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CERTIFIEN AS RUE COPY Ci'

roR AN tssul oF lrrIRlY MTLLTON (30,000,000) LrsrnD R{TED sxNroR UNSECURED

lll]DllLl!\Bl,f, DU]ENTURES 2025-20311 ll,{CH OIl Tli[ PAlt vAl-l]l,l Ol_ SRI LAr\IC1N

AUPITS ONf IIt.\DRIlD (LKIIItlo/-) BY SIYAPATIIA III\,\NCT PLC WITII A\ OP 'ION TO

ISSUE LPTO A FTiRTII]1R TEN }IIlLrc\ (IO,OI]O,(ITIO) OI'TIIIi SAID DEBf,NTURI]S A'I 1}I[
DISCI1IITION OF THtr CO}IPINY I]"I TII}] i'VENT OT .\N OVETISL I}SCIIIT'I'ION OF TIIE
INITIAI., ISSLJII A\ID WII'II A IUR'I'HIIR OPTION TO ISSUI] T]T'TO A FI]ITTHEII TtrN
r\rr-r,roN 00.000,000) ot_ 'tlui sAtD Dlrtsur_rurl]ts.1T THo DlscRttl-lo],,{ ol.,r'HE
COUP,\NY IN TI{E EVtrNT OT,\\ OV]]RSUBSCIUPTIO) OF T'I It! 1\I'I'I,I,I ISSUE A\D 1'HI'
SIiaOND TR{llCllE, TO R\IS[ UPTO A NIAXINIUNI All()UNt'OI SRI L,{\Il-d\ RllP[llS
rtvli lJlt-LloN I t_ KI{ 5,000,000,000/-)

l riJ l trrsl.l)c(L ij nradc on this lhirli.llr (:i0r ) ddl ol Nlil Tl, o Thors.r. ord 1*e lty [iv. (202j)

BETWT]IN

slY.\t,,\lllA EINANCU Pi,C, a puLrli. limilcd liabilil) courplL) duly eslabishcd in thr Deuo*aii!
Soclal { lt.pubLic.aS l-arka rcgistcrcd undcr Ll, e Companies Ar N o. I I oi 19 82, r'c{cgisttrcd under tire

CompdricsActN!7o12007(aamcndcd)!idafinanocconrfrLLllicensedudo'llefinancctsustc\r
A*N. ,12 of20l1 beari B regisrr.tion ).{o lB 917 PQ and lra\irs irs ltcgiiered Ollice at 'Si)apedra

To+ef', No. 1l L. Dudley Serturay.ke Ma$rdn. Colombo 08 in ic DcD,ocfuri. Soclalist Republic oIS i

i-ank.(h{ehaf.er called "thc Codr}!Dy" aDd whichterm or ex!r.$im hcrei used sh.Llwbere the cotrext

s! requlresoradm,ts neara i.cLudeftesaid SIYAPATHA FINANCE l'LC, irs succesoa and a$ i8n,
()Nf PARTI

AND

BAI{K OI CEI:LON a bdking coiporation established under the BaiL( ofceylon Ordhance (Chapter

397) of Sri Lanka and having its resislei€d otfice at "BOC Square". No. 1, Bmk of Ceylon Mawatha,

Colornbo 1 ir the Democratic Socialist Reputrljc ofSriLanka (hereinafter called "the Trustee" and which

term or expresion herein used shall where th€ context so requires or adnlts meAn and ioclude the said

BANK OF CES-ON 6d its su@esso6 and dsigns) ofthe OTHI,R PART;

lhc Cimpo, beirg dull c,irpo*ered tu tllll beh.lfb) il. A$iclcs oI AssociiLior hrs €solvcd by

rcs. u!loiitlarcd25i'Maroh 2025 oiilsBordoiDirect.,s tora scasrn Dorex.eedi,,g SrlLarkan
Rrp.es fL\. BlLliod (LKJ{ 5,000.000,0011/-) by L|e irue ol Lisi.d Ratcd Senior Unsc.uied

lted eedr.L le Dcblrhres 2025 20i 0 cadr olthe par vlluc { i Sri Lnnk.r Ru pcos Onc l lutdred (LLR
100/')havitrsalenureandbernrginteresratdrer.teher(na er Dennonedandlobelislcdotrtre
ColoDbo Srock ExcnarBei

l'he said Debertures shall be consljLutcd in rhc rran,,3r and upot the L.Ds and condirions

Tbe Compary har obtained an insLument raiing of A(EXP) (lka) from Fitch Ratings Lanka

Limiledi

The ]iustee beiDg duly quatified lo act as Trustee unddthe Securities and Exchange Commission

of Sri Larka Act No. 19 ol202l has agreed to accept the office of Trustee and act under the

provisions olthG Trusl Deed as Trustee for lhe benefit ofand in ihe iDterests of$e Debentue

Holde6 on the terms he.einafter contained.



l'{OW IHIS DIrllD WlTr_trSStltH _{ND l.I IS HEttllry AGI{iLD
I()LLOwsl

AND DECLAIIEI] AS

ultFlNIl Io\s

(!) L, Thcsc PNserl' uDless rlre &bj.ct or cor(exr olheNiso requkes rh. Io orirs
.xp.csi.,N shalL h.vc lhe respe.dc nrexnnrgs !ilcr bcloql

l. 'CMTRAL DEPOSITORY or CDS,. ncnDs
(P'i!aLe) Limirod.

"(-\F rneo.. Le aolornoo ' 1o,.. f|n.. Le

'CIRTIFICAIE" mcms any ce ficaie requned Lo be issued under Ttese
Prcsents and lhcv nay be signcd oD bel,alfofrhe Company by (a) oy ilvo (02)
Direcroa or (b) a Direcroi and the Compdny Sccrerary or (c) any hvo (02) orher
Oftice6 specifioally authorized by the Board oI Lhc Compd, Lo issue sucl a

4. -DAll Ol ALLOItU \'l ncd, . e oJe or -,...t, I e Deb.nrurei 
^ 

ll oe

allotted to thc Debenrure Holdets rvhict,.La!c wilt be notified to rhe Debeuturo

E,

9

6.

t0.

