “the Trustee™ and which term or
expression hecein used shall where the context 50 requires or admats mean and inchade the said HATTON
NATIONAL BANK PLC, its successors and assigns) of the OTHER PART:

Whereas

¢ The Company being duly empowered in that Sehall by s Articles of Association has resolved by
resolutions dased 06* March 2024 of its Board of Directors to raise a sum not exceeding Sei Lankan
Rupees Four Thousand Millica (LKR 4,000,000,000") by the issue of Senior Unsecured Listed
Redeemable Rated Debentures 2024.2029 each of the par value of St Lankan Rupees One Hindred
(LKR 100/-) havimg 3 tenure and hearmng iniesest at the rate hereinafter mentioned and 1o be kistad
on the Colambo Stock Exchange;

*  The sasd Debestures shzll be constitoted m the manner and upen the lorms and conditions
hercinaler cominined,

*  The Company has obtaimed an instrument rating of ‘BBB+' from Frch Ratimgs Lanks Limited,
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* The Trustee being duly qualified to act s Trestee under the Securitivs and Exchange Cosmission
OF Sri Lamka Act No, 19 of 202] has agreed o accept the office of Trustee and 2t ender the
pravisions of this Trust Deed as Trustee & the benefit of and in the inmerests of the Debesture
Holders oo the terms bereinal¥er contained

NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED AS
FOLLOWS

L DEFINITIONS

{a) Ia These Presests unless the subject cf commext ofberwise reguires the following
exprussions shall have the sespestive mesnings given below:

1 “CENTRAL DEPOSITORY or CDS* means the Centenl Depositary Systems
{Privace) Lamited.

2. “CSE™ means the Colombo Stack Exchange.

. “CERTIFICATE" means any cenificate tequired 1o be issued under These
Presents and they mey be signed on behalf of the Company by {a) any two (02)
Directers or (b) & Director and the Company Secretary or (c) any two (62) other
Officers specifically authorized by the Board of the Compasy 10 Ssus such a
cersficase.

1 “DATE OF ALLOTMENT" means the date on which the Debemures will e
alktted to the Debenture Holders which dase will be notified 10 the Debentune
Holders

s. “DATE OF REDEMPTION™ means Five (05) vears from the Date of Allotment
or such earlier dare o0 which the Debentures may becomo redeemable in
accordance with These Presents ov such later dote om which the Debentures may
be redeemabls in the cirvimstances set out i Clauss 4 2 and Classe 4.3,

6 “DEBENTURES" mean Senwe Unsecured Listed Redeemable Ratod Debentores
2024-2029 of the par value of Sri Lankan Rupees One Hundred (LKR 100} each,
bearing imterest ot & fixed e of Thineen decimal Two Nought per centem
(13207%5) per annum payoble asmcally on each Interest Payment Dage from the

- Date of Allotment of thi Debentures until the date immediately preceding the Date
of Redemption,

7 “DEBENTURE HOLDERS" mean the Holders of the Debentures in whose CDS
account the Debesturcy see lodged as at the selevant dase

8 “ENTITLEMENT DATE" means the Maket Duy immediately preceding the
respective Intorost Payment Date o Date of Redemption oo which a Débenture
Holder would seed 10 be recorded as being » Debenture Molder oo the list of
Debenture Holders peovided by the CDS to the Company in ceder 10 qualify for
the payment of any interest or any redemplicn procoeds.

9 “EVENT OF DEFAULT™ means sy event set ut in Clause 10.

9’ L"‘?- :

A p-
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10 “EXTRAORDINARY RESOLUTION™ meass a resobtion passed hy the
holders of not Jess tham three fourth (4} in valuz of the Debemture Holders peesent
and vatkeg on such resolution,

1 “INTERESYT PAYMENT DATE"™ means tie dates on which the paymorss of
Interest In respect of the Debemures shall fall due whach shall be twelve (12)
months from the Date af Alkcement and every twelve (12) mosths therefrom of
ench year froem the Dage of Alktment until the Diste of Redemption and includes
the Date of Redemption.

1z “INTEREST PERIOD" means the twelve (17) moary period from an Inseress
Payment Date and ending om the date immediatoly preceding the noxt Interest
Payment Dase (inclusive of the afocementioned commencement date and end dase)
and shail include the period commencing frum the Duie of Allotment and ending
on the dase immediately preceding the first lnerest Payment Date (nclusive of the
aforementioned commencement date and ond diic) and the period from the Test
Interest Payment Dage before the Date of Redempticn and ending on the date
immediately preceding the Date of Redemption (inchasive of the afoeementyonel
commencement date and end date) ™

13 “LISTED”™ mesns tradable on the Colombo Stock Exchange

14 “MARKET DAY™ means a day on which trading takes plave at the Colombo
Stock Exchange.

15. “PROSPECTUS" means a prospectus peespared i accordasce with 1he
Coesspanies Act No. 7 of 2007 (a5 sssendad) and the Rules of the Colombe Stock
Exchange and delivered to the Registrar of Companies in terms thereof.

16, “RATE OF INTEREST™ means the fived rato of Thictoon decimal Two Nogght
per centum (13.20%) per annum.

17. “RESOLUTION" means & Resolution passed by the Debenture Holdess in terms
of Classe 20 unless otherwise providad for

18 *REGISTERED ADDRESS™ when used in relaton to & Debentuee Holder means
the address provided by the Debestwe Holder 1o the CDS.

19 “REGISTRARS™ means the Registrars 10 the Debenture issse or such otber
porson or persotrs 10 Be appointed as e Registrars for e purpose of These
Presents by the Company

w0 HSEC™ means the Securilies sad Exchasge Commissaom of Sl Lanka established
under the Securities and Exchange Commissian of Sri Laska Act Ko 19012021

2L “SENIOR" mearns the claims of the Debenture Holders shall in the evemt of
windimg up of the Comnpany rank after all the claims of secured creditoes and
preferential chaimvs under sy Statutes governing the Company bt pori paeory 10
the Cladms of unsecured creditoes of the Company and shall rank i priceity to and
over any subcedimated debt of the Company sad the ordary and preference
sharehodder/s of the Company.
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ZZ. “SRILANKAN RUPEES™ and the sign "LKR™ mean the lewful currency of the
Republic of Sri Lanka

3. “THESE PRESENTS" means this Trust Deed 42 from time to time medified in
accordmce with the provisions hesein comtained and‘or according o law and shall
inchode sy Supplementary Trust Deed executed In sccosdunce with the provisions
bereod,

24, "TRUST DEED™ mesns These Presents o5 from time (0 time modified in
ascordanve with the provisions herein contained endior according 1o law and shall
snhade any Supplementary Trust Deed executed in sccordsnce with the peovisions
herend,

23, “TRUSTEE" means HATTON NATIONAL BANK PLC a bankisg Company
duly Incoeporated in Se Lanka under the Companiss Ordinasce No. 51 of 1938
and re-registernd under Companies Act No, 07 of 2007 (bearing registration No,
PQ 82) and having its Registered office at No. 479, T 8 lavah Mawatha. Colomba
L in the Democrstiv Socialist Republic of Sei Lanks or its successors a4d esigns

26, “WORKING DAY" means way dey (other than o Satseduy or Sundwy or any
statutory holidey ) on which ficensed commercial Banks are open for business in
Sa Lanka,

(%) Woeds dencting of imsprting the singular number shall melude the plural numbes s vice
versa sod wands doocting or importag the massuline gender only shall iciude the feminine
gender and shall inelude corporate and unincorporated bodies of persans.

(e} In These Presents references ta:

1] any provision of any statute shall be deemed aiso to refer 10 any statutory
modification o re-cnacimont thereod o sy staluloey instrumest, ceder o
regelation made there under or under such modifications or re-enactment.