"DATtr OF RllDr[lPTION, Bcds [rye (05) yeu\ koD i]re Dare of,\ltorDenr
or such e.die. daic o! $hich tc D.berlures nra) become rcdeenrabte in
aocord.nce Nith i hese Presents or such lmer dlrc on \1h ich rhe DebeirMes mly
bcredeemablc iir the c;cuDsrarces ser o!{ iD Ctruse I2 .

"DlillliNTURlS" nr.aD Lined Rrtcd S trrior Unse.u od licdeerrbte Dehenhn.e\
2025-2010 ollhc par value olSriLanka,: Ilup.cs On. tlundred (t"I(R 100/ ) each,
bcding :nle,csL at a U\ed .arc oI Eteren De.iniat Four N.ushL pcr ce.h,,n
(11.40%) pcr anrum payablc amu.lly (-\lr1{ Ll..l09i)) on rach hteresr pa}rrenr

DrIe fionr n)e D.re .l Allormerr ol !|. Dcbcrrlres uDrit rho dare ihmediakty
prcccdirg the Dalc !lRedemptiln.

"DtrBENl lrttli IIOLDERS', o1car fte Holders oflhc Debeniffes iD whoscCDS
accounr e Debenturcs are lodgcd as ar rhe releldlilalc.

lXNIIILIiMtrNT DA]'E,, rnclns the \larket Dar iDnrediarely preceding the
rcspecrile Intcrcsr Prysrenr Drrc or Dd1. oI Redenrprion on whtcl a DebenrN.e
tlolder $o!ld nocd 10 be recordod cs b!,rg a Deb.nrur! Holder or the Iist of
Debeoture H.Lders provid.d by d,e CDs 1o the Con,prny ir ordcr to quali! tur
the parnert of&y inrerest or dy reden,L,rion proc.eils.

"ItvENT Ol'DE!'AULT" rneturs an]' e\ cft scl out ir Clause t0

'EXIIi-4OI{DINAIIY lttrSOLfrTlON, DeaDs a .esolution pass.d by rhe
holde^ olnot less than ttuee fou.th (Z) liL laluo oflho Debenrure Holders prcs.nt
a d loting on such resolution.

the Centul Depository Systems
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\2.

l:l

16.

11

18.

21.

22.

l9 (REGISTRARS" Bems the Resistrrs lo the Debenture issle or such ofi.r
person o. pesons to be appoirted as lhe Reghtr&s for the Purpose of These

Presents by tlre CompanY.

"INTEREST PIYMMT DAIE" nrcars the daLes o! whic| Lhe faymen[ !l
iile,esi ii resrrect ofthc Dcbcrlures slaLLl lxll due ihich sbxll be tNehe (12)

montbs lioo rhe DaLe ofAllolDenl and r!erl rwehr il2) flonths therefton, oI
cach yed fionr t,e Dare ofAUohent url L fie tlate ol Redertprion and nrcludes

the Date ofRedemption

"INTEIiXST PEIUOD" m€ds the Lwe \e ( 12) motrlh period 1;onr an lnteresr

Palrrcnl Dai. a,d -ndnrg on lhe d.te :,dmcdiatel) Preceding tle fexr hrtc,esl

laynreDtDaLe (i cllsivc oftfic afortrnenlioned commcnccmcnt drle aodend dxLc)

lDd shall iDclude Lhe period co,n,nercit18 fiom thc Dile ofAllotmcnt and e ding

on die &te immcdialil) preccd;,grle firsliteres!la nrent Date (iliclusiyeol-the

albrcmcniioned commerceuent dale and crd drte) r.1 lhe period 1l!m drc iasr

hnerest P.)hert DaIe belbrc thc Daie ol Rcdempr oi aid ctdins on d,e dare

iDmedialel: rreceding dre Date ofRcdcrn nion (i,rclGile oIrh. alo,emenlio,,ed

connen.errenr drle ard crd ditc).

"LISlIiD" nex,s uadrbleon the Cilon)o Stook Ex.h.r8e.

D,.!rs a day on $l,l.h tradiLrE lakes pLao..r lhe Colombo

_PIIOSPECTUS" nrcans ! prosl)ecru5 p,epued accordance with lhe

Comparies Acr r.\o. 7 of2007 (as bend.d) and thc ntles olrhe Colombo Stock

Excharge ud delirered ro the Regis*r ol Co ,pdies iI lcrms ,rereof aid
Securities.trd laohanse C.nnnision oi SJi Lat|a in rerms ofthe Securiiics dd
[rchanqeConnnissionolSri Lank.ActNo l9 of :02]

"IL{TE OF INTEREST" means a fixed ilre oll:1.!.,, De.i .l lour 
^\ought 

pc,

ce.tun (l1.409/i) p.r ann$'

"ITESOLUTION" nrcaos a Revrluiion frsed by thc DebenLure Holdes i! tcrrs
olCl.use 20 ulles othceisc pr;!ided 1i!

"RDGISTIiltllD ADDIIESS" when us in rclali.n to a Debcnturc l loldcr m.rns
dre ddrcs pr.!rd.d by Lhc L)eb.nlure Ll( iJerto dr. CDS

"SEC" mears die Securities and Exch. ge Commi$ion ofSri Lanka establishtd

under the Securities ard Exchange Connnission ofSriLanka Act No. 19 of202l.

"SENIOR" nreaDs the clains of the Debcntuie Holders shatl in dre elent of
wnrdhg !p of ihe Conrpary rank aier all thc claims of dePositox, secu.ed

credilors and prefeEltial claims under any Statutes goveming tlie Companv but

rari pasg to the.lairD olunsecured crcdilors olthe Company and shall ruk in

priority to and over dry subo.diraiod debt ot d1e ComPany urd the clanns aDd

'.Pi,,o r'.'ehol,er olr..c(omprr..

"SRI IANI(AN RUPEES" and fte sign "LKR" mean the la$ful curcncv o lthe

Republic ofSrl Lanka.

20.



25.

21.

26.

"THESE PITDSENTS" means Lhis Tr ust Deed as from time to time modified iu
3r.o.dar.eu.rn'iep,J\i :or,' eiedcon dined Md ordc.ord, g-o.d" drd.hdll
i',lude d,J S pple,ne rd] I I - . Deed e\ec-r..d ;n -.rofddr .e s,o Lhe D,ot;, o,,
l,c.eor

"TRUST DIIED' means These Prese s N lron lime to rime modified in
accorddce wirh the p.ovisions herenr conranred and/or accordjng ta law and shall
nrclode dy SupplementaryTrust Deed€xecuted in accodalce with the provisions
hereot

"TRUSTBE" means BANK Of CtrYLON a bankni8 corporarion estabtished
'o.' I e Br^ o. ae)lonOrd:nr...,'..pr.r'a''oi\,..dhda'o lo.inC:1.

regisLered ollce at "DOC Squde'j, No. 1, Bank of Ceylo! Mayarha, Cotombo I
rn.l'e Dcmo.r'.c qoc.r .r Rep'b.:. or ! Ltu'.x or :r.,u..e5.oba..J r\"i;n..

"WOIIXING DAY" means aiy day (other lhan a Saturday or Su ay or ary
ra'u oD ho.ddr'onw.i.hI.en.eoco er!; bd.k. dre ope, -or bu,.,re s.I

'br Uoros deiorin8 or irnDon,ns he <:.."J. n.rnber .hr l i!..-de rne ptrJ numb-r d,o.;ce
rcrsc ano $o,ds ocnoLl'8 or impo ring 

'l,e 
m-*u : e Ee.ler unl) .natl trctude rhe reoiture

getrder and shallinclude corporale aDd unincorporated bodi€s ofpersons.

(c) Inftese Presenrs relcreDces to:

(, any lroviiotr of any slatute shall be deemed also ro retbr ro any statutory
noofi\ariol or r+e'd.rmcnr rlereo o. 5rr) ndrLtoD r.\rmenr order or
r-sri0. on 

'nad( 
rIc c u oer o. u.rder r ..b moor

(i, princlpal aDdlor n)terest in r.lpcot oflhe Debeotures or ro dry monies pa)rable by
tho Company under'lhcsc lresents or unller dre Debcrrurcs slrall be deemed also

toiDclL'derefercn..sroanyadditioDalan.urts'vhi.hnaybepalableunderThese

G)

(jii) costs, charses or expedses shallinclude (but lor be limired io) Value Added Td,
'l 

"rno\er l.\ or rim rtu c d,ged or -hageable in ,(specr $ereo..

(i!) a mortfi shal] be a refererce 10 the time fiom ary dayofone calende nonlh io the
@rrespondiDS day ofrhe next caleDdar month.

References in ttiis T.ust Deed to clauses, sub-clauses, p&agraphs and sub-p agraphs shall be

con,n.eda relerence\ ro rhe - ,- .e.. rbcla-sei.pctutsratn.dldo.b pdogophiolLhit tu'.
Deed respecti!ely.

The h€adnrgs ae insefed hercin only lor conveniences and shall not affect the consl.uctio, of

APPOINT NI-ONT Of TIIX TRUSTEX

The Trustee is hereby appoi.terl as Ttustee lbr the pupos.s ofthe Debentures turd for the berefit
o. aid ,' r - ,,.e,( . or ,,,c Deb(n u,( Hollc,. b p,o. l( lhe !in.u.J,-e l,u.'e. ocro,d.,'S l
-.c-o,\ L e appoi rnei, upon rl,c re,,n "id cond. o . -o r- ned .e,e J,,J rAree ro do u ,de' .l e^

t.ori.,o,'. o..l'.r .u\r De-oa.. e.r..ee. v/

24.

(d)
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3.

4.

A}IOUNI' OF'IIJII D]II]I]NTI,'IIII ISSUE AI\iD ALLO]'III'N'I' O}'DtrIENTURIS

Drterru,ls willbe issued by lhc Conrpar) Lo raisc a sunr Lrl up lo Sri L.lrkar l{upces'lhree Billion
(Lr3 1,00 0.000,00!r) * ith d oprion to nrcrcaselhesajd "ud by u! lo ! lunlier S ri Lankan Rupces

O e Billion (L1d{ 1,000,!00,110(r.r) aI the disc,eti{[ oI $e coNpdy in nre cvcnt o, xn

ovcrubscrip(ioD ofLhe inhial issue eid wi$ ! further oplion 1o kisc a furlhcr sNr olSri Lanka.

Rupees Ore Billlon (LKI.I I .000,000.0001) al the discretion of tle CoDpany in tne evont of o
ove^ubscriNion ofthe injrial issue and 1Le second rrdclLe 1o r.ise.n aggreglte suB olup lo S

l,ankan R,Ll)ccs Ii!. Billio! (LKR 5,000,000,000!) anli the Debenlurts shall bc lincd on t,e
Colotribo Sl.ck Eachange subjecrto ni principle approrals ofthc CS]lbeing oblained

COVtrNAN'tS 1(] IIIiI'AY'II{E PRINCI}AL STINI A\D II'TEIIXS1'

Tl,e Conrdy hereby coyenarts wilh thc 1 r ustci for tl,e beneil of fte DobcnLure

(j) pay o! dr. Darc of Rcdomptio, ki tl,. Debenture Holders as ol Ilre

EnLilLemerr DxIe. in.cc.rdarce ILth the pro\ sions olTh.se Presenrs.nd

upotr rcociptolthc irlonnalion r.Latirg l. tle Debcnlure Holdcrs tion, rl,e

CDS, oiiher drough an.lectonn tund lranstn. $c.hlDisn rccognised b)
rhc baDking srsLem oI Sri I-nnlx $L.h .s SLIPS lSI Lanla lnlerb&k
PaynrcnLs Synen) and li.lCS (l{rJlTnne Gr.s Scrtlci,.nt SysLeB) nr the

e!enl.ccurxtebankaccounldctaj seltl,eDe|enrueHoldesarcpro!ided
io dr. CDS to eff.cL such Lransle, i: or by.heque/s od,kcd "Ac.ounl raree
Only" scnt by ordiirary ma:1 to 1,e addr!$es fro!idcd b) 1he Debenlure

Holdes to thc CDS, at rl,e risk oi the Debenrure lloldcrs, if bank ac.ounr

delails are not prolided to thc C )S or the brnk accouni derxiis providod

1011,e CDS are inac.urate fie prirc palsuB oILhe Debe!tures which ought

10 be redee,red and inlerest (if a!y) rcmairirg un|rid up to the date

nnnredi.lely preccdnrg rc Dato flltedeBtliLri oftl'e Debentures. RTCS

traNiirs horvcvcr could bc ctfc.t.d onl, Ior im.urrs over and abo!.lhe
maxnnun vxluc thaican bc !.co nnuJaleJ !lLt SLIPS nansleu.