(i1} peecipal aedior meersst in respect of the Debentures or to any monies payable by
the Company under Theee Presents or under the Debentures shall be deemed also
to include references to any additional amounts which may e payable under These
Presents.

(i) costs, charges or expenses shall include (bu not be limited to) Vakee Addad Tax,
Turmaver Tax or similar 1 chargod or chargeable in respect theeal

i) & moath shall be 2 reference 10 the tine from any day of ose calendse maonth 1o the
cormesponding day of the next calendar manth

(¢) References w this Trust Deed 10 cluases, mb-cluuses, parugraphs and sub-paragraphs shall be
construcd as references to the clouses, sub clises, saragraphs and sub-paragrspds of this Trust
Dwed respectively,

(e} The headinps wrw inserted herein anly for comveniences and chall not affect the construstion of
These Presents.

& =
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2, APPOINTMENT OF THE TRUSTEE

The Trestee s horeby appointed as Trustes for the purposes of the Debentuoes and for the benedit
of and in the imerests of the Debenture Holders a3 provided kerein and the Trastee accoedingly
accapts the appointment upon the teres and canditions contingd herein und sgree 1o st wnder the
provisions of 1his Trust Deod as the Trastee,

A AMOUNT OF THE DEBENTURFE ISSUE AND ALLOTMENT OF DERENTURES

Debentures will be issved by the Company 10 rase 4 sum of wp 10 Sn Lankan Rupees Two
Thousand Milbon {LKR 7.000.000,000-) with an ogtlon 1o raise 8 further Sri Lanksn Rupees One
Thousand Millsom (LKR 1,000,000,000°) with a further option to raise a fusther Sri Lankan Rupees
One Thossand Million (LKR 1,000,000,000/-) in the event of an ovessubscripticn of each tranche
to raise an aggrogate sum of up to Sei Lankan Rupees Four Thousand Miltion (LK 4,000,000 000/
) and the Debentures shall be listed co the Colombo Stock Exchange subject w ls-prinziple
approvals of the CSE being obtained.

4 COVENANTS TO REPAY THE PRINCIPAL SUM AND INTEREST

4. (a}  The Company hereby covenants wath the Truszee for the benedit of the Debenture
Holders that it will:

(M pay on the Dute of Redemgplion 1o the Debenture Holders ax of the
Entitlement Date, m sccordance with the provisions of These Presents and
upon receipt of the information refating 1o the Debesture Hodders from the
CDS, either theough an electronic fund tramsfer mechanism recognised by
the banking system of S Lanka such &5 SLIPS (Sr Laoka Interbank
Prywsnts Systom) snd RTGS (Read Time Gross Settloment Systom) in the
event accurate haok accowst detalls of the Debemure Holders sre provided
20 the €S 10 effect mech trmmfers; or by chegee's marked “Account Payee
COnly™ sont by cedinary mail 1o the addresses provided by the Debenture
Holders to the CDS, at the risk of the Debemture Holders, if bank acoount
detalds wre not provided o the CDS or the bank accoum details provided
10 the CDS are imsccurate the princapal sum of the Debentures which ought
10 be redeemed and incerest (If any) remaining unpasd up 1o the date
immedinicly preceding the Date of Reademption of the Debentures. RTGS
transfers however coold be effemed only for amounts over and above the
mxcimium value that can be scoommodasal via SLIPS trsasfins.

(4)  pay on each applesble Interest Puymesz Date 10 the Dedbentore Holders as
of the Enttlement Date, m accordance with the peovisions of Thess
Presenty and spom receipt of the information relating 10 the Debenture
Holders from the CDS, cither through an electrooic fund trassfer
mechanism recognised by ehe banking system of Sri Lanks such a: SLIPS
ol RTGS, in the event pecurale bunk account details of the Debenlurs
Holders ere provided to the CDS to effect such transfiers; or by chogueds
marked “Account Payes Ouly™ sent by ordinary mell to the addresses
provides by the Debenture Hodders to tie CDS, at the risk of the Debrentere
Holders, if bank account detatls are not provided 10 the CDS or the bank
acoount details provided to the CDS are inaccerate the interest on the
Debentures for the time being outstanding at the Rate of [nterest in
accordance with the provisicas of These Presents. RTGS transfers
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however could be effected cnly for amounts over and sbove the maximum
value that can e scoommadated via SLIPS transfers.

(i) the imecest cakculation shall be based upon the actual number of duys in
cach Isterest Penod (nctual‘actoal)

(iv)  the pmyment of the priacipsl sum and imorest shall be made wa Sri Lankss
Rupees after deducting any withholding tox andice such other taves sed
charpgss theroom, il applicable in tarms of the law prevaaling ot the time of
payment

v uny puyments shall be deemed 0 have bees made on the Datw of
Redemption or the tnterest Payment Diate as the case may be if the cheques
are daspaichead not Sstor than three (03) Working Dayx froo such dato or
the SLIPS truesfer ar the RTGS transfir is made non later than three (03)
Workeng Duys from such date.

(Vi) i the event of thers being any delay in the radempeion of the Debentures
or the mymont of imorest thereon due 10 & default by the Company, the
Company shall pay defaul iterest at the Rage of Interest phas Two per
centem {2%) per annum from the Date of Redemption or the Interest
Payment Date 25 the case may be,

() The Debentures shafl be redeemed in necondance with the provisices contained s
These Presents on s Date of Redemption together wigh imterust (if any) remaining
unpaid thereom

{€) I uny Debenture Holder faik%s or robeses 1o recerve payment of the mierest or
redemplion monies payable w0 such Debesture Holder, or any part thereof within
ninety {$0) duys from the lnterest Payment Date or the Date of Redempticn of the
Bebentures as the case may be, the amount dug 10 him shall be transfered by the
Company 10 & suspense socount mesintained sopararely with the Trustee 81 the end
of ninety {90} days affer the Interest Pryment Date cor the Date of Redemptics of
the Debestures snd dall be paid by the Campany to the Debestures Halder when
a claim is duly mads wnd 50 interest will be payshle by the Company an such
intgrest ur redemption momies for the perlod between the Interest Payment Date o
the Dme of Redempticn as the case may be and the date of the said payment unbess
the mcopaymens is due 0 @ default on the part of the Company.

No person shall be entaled 10 claim any such payment afier the completion of six
(06) years from the Interest Payment Date or the Date of Redomption and all
wnclaimed monies shafl cease 10 be owed and payable by the Compeny s any
Debeature Halder after the said period of six (06) years and sech moneys will be
returned to the Company by the Trustee.

() If any cheques for redemgeion andor ao interest payment sent by post 1w the
Debentwre Holders are returned to the Company undelivered, the mmownts
represested by coch of such retureed chegques shall slso be trnsferred by the
Company 10 the mforsnentioned suspense accounl mulimnained with the Trustes and
cutaied thervin for a period of six (06) yesey from the Interest Payment Date oe
e Dute of Redemption of the Debentures. Such monles will be ecpuid 1w the
Debentare Holders if the ssma is claimed in wening by such Debentses Holder

,,zf/v
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withie the said six (06) year period asd no interest will be payable by the Company
00 such smerest of redemption mamies for the period between the Interess Payment
Date or the Date of Redemption as the case may be and rhe date of the said
payment.