(i') p!) o..ach atplicat,ieLrtcrcsr I'].,)n,entDarerotheDcbct$,e1lolJc.s.,s
of dre [trtillcn]erL Dare, in acr.rdan.c *llh rirc frolisjons ol lheie
lresenls and upoD receipr of 1lr. inlo,nrnlior el.Iing ro the Debcrtu,e

Holde6 froDr thc CllS, eiLho thro gl) ad elecironic fund transie.

nre.hanisn recogised by lheba,iking systcn, !lSriLanla such.s SLIPS

dnd R ICS ir the evenl accurar. bank accouft didls olt,e Debeirlure

HoldeB are provid.d to thc CDS b efii.t s!.b xarsf.rs; or br chequeh

dx.ked "Accoutrr Palee only" s.Dl b) ordurtuf lrail ro tlrc add..rses

pro!idcd Lrr lhc l)cL,enlu,c Holde,s to rhe CD!, atdrc risl ollhe Debentu,!

Ho1dc6, ilbank a.count details r.e not prorLded Lo dre CDS or ihe batk
account d.uils provided Lo 1Le tDS arc lDa..urare dre inlerest on thc

Dcbcnturcs for dre rime benrg nutslandmg at the Rre ol lniercst r
accordancc wiu tl,e prov;si.li of lnese l'resents. t{TGS traDsa.rs

howeler could be effectcd on L) ir uD ou nts or.r and abo\ e ILe maximum

.,.1c rJ,..,' be *.o,,',,'od-.-J ios iD5, i!

tirc irncrcrt ca culation shall bc l.rsed upot rlrc acru^i number ofdlys $
cach Inleiesl leriod (actual/aclol).

ttie payn.nt ol the piirciprl srm ind iDteren shall be mldc in SriLarkii
Rupees ahcr dcducLing t witLr|olding tlx anJlor such othcr tDies tu,d

(ii,

G)

(i!)
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(b)

(c)

charges lhereorr ifapplicable in terms ofthe law prevailins at rhe lime of

(v) aDy paymcnts shall be deem.d to have bee! made on ore Dale of
Redemption or the Interesl Payment Date a! the case may be ifthc cheques

arc dispatched nol later tho tlrce (01) Wo,l'ing D!)s from such dale 6r

th€ SLIPS traNfer or lhe RTGS lrmsfer is made lror lsler lhan three (01)

Workins Da)s lrom su-h olrc

(\il in rl'c ercrrl oflhere being any delay io lhe redempLion ofdle Deberrturer

or tlre payrnent ofinterest thercon due 10 a defaDlt bv the Companv, the

Compey shall pay default inleresl at the Rate oflntersl plus Tso per

cenrm (2%) per annum from the D51e of Redemption or the lnte.esr

Pa)ment Dale a' Lhe case m"Y br.

The Deb€nores shdl be redeemed tu accorduce with the Provisions cof,laited in

T}ese Presents on fteDateolRcdemption logether ]|ilh inleresl (ifany) rlmaining

If any Dcbenture l-lolder fails or refuses 1o receive Pavment of the interest or

redemption monies payable to such Debentue Holder, o. anv Pan thercofwithin

ninety (90) days frcD the lnterest Paymenl Dat€ o. dre Date of Red€mptioo ofthe

Debenturcs as lhe clse may be, fie mount due to him shall be fasfened bvrhe

Compuy to a designated account maintained separately with the Trustee at the

end of ninety (90) days aner rhe Inlere$ Pa)mert Dale or the Daie of Redemption

ofthe Debenturcs and shall be paid by the Conpanv to the Debeniurcs Holder

when a claim is duly made and no interest willbe payabl€bv the Companv on $rc[

interest offeilemption monies for the period betFeen the Ituerest Pavment Date or

the Date of Rede,rptioo as tho ce Day be ud the date of the said paymcnl unless

the nonpr)ment is due to a dcfauh on lhc pa{ ofthe Company.

No person shall be endtled to claim any such payment after the completion ofsix
(06) yea6 from the Irteresr Payoent Date or the Date of Redemption ald all

unchnned monies shall cease to be owed md payoble bv the Compsny to anv

D€beniure Holdq afler tie said penod or six (06) yees md such monevs will be

retmed 1o the Compey by the Trustee

If my cheques for redenption udor a, inlergsl pavmeot seDt by posl to lie
Deb€nurc Holden arc @turned to dre ComPmy Dndelivered' lho mottnG

rcpresented by each of such retumed cheques shall also bc transferrcd by the

Company !o a .lesiSnated aclount mainiained wilh the Trustee ard rehined therein

for a period of six (06) years Aon thc tnteresl Paj,nent Date or lhe Date of

Redemptior of ihe Debentures Such nronjes will be repdd to the Debentxre

Eolders ifthe sme is clairned in writing by such Debenture Holderwithintle said

six (06) yea, period ad Do interest will be pavable bv lh€ ComPev on such

iDterest or redemption monies tbr lhe Period between the Interesl Pavment Date or

the Dale ofRedemPdon as the case may be md the d,re ofthe said pavme'u'

No person shall be ettitled to claim dy luch redempion axyor hlwlt pavmetrt

afler tl1. completion ofsix(06) ye s from tte Inlercst Pavment Date or fie Date

of Redemption md all mclaimed monies sh.1l c.ase 1i) be owed dd Pavable bv

rhe Compd,t ro any Debenrure Holde. a,ler $e said Period ofsi\ (0o) veaD dd,
.-cn rno ies $il. be retumeo ro the.ompan, b) the TrusLee Vr

(d)

O.

ry
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STAMP DIIIY AND OTHER CIT,\RGES (II. ANAJ

The Compey shall pay allcharges, stanp duties and other sirniiar duties o. taxes (ifany) palable

on or in connection with (i) rhe issue oftlie Debentures md (ii) the exeeution ofThesePrcsenrs.

f I,ICTRII,I'IYTO APPI \ fON DFRf\ I I RFS

Appljcanons lbr Debentues should be lbr a mnrimun ofOne Hundred (100)Debertxres atrd ary
applicalion for excess ofthis figure shoDld be in multiples of One Hundred (100) Debentures.

TR{NSrIR OF DfBI\TIIIRI S

(e) The Compaly shall always aci on ihe i,,ftrnrarion fumisl,ed by e CDS and ,r

sliall be the responsitrilit of each su.h DcLrctrLurc Holder to keep all the

nrftrmarion ii respecrolsuch Debenture ]lolder updared.l}ch Debonrure l-1o Ld.r

dull .bsolle the Cornpary liom any responsibilillr' or liaLrlliry in rcslecl ol any

cror or abscnce olncce$ary changcs in rhc irfomarion .e.orded wi$ the CDS.

ltovided frlhcr thaL Lhe Debenturc llolder shall ab{)Lve Lhc CSE rnd thc CDS

tiod .ry .csponsibih] or liabiljty i! respecr ol any enor or absenoe olnecesala
ch.trges i. Lhe lnlo,matior recorded r!iLh lreCDS wh..esuch c(o6 orabsence of
chanees &e ii)i1ia1ed o. are altribulable lo r re DeberLLne l:loklers.

The Co'npary slt.ll be entitled to nrake palnLert otr redemprion of .li suclr

Dobcnturcs on the Dare ofRedeDllio! 1o such Debenur! Ilolders withoul ary
requesrforchnn froin suchDebentitre Holde6 and such payDentshall be de.nrcd

Io be a payheni duly n'ade by 1he Conp ,y ro the respecrire Debenlure HoldeN
1.o.r(LreDe,,c o. ..'n. 1.e...

Ii order 1o dc.onnnodrte the Debenlurc irrercn cycles in die CDS syslem oldre
CSE, the Debctrtrtre Ilolders to q4roDr int..esl shall be paid shdl be Lhose holding
Debentures hihe CDS as oflhe Enlirlem ent Dxle.

IIthe Dalc ofltcdcmplion falls on a day *hjch is not ! Nlarkct Day. thcr the llalc
of RedenptioD shall L,e the nnhediarel! $rcceediig Morket Day aDd ibr tle
avoidcnce ofdoubr it is lgrecd tfiaL iDtercsl sfilli be plid for lhe irnervening d.ys
wliich are nor M.rkel Dars.

The Debentuies darll not be redeeDcd h, thc ComFrny p.ior Lo lhe Date ol
Rededption forary reaso! whalsocver cx.epL

il due to lhe oc.uflence olar f.venl ol l)cfaulL as.ontemplated in Clause 10

ii) Bith lhe prior $,juen approld nom tlt. CeDral Btrnk of Sri Lanh ard the

apfroval of thc Dcbcnturc holdcE of hvo third (2/l) oI the par vaiue or re

Dcbentures outstatrdilg

The DebeDlurc llolders shall not havc aD) .ish1 or optjon rc calllorredemplM of
dreDobentures b.ibrc dre Date oiRedeDt,i:on.

'lhese DebcnLu,es shdllbe ileely fta ste ble turd Lhc rcgishxilon o 1 $rch lratsier shall Dor

bc subjccr to an! rcsoicrilnj save and eicept 1o rNe extont required lbr co ,pliance wirh

starutory rcquircrncD!s

(0

G)

42

6.

4i

7.

G)

5.
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(b)

(d)

(c) In lLre case ofdeath of a Debeniure Holder

,i l ne.u. i\or Fl'ere.he dec(a,ed qas d io nr holder. and

(ii) The execulors or adminisiraroN of the deceased o. where the adninjshari.n ofrhe
("laLe ol6e decea.eo , in L" i o, coml . "oD Lhe ne:rs otrhe de.e^eo she.e s-(h
D.oenrue Horocr $.s d.e ro.e or ontj 5ua, I .ollL 

r

shall be ihe only peBons recognized by the Compan), as having any dtte ro his,/}er

^') pebon beco,n rBer'.rled ro d'y Deoelue, in con.eoue .ce o. odiJupr-) or h inding
-p of arD Deben ure Ho.oer. upon producing prcper evidei(e rt.d. re "ne ir sujtd:n" .he
cl,rac,a ir, re"pe- or \h,.h ne.she ir Dropo,e, ro a.t or LE her t:uc d. Lhe Board ot
Directo6 ofthe Compaylhinks sufficienrmay i, rhe.tisc.etion oftle Board be substjluled

"nd 3c.ord:!gl) reginered as a Debenlure Ho oe, in re:pel or s,rch Dcbentures 5uo ecr Lo

.l,eappli.dble L*..rulcsdd regulaLo,ol- eLompaD.r D5,CStano s[C

\ocheC.olo.ne,.hipinconjavenrionrolese.ono..ronq$ir.bcrecom:zedb\rne
Conp&r)

8, COYENANTTO OBSIRVE PROVISIONS Otr TIIX MUST DIIEI)

The Company hoeby covenants with ihe Trusiee ro coEply wirh tIe provisiors coltained terein
and to pedorm and obserle die same. It is expresty ag.ced berween the Compmy ard the Truslee
thai lhe Trustee shall not be liable for uy loss or dmage however caused by Do!,observance or
,ron-ornpl lnce s irl, .he.o.endr' cod,ijel ir I taucF o oj LLe ( o. pey.

a. (o\ tN q^]s B\ tHr coM?At\Y

Tho Company hercby covenarrs wirh the Trusree for the benefi!ofttre Debenture Hotders lhar, so
loDg d any ofthe Debenlures reinain ourstandiDg:

(a) The Company shall ar all times conl oD ud condrrcr its affairs in a proper ad appropriare