No parson shall be eatitled o claim any such redemption and/or interest payment
after the completion of six (06) vears from the Interest Payment Dase or the Dane
of Redemption and all unclaimed monies shall cease o be owed mad payahle by
the Company to any Debentuee Holder afier the said period of six (06) years and
Sech moeues will be returmed 1o the Company by the Trustes,

(e} The Comgany shall always sct an the information furnished by the CDS and it
shall e the respoasibility of each ssch Debenture Holder to keep all the
infoemation in respect of such Debenture Holder spdated. Each Debemury Holder
shall absclve the Company from asy respoasibility or lisbility m respect of any
error of absence of necessary changes i the infvmation recanded with the CDS,
Pravided further that the Debenture Halder shall sbsclve the CSE and the CDS
from any respoasihility ar lisbelity im respect of sy error o absence of necessary
changes in the information recorded with the COS where such eerars of absenco of
changes are mitiatod or sre sttritutable 10 the Debenture Holders.

i The Company shall be enttled 10 make poyment on redempticet of afl such
Debeontures on the Date of Redemgtion 10 such Debentuse Holders withau! any
request foe claim from such Debenture Holders and such pavment shall be deomed
10 be n payment duly made by the Company to the respective Debentore Holders
in the redempticn of the Debestures of such Holders

(8)  In order 1o accommodate the Debenture interest cycles m the CDS system of the
CSE, the Debenture Haolders 1o whom interest shall be paid stall he those holdieg
Debentures in the COS a8 of the Entithomant Date,

42 I the Date of Redemption fulls on a day which is not o Market Day, then the Date
of Redemption shall be the immedimely swcceoding Markes Day and foe he
svoidasce of doubt it is agreed that interest shall be paad for the intrvening days
which are not Market Days.

43 The Debentures shall not be redeemed by the Company prior 1 the Date of Redemption
for any reasos whatsoever except due %0 the oscurrense of an Event of Defwall as
comemplmed in Clsuse 10 hereunder, If at any time prior to the cocurrenoe of an
Evem of Default as coatemplated o Claase 10 heacunder, the Company secks 4o
redeom the Dobenturos prioe 10 the Date of Redemptice, such early redemption
shall be dose subjoct to the priar written spproval of the Central Slank of Sri Lanks
and approval of the halders of two third (273) of the par valoe of the Debentures
outstanding. The Debenture Holders shall aot have any right or aption to call foe
redemgeion of the Debenteses before the Date of Reemptian,

s STAMP DUTY AND OTHER CHARGES (IF ANY)

The Company shall pay all charges, stamp dutses and other semilar duties or taxes {if any) payable
on of i connection withs (1) the issue of the Debentuees and (i) the execution of These Presents.
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o ELIGIBILITY TO APPLY FOR DEBENTURES

Applications for Debentures should be for a mesimum of One Hundrod (100) Debentures and any
application foe excess of this figure sheold be in multiples of One Hundred (100) Debentres

% TRANSFER OF DEBENTURES

(8) These Debentures shall be freely transferable and the registration of such fransfer shall no
be subject to any restriction, save and except 10 the extent reguired for compliance with
SULGtOry coquirements.

(b) Toe Debentures shall be transferable sned trooesmittable through the COS a3 kg s the
Debentures are listed in the CSE. Subject 1o the peovisns contained herein the Company
may register without assuming any lishility amy transfer of Debentuees, which e in
sceoedwnce with the stotutory requirements and rules and regulations im force for the time
being as laid down by the CSE, SEC and ths CDS.

w) In the case of cesth of'a Debesture Hokder
o) The survivor where the decemsed wis 3 joint holder: and

(i) The executors o adminiszmaiors of the deceased or where the adminisestion of
the extate of tho deceased & & law not compralsory e heirs of the deceased where
sach Debenture Holder was the sole or caly surviving heldes

shall be the oely persons recognized by the Company ws Maving s title to hisher
Debentures.

() Any persin becomimg entithed 10 any Debenteres in consegmence of bankrapecy or winding
up of any Debenture Holer, upon producing proper evidesce that he/she/it sustzins the
charscter in respect of which he'shefit  proposss 1o act or histher tale as the Board of
Directors of the Company thinks sufficient may in the discreton of the Bosrd be substitued
and eccordmgly registered as a Debemture Holder in respect of such Debentures subyect 10
the npplicable laws, rules sad regelations of the Company, CDS, CSE and SEC

(v} No chasge of ownership in contravention 1o these conditions will be recagnized by the
Company

L COVENANT TO OBSERVE PROVISIONS OF THE TRUST DEED
The Company hereby covenants with the Trastes 1o comply with the peovisions comsaimed hergin
and 1o perform and observe the same. It & expréssly agreod between the Company and the Trstee

that the Trustee shall scx be lable far any kass or damage however caused by non-chsgnance or
nen<omplisnce wah the covessants contemed in Clause 9 by the Company.

y <l
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9. COVENANTS BY THE COMPANY

The Company horeby covenants with the Truste for the besefit of the Debenture Holders thi, so
long as any of the Debentures romain oststanding:

) The Company shall at all temes carry on and comdect it afaies in & proper and sppeopeime
manner.

{(b)  The Company shall at all temes keep such books of acoounts #s it = abliged 10 kesp undes
the applicable laws and (1o the extent not prohibsed by Lew o ceherwise by virtue of any
duty of confidentiality) & any time af%er an Event of Defaulr shall have accureed or the
Trustee shall have reasonable cause 10 believe that an Event of Defaclt will cocur, allow 2
reputed auds firm appointed by the Trustee in conspliation with the Company free secess
0 the same at all times during working howrs and 10 disowss the same with the directors
and officers of the Compsny, provided however that the Trustee snd the audit firm shall,
to the oxtert legally permined, maintain confidentiality in respect of all the matters refating
80 the Compaery aod its business and shall st use sy information they acquiee pursuant
to these provisions for any other purpose.

{c) The Company shall issune a Certificate in writing 10 the Treslor;

(1) within five (05) days from cach Interest Payment Date, certifying that the interest on the
Deberntures bas besn paid o the Debenture Holders in seems of Clause 4,

(i) wathin five (U3) days froes the Date of Redemption certifying that the prancipal ansoesd
has been paid 10 the Debenture Holders = terms of Clause 4.

(&) The Company shall issue 10 the Trastee such certificates and provide soch information as
the Trustes may require in order to carry out its duties and cbligations = tenms of These
Presemts provided such certificates can be issued or sush infonmation can be provided by
the Company 1o the extent permisied by law and the Listing Rules of CSE wrhout
committing any hreach of its dety of confidentiality 1o any person or entaty,

(e} The Company shall sebmit 10 the Trustos within ane (013 mounth from the end of every
calendar quarnter from the Date of Allcement a Certificate whach is dated in accoedasce with
A resolution of &5 Board of Dirscroes that the Company has ooeplied with esch snd all of
the covesants including those contained i this Clause 9 i These Presents and the
certilication should include

(1) Whether or not any lemitetion of labdities or borrowings as prescrived by the
Compamies A<t No, 7 of 2007 (s amended) and the Articles of Assosmtion of the
Compaay has been exceeded:

(i) Whether sey material trading or capital loss bas boen sustamed by the Company;

(i) Whether or sot any circumstances matesially affecting the Company has occurred
which adversely affects the Debenture Holdeors;

(iv) Whether ar mof any contingent liability fas matured o ix Tikely 10 mature within the
mext twelhve (12) months, which will materially affoct the ability of the Company to
repay the Debentures;
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(v) Whether the Company has any magerial contingent linhilities and if 5o the amount of
such labilities;

(vi) Whether the Company has assemed & Hability of 3 rekated corporane body durmg the
preceding calendar qoarner, the extent of the lishility assumed during the quarer and
the extent of the liability at the end of the quarter;

{vii) Whether or maa there has been asy change in amy accosating methiod o method of
valuation of assets or linbilities of the Company,

(viii)Whether or o0 any crvumstances bave artses which render adbersnce 1o the
existing method of valuation of gssets or Jisbilities of the Company Inapgropriate;

{ix) Whether o not there hass been any sebsrantia! changy in the nasture of the Company's
business since the issae of the Debeniures;

(x) Whether or not any action has heen taken by the Boand of Directors of the Comsgany
in terms of Section 219 or Saction 220 of the Campanass Az No. 7 of 2007 (as
amended) during the preceding quaner;

(xi) Whether or mot the Company has obsesved and performed all the covenints and
cbligations binding upan them respectively purseant to the Trust Deed.