(b) lhe Compa!, slrll at alllimes kcep such books ol accuurrs $ ir is obtiBed ro keep uDdcr
lhe applicable laws aDd (to the exlert noi prohlLned by law or olierwisc Lry vifiue ot.n)
du1) ofconfidenlialiry) at aU tinre alter an Elxrt of Dctartr sltatt hare occurcd or rhc
'liustee shtrll havo rcasonable cause ro believe rl.rr an UreDl oiDcftult Nitl occur. auow a

r.pured audil finn appoilied by lhe trusree in cDnsulrtrrjon rvirli it)e Company free acces
to the sanre at all tinres du.irrg working hours ard 10 dlscuss lhe sarc lvirh dre di.ecrors
ard olficcs ollhe Conrpar), provided ho$e!e, drar nrc Tilyee and thc aldir itrd shall.
torlieerlent lcgall), perniitedj maintain contider.rntlily in resncct ofall$c mrtl.rsrctatire
. e.,.,.r.,,\q..o.j.'L..e..dJ.i,l. I'or ,..a)i,,.. r.o re....t.ir.p.r r...[_
l. '-.ep'o\ ) r..orl.'..J'.. li.to:c tr,.

(e)

\
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(c)

(e)

(d)

Thc Conrpany shall issue { Certificlre in writing lo t}e Trusteej

r,,$irhirfive(05,ddlsfro,nedchInrere*psymen.Dare.ceniiDgrlDrrheDrcrcsron,e
DebenMes ba been paid ro $e DebeDture HotdeN in rems of Ct;,e 4:

rn):irhin fire (05) days from $e Dare ofRede,npr ion ced iE rns rhar rhe prin.ipatamounr
nas beD paid Lo rhe Deben.Lre Hotders in lems ur CldJse 4.

Thc Colnpaly slla.lt issueio ttre Trustee such certificales md prcvidesuch jnfomaiion as
the lrunec may requ;rc in orde. lo carry out its Juries.nd obtigarioos ir lems of Ttcrrrresenrr pro\ rded such cenrficares co be isued .r such infomdrion co be p.o!ided bJthe Company to rh€ e)lknl permifled by taw ud rhe Lisring Rute" of CSE wnho_r
commrnD8 d) breoch otirs dury ofconfidexLrat.D roaI, pe6on orenLiiy.

Tn( Compsy shal submir ro Lhe Tru5,ce snhi,j one (0r) monrh from dre end of every
calendar q uarr€r tom the Dale ofAljotment a Cerrificate which is dated in accordance with
3 reioiLrion ofils Board olDuecrou drar $e Co,np ) h6 complcd *ifi erh and allofD< covenanE inctuding those conrained in rhir Ctause 9 iD Tlese prerenB d the
cenifi calion should nrciudei

(i) Whether or Dot ary rimitarion of tiabilities or borowings as prcsc.jbed by the
Compaies Aci No. 7 of20o7 (s amended) d rhe Anicles ofAssociation ;ffie
Compoy ha, bEen erceeded:

(ii) Wtcrher any material &ading or capitat loss has bern susraiD€d by the Comp y;

fiii) \\ltetls or nor any circumsLane maLerialjy affecrixg rhe Cornpary has occurred
wh'ch advc6€l) affecElhe Debentur€ HotJersj

(iv) Whether or oot any contingent liabitiry has matured or is likety tonarure within the
rext twelve (12) nnnths, which wi maierially affect rhe aU;rity orOr Company io
repay the Debenruresj

(v) Whefierthe Company has any materiat conringent ]iabitities arrd ifsothe amount of

(vi) Whether rle Compmy has .ssumed a tiabilny ofa rclnted co.porate body duritrg ric
precedins oaledar quarter, fte extenr ofrhe liability assum"a amg*" quan"iaai
the extenr of$e jiabitiry ar thc end ofrhe quarter;

(vii) Whclher or no( rhere has beer uy choge i, y ac.ounring merhod or merhod of
vahation ofdsets or liabiliries ofthe Compdy;

(viii)Wlether or not any circumstarces have eisen which render adherenc. io $e
existinS nethod ofvatuarion ofassersor tiabitiries offie Company inappropride;

(ix) Whetl,e. or not there has b€en any subsltutial change in rh€ natur€ oflhc Compalyt
b-.ines since rhe .$ue ofU,e Debenrures;

(x) Wlether or-not any actior hs beer hkeD by the Board ofDiiecbrs oftheCompany
in terms of Secrion 2I9 or Secrion 220 of Ihe Comparis Act No. 7 of 200; dmended) during the prcceding quanerl

9



(0

(xj) \\hcdr.r or Dol thc Compa!) hrs obscNed and pcrloflnod alL thc covcMnts drd
obligariois bnrding upon rllem i€spectilclr tursuanl lo the TrunDeed.

Thc CoDpany shall kcep a record oflhe numbd oaDebentures which hare been issNd

ard.lhc datc ofsuch issuc turd drc persons to vhon such DebentLreswere issued, providcd

hosever $at Lhe Compdy shall aiie.$e lislin!.1'tho Debcrturcs on thc CSE be entjtldd

lo real lhe records naitualrcd by thc CDS as al rccuEtc reco,d olthe Debenture Hold*s
xrd rhe rdrber and vrl e oftlie Debeotucs held by cach Dehcnrure Holder

t h. Conrpany shall I en it th. T, ustee and lh e llebentu, e Ho lders ar .11 reaso able tines
fitliout payDenl ofdry fcc to inspect any recoLdr D.intained by tho Company relircd to

,,r, ,-',,e q,l'r dbo.! -.o o. 
' 
\e. o/,e. rl,e.rJl

'l hc Conipart sirallforlhwith upon the CoDpany b.comiig a$arc ofthe happeninS ofatry
ard every such elert as is mentiored in Clause 10 hereofgive rorice thereofiD wiiirg to

rc'Iruslcc prolidcd tha! dre Company sliall irl an) e!c!r issuc a Cctificatc to theTrustec
withh thirry {30) da}s liorn ihe end ofelery soi enral period codtuencing from dre