() The Company shall keep & rocord of the number of Debentures which have been issued and,
the dare of such issue and the persoss 10 whom such Debentures were wived, providod
however thot the Compasy sball after the listing of the Debenstires on the CSE be entaled to
treas the recerds maintained by the COS &3 an sccurste necord of the Debenture Halders and
the number and value of the Debentures held by cach Debesture Holdor.

{2} The Compaary shall permis the Trastes and the Debenture Folders 1 il rezscanble thmes
withoes payment of any fee 1o inspect any reconds maintained by the Company referred 1o in
Clause 91} sbove and 1o take sopies thereof.

() The Company shall foethwith spom the Company becoming aware of the bappening of any
wnd overy such event s is mentioned in Classe 10 hereof glve notice thereof i wniting to
the Trustee grovided that the Company shall in any event issue a Cemificats 10 the Trustee
within thirty (30) days from the end of every semi-annusl pesiod commencing from the Dace
of Allatment of thy Debeseares cenifying that no event menticaed in paragraphs (c) and ()
of Clagse 10 hereof has occurred during the previous six (05) month period which would
have resulsed i e Debentures becomeng payable in terms of the s2id Claase 10,

() The Company shall make available the Trust Deed in fall on the Company's webs site and
CSE's web site untl the Date of Redemption zod shall make available % any Debesture
Holder o nequest # certified copy of the Trest Deed upon payment of a foe of Sri Lankan
Rupees One Hundred (LKR1000-),

() The Company shall send 1 the Trustee and the CSE and publish o #s web site, 8o later than
oee hundrad and fifty (150) days from is finsecial year end its audited finsncisl statements
and no later than forty five (45) duys from the end of the first, wscond and third quastess and
sixty (60) days from the end of the founh quirter of s fimancial year an inerim finsacisl
statement prepared on 2 quarerly basis,

8.
/«./.4 7\'
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(K} The Company shall send 10 the Trestee il published finsacial and other infoemation, which
= normally provided 1o cedinary sharsbolders & the same time that it & sead 10 the
whareholders.

() The Compuny shall reimburse all reasonsbie expenses incturred by the Trustee afier an Event
of Default has occurrad in conmection with:

(1) Preservation of the Compamy's assets (whether then or thereafter existing)
(1) Collection of amounts due under thes Trust Deed.

AR such sums shall be seimbursed by the Company within thirty (30) days from the datg of
notice of desnand from the Debeotare Holders or the Trusiee.

(m) The Company shall immedately netify the Trustee in the event that the Company becomes
nware of the eccurrence of may of the following events thal has caused or could cwss:

{ Any amount payeble under the Debentire 1o becomne immedately pavable.

(i) Any event wiich in the opiasan of the Company that could lead 10 the accelerstion
of ¢ithar the paymont of imerest ur redemption of the Debentores.

(11} Any other night ar remedy under the terms and conditions of the Debentures or the
provisions or covenants of the Trest Dead 80 become immedisely enforceable

(1) Ia the event that the Campany crexies 4 chaege, the Company shall subesit 10 the Trustee
the weitten detasls of the tharge within twesty one (21) days after it is created and if the
amoast 1o be advanced oo the security of the charge is msdeterminae, the Comnpany shall
submit to the Trustee the written details of the amount of each clasm, within five (05) days
from the date the chaim o made,

(o) The Company shall s all teses muintain recocds of sll iy published informaton snd make
them available for inspection by the Trustee and Debentuse Holders,

(p)  The Company shall not declare or pay any dividend %0 1s shaeeholders during any fimancial
year unless it has paid all peincipal sums and interest payments thar kave become cue and
payable to the Debentare Holders a5 3t the date on which the dividend s progosed %o be
declared or paid or has moade satisfoctory pravisions therefor,

10, EVENTS OF DEFAULT

The Debenrures shall become immodistely paysble at the option of the Trustee and upco the
request im writing of the Debenture Holders of at least one fifth (1/5) of the par value of the
Debentures outstandimg or pursuant to an Exracedinary Resolution of the Debenture Holders oo
the occurmence of any of the following evenix

(a) If the Company defaslis on the payment of the peincipal e oe any Interest due on the

whale or any part of the Debentures m accordance with the provisions contemed = Thes:
Presents.

1
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(0] If the Debemtures cease to be listed in the CSE &t ny time between the thme of listing and
the Do of Redemption, due 20 any default on the part of the Coapany

(13 "’l&(.‘onp-nyuomorlbuumwaoppuymemol‘ib;*buormmanyoaiu
business, which may lead 10 the winding up of the Company.

(d) Wany liguidation, bankrupicy, insolvency, receivership or similar pction or proceeding i
commenced against the Company or an order has beon made against o an effective
resolutica has been passed far the winding up of the Company,

(e} if the Company does st sebeit 3 cortificate to the Trustes 25 st oul in Clause 9 (c), Clause
9 (&) or Clause 9 (h).

" If the Company commits a broach of smy terms of conditions in the Debenteres ce
peovissons of the Truss Deed or any other documents relating 10 the issue, offer or invitstion
n respect of the Debentares,

() Where any other indebisdaess of the Company becomes due and puvable prior o its stated
maturity or whers security created fur any other indebtedness becames enforeeable.

th) Where there is revocation, withholding or modification of a licosse, suthorization o
approval that mpairs ar prejudices the Company”’s abillity to comply with the lerms and
conditicns of the Debentures or the pravisions of the Trust Deed or any other document
resatng %0 the 1ssue, offer or imvitation in respect of the Debestures.

(o Where any mortgage, charge, pledye, Yen or other escumbrance peesent ¢r future is created
or assewed by the Company contrary to the terms ar canditons of the Debentures and the
provisions of the Trust Deed

1L ENFORCEMENT OF OBLIGATIONS

AT any e aftor the Debentures shall have beoome repayable on redemption oc otherwise under
sy peavision of Thess Presents, and the Comgany has failed andior negleciod 50 repay andlor
redeem the same within the stgpslated time pericd, the Trustee may upon the Compeny's contiesous
fallure andor negligence 10 cegay andive redesm the Debentures, w s discretion, and upon the
request in writisg of the Debenture Hodders of a2 least ose fifth (155) of the par value of the
Debentures outstanding or the Debeutere Holders purssant to an Extrscedingn: Resokastion and
subject 10 fowrtess (14) duys prior written notice 3o we Company, institute swch proceedings 4
They think fit 10 enforce repayment and other obligaticns of the Company under These Presents.

1. AFPLICATION OF MONIES RECEIVED BY THE TRUSTEE

121 In o event of the Trustee recovering or receivieg any monies from the Company consequent 10
any acticn taken by the Trustes ngaimst the Company the Tresace shall apply such momies,

a) lnlheﬂmphoeinmﬂthr&Mtwmmdﬂnmc&w
expemses and lisbilities incumed m or sbout the execution of the trust constmmed by Thes
Presens {incloding remuneration of the Trustee),

(b) Secondly, in ar towsrds payment to the Debenturr Holders of sl arears of imerest
romainang wapaid oo the Debentures hokd by them respectively;

P

7
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(<} Thirdly 0 or towards payment to the Debentore Hobders of all principal monies dee in
respect of the Debentures held by them respectively; smd

(d) Finally, the Trustee shall gay the surplus (f any) of such munies 10 the Company o its
wssigns, provided that #t the discrecion of the Trusies payments may be made o0 account
of principsl mories before any part of the merest or the whale of the Interest on the
Diebentures have been pald but such alteration m the order of payment of the principal
moniws and maezent shall not presedice the right of the Debenture Holders 10 receive the
full smaount to which they would kave been entithed if the ordsnary order of payment had
been otwerved. Any payment o the Debenture Holders under this clause shall be made povi
passi s proportion to the Debentures held by them respectively.