Dale ol AlloheirI of11,e Deberirfts certiili,,g rlLd no elenl denlioned in pdagaphs (c)

xnd (d) olClausc l0 he.eol|as occutrcd duri|s r ic pre!lous six (06) Dronh period {hich
*.!1d have resuLied in thc DcLrenLures bcconrirs pa) 4ble fi r.DS ollh. said Clause l0

The CoDpaDy shxll make .v.il.ble ll'e Trusl Deed in tu11 on tlie Comp&yt web sile ard
CSL's wcb site u.rillhc lJatc olltcdcDrplion aod shall mlkc alaildble !o any Dcbertue
Holder on request a cedilled copy ofthe TrusI Deed upo,r pa) nrert ofa fee ol Sri Larkau

RLrpc.s On. Hundrcd (LKlil00/ ).

llLe Co,npan] shall sold to rhe Truslee and thc (lSE and publish on its Neb site, no later

then onc huDdrcd ard fitu/ (150) d.)s frorn its frnarcirl ]eu'end its audited fin&icial
srlehcrls hd no lale. thu. Io l five (a5) drys riom the end ollhe fi$t. sccond and thnd
.llaaers and sixty 160) days fto,n thc crd of !1,. lo[lh qla.ter oi'ils Inancjal )edr a!

' : d .,dl .r rr. e.rpr.ld.do. oqrdc bq

TIre ConrpaDy sIaU send to die Trustee ali published tin&rcial atrd other irlbnnation, whioh

is norflally p,olided 1o ordnwy sharcholders ar tl,e same rine thxr ii is sent to the

Tl,e CoDpany sluLl reimbuBe all reasorable erDeNes ifcured by the Trustee after an

F!.nr.al)etirlrhir..d,ned in.onne.lio silll

Preso ation offie Compey's a$ets (whctber then or thereafter existilg)

Collection ofamounts due uder this TtrstDeed.

G)

(h)

(D

t)

(k)

0)

t,

(i')

(,

(ii)

All such suins slull be rcinrbured by lhe Codpdy withil thiry (30) days from tho dare

ofrotice ofdenard liorn the Deberure HoldeN orthe Trustee

Tl,e Conpany shau imnediately notiry the liust.e in rhe event that the Com pany becomes

awarc oldre occurelce ofany ofthe tbllowirg cvcnls thd h!s caNed orcould cause:

{Ll An} amourl pa}abiemderthe Debenlur. to b.come immediately pn}able.

An, evenr \!l,i.h ir the opinion ofdrcC.n,pDy dDr euld lead rothc acco

ol_eirher LLe pa)nretrr ofiltorest or r.dcn...tio olthe Deb.nlur.s &

\
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(,,

(o)

(p)

G)

(d)

{,

tfl

.ril

I!TNISOFDIF4ULT

fteDebenlurcssi,allberome:nmed'arel)payablea'rheoprionofthelru.reeanorponlhereqresr
1\rir'n8ol !h- DeLerrure Holde,, oD lesr onefii.,l/rrolrheprvolueolDeDebenrLtr.
outste.ling o. pursumt to Exiraordinary Resohtion ofihe Debenture Holders on ile occurence

of ary of tbe following events:

Ls lLhe cornpdn, dela. lL on rl,e prlmenr ol rl,e principhl sum or M) in.ere'r due ol rne

shole o- an) paa ol .ne Debenru,es in accoidrce s nh lhe proviq.ons conrdined i There

(b) Ifthe Debentues cease to be listed in the CSE al any time between the tjme oflisting md
the Date of Redemprioq due to atry default on the part of ihe CoNpany.

(i,i) Any oiher .ishr or reBedy urder the t.rms and conditiots of the Debenrures or dre

IrovisioDs or covenanls ofthe'IrustDeed to become in)Drediately cnib.ceable.

l. rl,e elent drat the CoDlary creatas a chdge, the Conr panr shxll subDrir 10 the 'Iruslee

the \u'iLlen d.lails oId,e claree Nithn xlentt otc (21) d.ys attcr iL is.realed dd il'drc

anroull10 be advarced on tlc scour;ly olfie che.se is indelenrioate. the Companv shrll

subnit to tle Trustce the wrilten deniLs oithe an urt ofe.ch clainr, sithin file (05) da)s

i'oir th. dale th. clai,n is Dade.

'l he Company shall it alltiDes nuitrtair records.fallits publnhed iltlornrrion dd Dake

Lhcu avaiLabi€ Ior iospection by drc Tnslcc and l)cbenlure HoldeN.

ll, . o ,'.,.h,1'..o,oe.."'.o'a") , ).i.:o..l.o '. J-.. .1,'. i. n r').ina. ,l

yen, unles il has paid all priDcipll sums and n,Ie,esr paynrents aral hlve become due atrd

paj'rble ro lle Debertlre Hotdcr !s at thc dalc.n which nr. divi.lcnd is proposed Io be

de.lared or p.id or has nadc sliisa&tory ptuvisi.ns lherelor.

If Lhe Cornpany srops or threalens lo slop p.yDent of its debls or ceases ro canl' on ils

b...'e .. " ..hrn4.-"dror " ^ n'i .pol, e\o .,b,'.

If aoy llquidation, bankruptcy. iisolvency, recei\crship or snnilar actior or Proceedi!8 is

connnenced ag.irsl nre Compuy or.n order hls beeD nade against or aD effe.tive

resoluiio! has been passed lor lhe wnrdirg uP ol$e CouPanY.

]fi,. Conpdy does norsubnita octificaLe to the Tiustee as set out;n Clause9 (c), Clause

e (c) or CLause 9 (h).

lf lhc Company co"xnlts a breach ol ey 1e.ns or condilions in the DebenLures or

provisions ofthe Trust Decd or any oLherdocuoenrs relalingto lhe hsue, offer or invitariou

nr respecl ofthe Dcbentures on its paft !o be obse,ved dd pc.formed.

Whcre any other ;debledrcss ofthe Co,npaoy bccooes due aDd Pavable prior to its nared

maturiry orwhe.e securily crcatcd lor aDy olher irdcbiednes bocom€s enlorceable.

WheLe rhere is rcvocetion, wftlrnoldirg or nodification ol a licanse, dutborizatio! or

app.oval th.r impa;s or preludices the CoDrtalJ's ability to comply with the reilns and

condirions ofthe Debeolures or lhe prlvisio.s oldre TrNr Deed or any olher documctt

r€lating to the issuo, offer or n vitation iD resPect ofthe DebeDtdres.