122 The Debentures shall in the evont of winding up of the Company rask after all the chaims of secured
crediters and preferuntinl claims under any Statutzs governing the Company bat pard puxsu 10 the
clains of unsecured creditors of the Company and shall sank In geloeity 10 and over any
subordinated debt of the Comgany and the claims and rights of the sharcholdor's of the G

b et

13, MANNER OF PAYMENT AND ENFORCEMENT OF DEBENTURES

Any payment to be made in respect of the Debentures by the Company oe the Trusice may bo made
in the manner provided in this Trust Deed and any payments 50 made shall be a good dischange pro
ganfo 10 the Company or the Trasize, as the case may be. Any payment of interest in respect of 4
Debesture shall extimguish sy claim which msy arise direetly or Indirectly in respect of such
interest fram & Deberaure Holder.

Upan any payment ander the provisions of this Clanse 13 of the Trust Deed in respect of which
such paymest is made in full shall he cancelled and the Trustee shall cenify or procure the
certification of such caacellation,

4. REMUNERATION OF THE TRUSTEE

The Company shall pay the Trestee during the continmbon of These Presents a sum of So Lankan
Rupeos Four Humdrod and Eighty Thousand (LKR 480,0005) per annum exclasive of government
taxes and devies on acoount of remuneraticn for the Trustos for its services under These Prescmts,
The said fee shall be paid in advance a2 the beginning of eack semi-annual period commencmg from
the Dase of Alloement of the Diebentures,

Further, the Truster shall be entithad to be relmbursed by the Company all reasonable costs, charges
and expenses which the Trustee may incur in refation 1o the exercise of its duties hereunder,

15,  GENERAL POWERS AND DUTIES OF THE TRUSTEE

151 Without peejudice to the powers and roficls confurred an Trustee by These Presents or by the laws
relating 10 the Trests or any other applicable law the Trustee shall have the following powers:-

(a} The Trustee may in relation 10 These Presents a:t on the opimion ce adyice of or 2 cenificate
or sy infonmation chtained from my lawyer, banker, valuer, surveyor, broker, svcticnoss,
acceantant, suditor, other expert (whether obtained by the Trusice or the Company) or
other responsible officer of the Company and shall mot be respomible for any loss
oscasioned by acting on any such opinion, advice, cenificate ar information and that the
Trustee shall not be lable for acting on amy cpmion, sdhvice, cenificate or informanon

13
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Wmummwmboughmemmmmmulmgum
Trustee tas acted im good faith with professional diligence.

() The Trustee shall as regurdy 3l the trusts, powers, authorities and discretion vested in it by
These Presents or by cperation of Law, have absoluce and uncontrolled discretion a3 16 the
exercine or mon-exercise thereof snd the Trussee shall not be responsible tor sy |oss, costs,
dumagus, expeases o Incoewvenionse that may result from the exercise o non exercise
thereod hut where the Trustee is under the provisions of These Preseats bound to act at the
request or direction of the Debenture Holders the Trustes stall nevertheless not bé baund
unless first indemnified o fts satisfoction sgaing all actions, precesdings, chaims and
demands to wiich it may render iesedf liable and all costs, charges, damages, expénses and
labilitios which 3 muy incur by so doing.

{c) Fo ssmmon any meeting of the Debenture Holders im accordance with the provisions of
Clause 20 heren!,

() lacuo(ddauhhylMC«nwny.ﬁchnmymembemmdw
eith«byminmnmhmw»-hmmwofum&vwﬁw
per centam (75%) of the par value of the Debentures foe the time being outstanding or In
socordaece with wn Extracedinary Resolulion pessed by the Debearsre Holders in
accordasce with Clause 20 of These Pmm.w“iwsucbmwmdhiwsuhy
#all deem expedaent any of the covesants and provisicos contained in These Presents on
the par of the Company 10 be performed und observed.

o) The Trustee a5 between wseif and the Debenture Holders shall have full power to determine
oll questions and doulsts arising in relstion to any of the pravisions of These Preserts and
every such determination, whether made upan 2 qeestion actually rased or implind in the
acts or procoedings of the Trustee

i Thc'l'runce-)y.hdnmdmof&cmudmaemmwamh;lw
inm.uwloymdmam&w&mlpefmwilhbemmimnwdofm
Compeny, 00 transact or comdect, of Concwr in tramsacting of conducting, any business and
% 0 or concer in doisg il acts required 10 be done by the Tristoe. Any expense incurred
by such employment of & professional person shall not be charged as an expense to the
Company.

w TheTnmnehll-otbelhhhthomnymanyDﬁcanou«bymaf

heving recogaized or treated 35 & Debenture Holder any person subsequently found not wo
he 5o entitled % be recognized or wested.

) Whenever in These Presents the Trustes is required in connection with any exercise of ils
powers, trusts, authorities ve discretions 80 have regard 1o the imsrests of the Debenturs
Holders, it shall Save rugard w the interusts of the Debesture Holders &5 a ciass and in
particalar, but wisthout prejudice so the genermlity of the foregoing, shadl not be obliged 1
have regand to the consequences of sich exercise for any indivicial Debenmure Holders
resaling from his or s being for any purpose domiciled or resident in, or otherwise
Fomoected with, or ssbject 10 the jursdiction of, any particular territory.

0] The Trustee fmay, sccept a Cemificnte curtifying that all Debantures have boes redesmed
ar refating 1o a2y other matier primarily in the knowledge of the Company as safficient
wihmMMmh&diﬁkaacm&pmnmthmmm
acts thereon.

/’Z:.”/3
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152 The Truszee shall give notice 10 the Debentore Hokders in wriling

{a) when tho Trustes 1= nctifsed by the Company of any occurrence mentiosd in Clase
10 or any conditicn of the Trest Deod which cannot be Folfilled;

(h) whea the Company feils to deliver the Certificate referred 10 in Classe o) of Thess
Presents,

(c) an soon &5 peacticable if the Company fails 1o remedy say beeach of torms and
conditions of the Debentures of the provisions‘covenants of the Trust Dead.

153 The Trestee shall ensurne Gl all documents required Lo be submitsed by the Company in
terms of the covenants 52 out in the Trust Deed are forwarded in & timely manser,

154 The Trustees shall in performance of ity duties masmtam the confidestiality of confidential
information receved by it {the Trustee may disclose such mformation 10 a beanch, head
office, sobsidiary oo agent of the Tresiee in connectioe with the Trast Dead and % any
governmment body court and‘or 10 any party in accordance with the law) and shall not use
such information for their own personal benefis.

15.4 The Yrustos shall exercise reasonable diligence to sscertam whether the Company has
committed any breach of the tenms and conditions of the Debentures or provisioas of the
Trust Dead or whether an Event of Defeull his occurred of & continuing 1o occse, 00
perusal of the documoents submitied s terms of the covesants set oot in the Trust Doeed.

156 Whers an Event of Default has occured and is conbewing to occur the Trustee shall
exercise such rights and powers vested in it By the Teust Deed and use ressorable degree
of $kill and diligence im exercising such powers

16 EXEMPTIONS AND INDEMNIFICATIONS OF TRUSTEE FROM LIABILITY

161 The Trwstes shall be indermified by the Company for any liability, clam, expesse, damage
or loss thet it may incur in conmection with this Trest Deed, peovided the Rability or hoss
was not 3 result of the sole segligence or willful misconduct of the Trustee.

Provided furthes that nene of the provisions of These Presents shall i any case in which
the Trustee has failed 10 show the degree of care and diligence required by it, having regard
1o the provisions of These Presents, conferring oo the Trustes the powers, ssthordties o
discretions, reliove or indemmify the Trustee against any liabilities which by virwe of any
rule of law would otherwise amach 1o 8 wa respect of any negligence, default, beeach of
duty or breach of trust of which it may be guilty m relstion to its duties under These
Presens,

162 Any terms and conditions of the Debestures and provisions in the Trast Deed or a term of
n contract with the Debenture Holders secured by the Trust Deed, shall be void in so far a5
such term or provision wounld have the effect of exempring the Trestee from liability for:

(a) the failure o camy cut its duties as the Trustee;
(b) the failure w0 exercise the degree of care and diligence required of it as the Trusice;
(¢} indommifying the Trsaes sgainst that Jiabality, undess the 1emm o peovision,

(1) enables the selease of the Trussee from liabilicy for something doae or omsited 10
be done béloee the relesse is gives; or

15
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(1) enabics » mecting of Debenture Holders o approve the relsase of the Trustee from
Fahdlity for something dose or cmitted 10 be done before the nelease is given,

Such rekase will be effective when spproved by Debenture Holdors if the Debenmure
Holders who vote for the resolution represent three fourth (34) of the par value of the
Debentures

The Trustee is also nol liable fur anything doae or couned 30 be done in scoondance with &
direstion given 10 the Trastee by the Debeatyre Holders at any meeting duly called,

162 The Trustee shall:
(2) not be responsible in the capacity of a lender or barrowes
(b) have no obligations to discharge debts owed by the Company 1o the Debentwe
Haoldess,
{¢) not ke liabls for any losses srising ot of clreunistances beyond its controk
() be entithed tn rely and act on any document/mstnament received from the Company
unless actual notice of othewist is given.

17, AFPOINTMENT AND REMOVAL OF THE TRUSTEE

(3} Swbject to the provisions of this Trust Deed, the power of appointing new Tristess shall be
vesied in the Company, provided that the Company sball obeaim the consent of Debenture
Holders holding not kess than Fifty per centum (504%) of the pur value of the Debestures for
the lime being owtstanding or it may cbeain apgeoval by an ordimary resolution of the Debenture
Holders price to the appointment of the new Trustee. Notice of such sppostmest shall be given
to the Debermure Holders within thirty (30) days of such sppeatmont by an advertisement
published in national newspapers in all three kanguages {Sinhals, Tamil ssd English) of the
Comgany s choice circulating in Sri Laska,

(b)  Bnthe even the Company does not o canoct excrcise il power 10 appoint 5 new Tresiee sad
there being no new Trustee appointed as of thirty (30) days defore (e remmonaliresignation of
[he Trestee taking effect In sccandmnce with the terms hereof, the Debentace Holders sy
canvens 3 meating to appoint » sew Trustee by an ardinary resofution,

(€} Any removal of a Trustee und the subsequent appoimment of n roplecement Trusies by the
Compasy shall be with the comsent of an Extrscedinary Resolution of the Debestare Holders.

(i In the event of the Diebenture Holders noc beleg satisfied with the Trustee, they have the right
0 remove the Tressee by way of s Expsoedingry Resolution passed at a General Meeting
convested under Classe 20 hereod,

(] The Comgany shall be motified of any removal of the Trustee wnd subsequent appointsment of
# replacement Frostee by the Debenture Holders.

( The Company shall ke reasonable sseps 10 replace the Trusice 35 soon as practicable afler
becoming aware that:
(1) The Trustee has ceased 10 exu,
(11} The Trustes is 1n a sitiabion of condlict of interests.
(i) The Trustee his ceased 10 perform its funstion 2& 3 Trustes,

&, (‘!{‘t"ﬁ
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{iv) The Teustee is in » situation of unssitakdlity and does not eliminate such situntion
within ninety (90] days, after them ssceaimining or of them been informed thet the
Trustee has sech siouation.

() In the event the Trusice discovers that it is not eligible 1o be appointsd or act as Trustew, the
Trustee shall give notice in writime 1 the Company regarding the shens

) Subject to Clause 19.1 below the exkaing Trustee shall continue 1o act 45 n Tresce ontil o new
Trustee is appaintod

(i) Lpom 2 change of the Trustes in secantance with Clause 17, the Company or the Trastee shall
notify the CSE s take steps to make an immediatn market announcement.

15 COMPLIANCE OF MAJORITY TRUSTEES
1€ theee b more than one (01) Trustco under These Presents the Trustee shall wath myonty cansest
exercise all or sny of the Trestet's powers and discreticns vested in the Trustee generally wader
any Clase of These Presonts

19.  RESIGNATION OF TRUSTEE

191 In the event of the Tresiee, i (15 sole and absolute discretion, desiring 10 resign, the Trusiee shall
grve noe less than nimety (90} duys” notice 10 the Compasy in writing to that effect, snd 1he
Company shall thereopon appoint 2 sew Tresice in accordance with Clause |7 of These Presents
The Trastee shall contines in s capacity a5 Tressee unti! sech teme a new Trustee = appoinied

19.2  Inthe event of such a resigeaition, the Trustee s s cost shall pobiish a notice 10 this effect i nadional
mewspapers in all three languages ( Sinkala, Tamil and Exglish) of its cholee circulating in Sa Lanka
and such notice shall be deemed 1o be sufficient notice to the Debenture Holders notwithstanding
amything 1o the comrary berein contained.

193 The Compasy or the Trumee shall notify the CSE and sake steps W make an immediste market
announcement upan such resignaticn.

0. MEETINGS OF DEBENTURE HOLDERS

(n The Trustee shall call a meeting'cause & meeting of Debenbwre Holders with notice 10 the
Company and all Debentyre Holders o oo & requission being received im weiling sapwed
by the Debengure Holders of at least one fifth (1/5) of the par vados of the Debentures for
the time being outstanding or if requested by the Compamy

by Not less than twenty oee (21) deys' sctice shall be given of a meeting foe the purpose of
passing a Resolution. X
(cy The quorum for the mesting (ceher than sdjoumed meeting) for the purpose of passing an
cedimary resolution shall be the Debenture Helders represeanting twenty five per centum
(25%) of the par value of the Debentures for the thme being cutstanding, provided howeves,
thee the quorom for passing an Exsraordinary Resolution should be the Holders of 2
magority In par value of the outstanding Debestures present in person oc by praxy or by
anomey

17
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{9 I such » gquorum cannct be cbtained, swch meeting shall be sdjosrned for mot kexx thas
forteon {14) days in whieh event notice of adjoursed mweting shall be sent to every
Debenture Holder and shall stare in such sctice that if a quorum s sbove defined sball not
be present at the adiowrned meeting the Debenture Holders then present shall form &
qoainam

() On a poll, each Debestire Hokder will be entitied 10 one (D1) vote for each Debenture held
by such persom,

] A proxy need not be a holder of the Debeazures,

gy The Trustes may appoint u person to chair the imecting of Debenture Holders. The Trustee
whall also appaint o penson ar body 10 6¢t a8 & Secretary of such meating und n copy of a
resalution certified by the Trustee and such Secretury shall deem to be conchesive evidence
that such Resolution has been duly adopeed,

Provided however thar i the everit of the Trustes not exercising the afocesaid onitlemene,
the Debenture Holders present at the mesting may sppoint & person 1o act 45 the dairmas
of the mueting.

(n) In the event the Compuny fails to remedy any beach of terms and conditices of the
Debentures or the provisioas'cevenants of the Trust Deed, the Trustce may:
(i) Call & meeting of the Detenture Holders with sotice 1o the Company,
(i} Inform the Debenture Holdurs of the failure af the meeting; and
(iti}  Submit proposals for the petection of the Debenture Holders interests or eall
lovpmwah!mmme&beummldmuthmfnnhTmu
considers necessary or appropriate and chtain uiable directions.

21, MODIFICATION OF THE TRUST DEED

211 Tbel’nmwmdMCommmyhymmmtwmmoa&muMmm
such modifications are of a routine nature. Provided however that aoy modification o Ihese
Pmamwhidmd&i-nulxomeoebmmwmuodyhm&Mthmeoonnmoﬂhe
Debentere Holders of at least thres fourth (3M) of the par value of the Debentires for the time being
cutstanding.

212 Upon a medafication being duly made, the Company shall within seves (07) duys of the
modification being made infon the Debenture Holders of such modification.

213 Upom » modification baing duly made, the Company or the Trestee shall ootify the CSE and tuke
steps 10 meke an immediase market announcement

P8 NOTICES

Any aotice or demand 10 the Company, Debzntere Holder(s) or the T rastes roguired to be given,
made or seeved for any Whuwfmllhﬁvm-deambysnﬂagkt—chy
midwdmnﬂncuo‘lthomp-yaTmuumdbywauwrynuil in the
case of Debenture Holder(3), or by focsmile trassmission or by delivering # by Band s tha
Company, Debenture Holders or the Trustoe 25 the case mayte, in the case of the Campany or the
Trustee al the address shows in below in this Trust Deod and in the case of Debenture Holder(s) 10
the address which appear in the CDS, and any notice seat by post as provided in this Clause shatl

& ===
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' te deemed 10 have been givon, made o served seventy two (72) hours aftor dispatch and any notice
sent by facsimile sransméssion as provided in this Clause shall be decmed to have been given, made
or served f the tme of dispatch and in proving the givieg. making or seevice of the samo it shall
be sufficient o prove, i the case of 2 letser, that such lener was peopedy stamped, addressed and
placed in the post and, i the case of & facsimile tranemission thit such facsimile transmissson was
duly diapatched mnd received in the readable aed uoderstasdable condation.

Provided that xay sotice betrween the Company and the Trustee for any purpose hereof may be
given, made or served by seading the sume via electrunic mail % the e-mail addresses of the
Company and the Trustee showan below, Sach electronic mail shall be deemed to have boen given,
made or served if the elecironic mail was duly dispsached and received in the readable and
undentandable condaion.

The Teustee shall at sy time be entitled 10 gove notice of any meeting or make any commumicalion
to the Debenture Holders by notxe poblished s national newspapers in all three languages
(Sinkala, Tamil and English) of its choxe circulatng in S Lanks and sweh notice will
potwithstanding anything to the contrary hergin comtased be deemed 50 be sufficiest notice to the
Debentire Holders nchading the peoyishons of the sbove Clause.

The Company
SIYAPATHA FINANCE FLC
Addeess: Siyspatha Towers, 111, Dudley Semanzyake Mawatha, Colombo 08
Fax: 117 605606 Tel No: 117 605605
E-mmail
Anention: Lakmal Randeni
Head of Treasury

The Trastee

HATTON NATIONAL BANK PLC

Address: NoAT9, T.8. Jayah Mawatka, Colombo 10

Fax: 0112 682 659 TelNo 0112 650 655

E-mail: tvrone hannaniihnb (K / shermila sadiskanidibob &
Attention: Tyrone Hamman! Shermila Nadishasi

13, MISCELLANEOUS

{2) Nothing in the provisions of These Presems shall coquire disciosune to the Trustee by the
Company of any inforsation as to the afTairs of any of its cussamers except,

i) when required 1o do so by » Count of Law, or
i) In order to comply with any of the provisices of any Law.

PROVIDED however that the Company shall be obliged to fumish to the audit s
eeferred 1o @ the Classe %Wh) infoemation ls respect of the Company's books of accouns.

(b In the evest of any nconsistency between thess provisions and amy rules, regwlatons or
directions of the SEC, or the CSE such rules, regulations or directions shall prevail,

(c) This ‘Trest Deed shall be goversed by and construed s accordance with the laws of Sn
Lanka,

19
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(a) The Court of Sei Laska shall have the exclusive Jurisdicticn 1 bear and detenmine 2y
maters arining bere from of heresnder. e invalidiey or unsslurcoabilicy of any lerms o
provision of these presents shall not affect the validity or saforceahilicy of the remaining
1erms and provisions hergol

(0) e Teustee shall not disckee the 25fairs relating (o the I'nest 1o any person whomsoever

wtheos such disclogere 5
) %0 the Company as ooy &3 the Compasy & not in defiul of s cbhganons

hereunder; or
" roquired by mny Cour oo regulatory authority in acoordance with any statutory

provisoa

[Exvcwtion page 20 follow/
o el
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IN WITNESS WHEREOF the said SIYAPATHA FINANCE PLC kas placed 5 Common Seal and the
duly appointed Authorised Signatores of the said HATTON NATIONAL BANK PLC have set their
hands and all Signecories 10 these presents have placed their left thumb impressions berewnto and o three
cthers of the same tenor sad date a3 These Presents at Colombo on the day hereln before mentioned.

The Common Seal of SIYAPATHA FINANCEPLC )
is hereto affixed in the presence of )
AN S e arQdeno (Dircor) )
)
)
}

SIYAPATHA FINANCE PLC
PR 817 PO ) -

) 0\- <- -SQHMN v ova
(Dlm'evnmumq') who do hereby atnest

the sealing thereof
Wi
.+ " B AT s
b Carmal FIV2IFw 46 wevel Famn P
""‘l‘-q ey n, radtal o
%% DA-E /Q/‘ma Lrob2sSiy 5.9‘1 //(:Womtg
Ka ..«v/a..

Segned for and on bebalf of HATTON

NATIONAL BANK PLC
by it dwly anthorrad signatories
S Nwar Wavoan
and . TN A LD Swerwata Noeg.p..

Witnesses: ' |
! H M Moaghini
6}4/;’ 2 SORI. RIIILY,. | o

Gmawamdond Mo, yirlypona.
2 *
awlh.ulrlb. Potdinzaivgg

NE 38, rolambe &4,

@.-;:-.g.hqu

21
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ANNEXURE IV —COLLECTION POINTS

Copies of the Prospectus and Application Form can be obtained free of charge from the following Collection

Points.

Managersto the I ssue

Registrarsto the I ssue

First Capital Limited
No. 02, Deal Place,
Colombo 03.

T: +94 112 639 812
F. +94 112 576 866

SSP Corporate Services (Private) Limited
No. 101 Inner Flower Road,

Colombo 03.

Tel: +94 112 573 894

Fax: +94 112 573 609

M ember s of the CSE

Acuity Stockbrokers (Private) Limited
Level 6, Acuity House,

53, Dharmapala Mawatha,

Colombo 03.

Tel: +94 11 2 206 206

Fax: +94 11 2 206 298-9

E-mail: sales@acuitystockbrokers.com

Asha Securities Limited

No. 60,

5t Lane,

Colombo 03.

Tel: +94 11 2429 100

Fax: +94 11 2 429 199

E-mail: asl @ashasecurities.net

Asia Securities (Private) Limited

4™ Floor, Lee Hedges Tower,
No0.349, Galle Road,

Colombo 03.

Tel: +94 117 722 000

Fax: +94 11 2 372 280

E-mail: marketinfo@asiasecurities.|k

Almas Equities (Pvt) Ltd

Westin Tower, 5" Level

No. 2- 4/1, Lake Drive,

Colombo 08

Tel: +94 707 144 551

Fax: +94 11 2 673 908

E-mail: info@almasequities.com

Bartleet Religare Securities (Private) Limited
Level “G”, “Bartleet House”,

65, Braybrooke Place,

Colombo 02.

Tel: +94 11 5 220 200

Fax: +94 11 2 434 985

E-mail: info@bartleetstock.com

Capital Trust Securities (Private) Limited
42, Sir Mohamed Macan Markar Mawatha,
Colombo 03.

Tel: +94 112174 174

Fax: +94112 174 173

E-mail: inquiries@capitaltrust.lk

CT CLSA Securities (Private) Limited
4-14, Majestic City,

10, Station Road,

Colombo 04.

Tel: +94 11 2 552 290-4

Fax: +94 11 2 552 289

E-mail: info@ctclsa.lk

First Capital Equities (Private) Limited
No. 2, Deal Place,

Colombo 03.

Tel: +94 11 2 639 898

Fax: +94 115 736 264

E-mail: equity@firstcapital .|k
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J B Securities (Private) Limited
150, St. Joseph Street,
Colombo 14.

Tel: +94 11 2 490 900

Fax: +94 11 2 430 070

E-mail: jbs@jb.lk

John Keells Stockbrokers (Private) Limited

186, Vauxhall Street,
Colombo 02.

Tel: +94 11 2 306 250

Fax: +94 11 2 342 068
E-mail: jkstock @keells.com

Lanka Securities (Private) Limited
228/1, Galle Road,

Colombo 04.

Tel: +94 11 4 706 757, +94 11 2 554 942
Fax: +94 11 4 706 767

E-mail: info@lankasec.com

Somerville Stockbrokers (Private) Limited
No. 1A, Park way, Park Road,

Colombo 05.

Tel: +94-11 2 502 852/ 54/ 58/ 62

Fax: +94 11 2 502 852

E-mail: contact@somerville.lk

NDB Securities (Private) Limited
Level 2, NDB Capita Building,
No. 135, Bauddhal oka Mawatha,
Colombo 04.

Tel: +94 11 2 131 000

Fax: +94 112 314 181

E-mail: mail@ndbs.lk

SC Securities (Private) Limited

5% Foor,

No. 26B, Alwis Place,

Colombo 03.

Tel: +94 114711 000

Fax: +94 11 2 394 405

E-mail: itdivision@sampathsecurities.|k

Nation Lanka Equities (Private) Limited
No. 44, Guildford Crescent,

Colombo 07.

Tel: +94 11 2 030 900

Fax: +94 11 2 673 355

E-mail: info@nlequities.com
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Trading Members

SIYAPATHA FINANCE PLC

Softlogic Stockbrokers (Private) Limited
Level 16,

One Galle Face Tower,

Colombo 02.

Tel: +94 11 7 277 000

Fax: +94 11 7 277 099

Email: ssh.inquiry @softlogic.lk

Capital Alliance Securities (Private) Limited
Level 5, “Millennium House”

46/58, Navam Mawatha,

Colombo 02.

Tel: +94 112 317 777

Fax: +94 11 2 317 788

Email: info@cal.lk

Ambeon Securities (Pvt) Limited

2" Floor

No. 10, Gothami Road

Colombo 08.

Tel: +94 115328200/ +94 11 5 328 100
Fax: +94 115328 177

E-mail: info@ambeonsecurities. k

First Guardian Equities (Private) Limited
32" Floor, East Tower,

World Trade Centre,

Echelon Square,

Colombo 01.

Tel: +94 11 5884 400

Fax: +94 115884 401

E-mail: info@fge.lk

Senfin Securities Limited

4 th Floor, N0.180,

Bauddhal oka Mawatha,

Colombo 04.

Tel: +94 11 2 359 100

Fax: +94 11 2 305 522

E-mail: info@senfinsecurities.com

LOLC Securities (Private) Limited
No. 481, T.B. Jayah Mawatha,
Colombo 10.

Tel: +94 11 5 889 889

Fax: +94 11 2 662 883

E-mail: info@Iolcsecurities.com

Enterprise Ceylon Capital (Private) Limited
2 nd Floor-4B, Liberty Plaza, 250,

R A De Mel Mawatha,

Colombo 03

Tel: +94 11 2 445 644

E-mail: info@ecc.lk

Richard Pieris Securities (Private) Limited
No. 310, Highlevel Road,

Nawinna, Maharagama

Tel: +94 11 4 310 500

Fax: +94 11 2 802 385

E-mail: communication@rpsecurities.com

Nestor Stock Brokers (Pvt) Limited
No. 428, 2/1, R.A. De Md Mawatha,
Colombo 3.

Tel: +94 11 4 758 813

Fax: +94 11 2 550 100

E-mail: info@nestorstockbrokers.lk

Asia Capital Stock Brokers (Pvt) Limited
No. 46/46, 7th Floor, Greenlanka Towers,
Nawam Mawatha, Colombo 02.

Tel: +94 11 7 564 000

Fax: +94 112 331 756

E-mail: info@acapstockbrokers.lk
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Trading Members— Debt
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NSB Fund Management Company Limited
No. 400,

Gdlle Road,

Colombo 3

Tel: +94 11 242 5010

Fax: +94 11 2 574 387

Capital Alliance Limited
Leve 5, "Millenium House"
46/58, Nawam Mawatha,
Colombo 2.

Tel: +94 112 317 777

Fax: +94 11 2317 788
E-Mail: info@cad .lk

Wealthtrust Securities Limited
No. 102/1,

Dr. N.M. Perera Mawatha,
Colombo 08.

Tel: +94 112675091 - 4
Fax: +94 11 2 689 605
E-Mail: info@wealthtrust.lk

Seylan Bank PLC

Level 3,

Seylan Towers, 90, Galle Road,
Colombo 03

Tel: +94 11 245 6300

Fax: +94 11 245 2215

E-Mail: info@seylan.lk
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ANNEXURE V — CUSTODIAN BANKS

SIYAPATHA FINANCE PLC

Colombo 01
T: +94 11 2445010-15, 238193-5, 430 420

Bank of Ceylon (Head Office) Citi Bank, N A

11" Floor, 04, Bank of Ceylon Mawatha, 65 C, Dharmapala Mawatha,

Colombo 01 Colombo 07

T: +94 11 2448348, 2 338 742/55, 2 544 333 T: +94 11 2447316/8, 2447318, 2 449 061
Commercial Bank of Ceylon PLC Deutsche Bank AG

Commercia House, 86, Galle Road,

21, Sir Razik Fareed Mawatha, Colombo 03

T: +94 11 2447062, 2438057

Hatton National Bank PLC
HNB Towers,

479, T. B. Jayah Mawatha,
Colombo 10

T:+94 11 2 661 762

The Hong Kong and Shanghai Banking
Corporation Limited

24, Sir Baron Jayathilake Mawatha,
Colombo 01

T: +94 11 2325435, 2446591, , 2446303

People’s Bank (Head Office)

5" Floor,

Sir Chittampalam A Gardiner Mawatha,
Colombo 02

T:+94 11 2 206 782

Standard Chartered Bank
37, York Street,

Colombo 01

T: +94 11 4 794 400, 2480 450

Sampath Bank PLC

110, Sir James Peiris Mawatha,
Colombo 02

T:+94 11 5600 374

State Bank of India

16, Sir Baron Jayathilake Mawatha,
Colombo 01

T: +94 11 4 622 350

Seylan Bank PLC

Level 8, Ceylinco Seylan Towers,

90, Gdlle Road,

Colombo 03

T: +94 11 2456789, 4701812, 4 701 819

Union Bank of Colombo Limited
64,Galle Road,

Colombo 03

T:4+94 112 374 100

Nations Trust Bank PLC
256, Sri Ramanathan Mawatha,
Colombo 15

T:+94 114711 411

Public Bank Berhard

340, R.A. De Mel Mawatha
Colombo 03

T: +94 11 2576289

Pan Asia Banking Corporation PLC (Head
Office)

450, Galle Road,

Colombo 03

T: +94 11 2565565

Banque Indosuez

C/o Hatton National Bank Limited, Cinnamon
Garden Branch, 251, Dharmapala Mawatha,
Colombo 07.

T:+94 11 2 686 537, 011 2689 176
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