10.
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(i) Wher€ any mongage, charge, pledge, lien or other eDcumbunce preseni or turue is cr*ted
or tusrcd b\ the ( omoanv cor'na!\ ro lhe terr( or co ro.r on' old,e Debeim' aod the

provisions ofthe Trust Deed

r. NFoRc[MENr of oBLICAItONS11.

t2.

Ar ltty tine after the DebeDrurcs slralL hale be.o,ne repr)'able oo rcJe.nttion !r othenvise under

any provisio! ol Thesc !tusents, and the ConiparU h!! tuiled and,or neSlected ro repay and'or

redeem the sdne within the sripulalcd tiBc fcriod, theTrrllee may upoDthe Conipany's conLinuous

laihre anJ/or negl;gence to repay ard/or rcdccDr the Dibenlures, at irs discretion, ud upoD the

requesr in \rritiug ol ihe Debenture HoldeN of al leas| one fifrh (1i5) of rhe par value of rhe

Debentures oulslandnrg or the Debenture HoldeN pursuanl lo an Extraordinal Resolution and

sublcct to fturlcc! (14) days pnor wriLren norice ro the Company, inslnute such proceedings as

Lhcy think it 10 ent_orce repatmertand othcr obligaliols,rlfte Conpany urder These Presonts

APPLICATIO\ OF MO)IIES IUiCTTVED ]JY l IIE -I'RUSTtrE

l2 I Ln thc cvtnt ollhe Trusree recolerhg or recejvilg an, rronies lronL die Colrpany conscqucnt t!
! y acrio,, laken br' the Trustcc against the Co!,pary the Trustee slraLlaPlly suoh monies.

G)

(b)

(c)

(d)

1,, the fint place l. paying or!.oviding for thc prj.,enl or satistnclion oltlie costs charges

crperses ed liabilities incured ar or about llre crecution ofLl,e lrust consrituted by Tlcse
P.esents (ircludirg romundarioi ollhe Trustee)l

Se.ondly, in or torvxrds pa)DeDi to lhe Deb.dturc lloldcrs ol a1l .rred6 of iitercsi
rcDaionre unpaid oD t]re Debenllres held by thel rcsp.cti!clr;

'lhirdly in or rowtu'ds paymcdt io the Debenlue Holded of ill prircipal monies due ln

reslcct ofthe DcborLures held by them respectircl): and

Finalll, the Trustee shall pa) thc suTlus (if d)) of such nionics to Lhe Conpany or its

assiEDs, pro!idod thaL al the dhcrction ofthe luncc payments may be made on aocouDl

ol principal nionies before arU part oI the i,rLerest o. the shole of the iDleresl or lhe

llebcrrures hale been paid bm such altcraiioi ln the order ol payment ofthc prinoipal

nronies &d nneresl slall rot prejudicc ihc rishl olthe Deb..ture Holders Io recej!€ $e
full anount ro wltich they would liare becD cnlided ifthe ordinary order ofpaynrenl h:rd

b.cn observed. Alypelmcnrto the Debcnlure Holde6 urder dr is olause shall be nade ?a/i
2r.\Jr ii proportioD to tfu Dcbenlures held by dr.nr rc+eolirely.

12.2 The Debdtures shall in the erent oI winding up ot 1l,e Conparr' rank alier all the clai$s ol
dcposito.J, secured creditors aid p.eIlrenrial claims unLlcr any StatLrles goleNiD-s the Cor'pon)

butpdrirdrg to tLrc olains ofunsecured crcditors olll,e CoDpd) lrd shall rNk in priori,.)'lo

lnd overuy srborditutcd dcbt of the Conpan)- rnd tht ildi,ns ard ri8hts otthc shueholde sof

13. [IANNIII{ OF PAYI'IITNI' AND ENI'ORCtrIILN ' OF DEITDN'I'UTII S

An) paym.nr to be ,nade i| r'cspecr of lhe Debettur es by the Co lpalr- or rhe l nctee ma) bc made

nr fic maDner prolided nr llris l rust Deed ard any lrln,.nrs so Dade sLull be a good dis.hdrge //o
ra,l, lo the CornpaDy or tle Tr!s1ee, as the case nay b. r\t) ltrlmert of iDteren in respecl ofa
iJ.D. r.r. Jl..\'r'ql; ' ) -l-rrr$'..r .) -.' i.r.'..r or..d'r('l) r-PCc'ol 'J.lU
i,. e I o a D o. n, .,c Holdci \l /

12

\.'. ry



ll|on any |arme,,I unde. ilie prorisLotrs ofthis Clause

such pa)D.nt is Drade in tull shall be caocelled ald
cc.tiilcatior ol such carcelldliod.

RftlrJ\ER (r'toN ol"tH i: aRIisTlE

l; of drc Trusl Deed in respecl of whic 
'tl. l:ruslee sh,ll c. iry or procurc rhe

14.

15.

t5 i

t he Comtan) shall pay the T.uslee durinS the conlinualjo! .l'lhese P.esents a sunr ofS.i Lankdn

Rupees Three Hundred and N ilcly I holsa d (LK R I90,000/ ) per mnun, exclusive ol govcnn e,, !

t!\cs and l.lies on accounl ofrennurcration Ior ihe Tmllei ibr its scrllces under These Prcscnrs.

TLe said fee shallbe paid ir ldvdcc.t lhe beghrirg ofeac, senr i-unull period coDmenciirg from

the D!!o olALlol,nenl ofthe Debertures

L l..r.'n. l'ur. d. o..1.':..r,roL..eir,'l .'.ci), o. i )' ,ed. i (.o...1'doc'
aidexpersesrhiclithelrustccn,ajnrcurinrelalionto!l,eeaerciseofLlsdutiesl,cieunder.rddrc
a,nounts to bc so rcirnbursed sl,rllbe paid bt drc Cornpdrr to d,e TIust.c i jfinr Lrneen (14) dals

ofa clai'n beLne made.

GI]NERAL i'OWilItS AND DUTI]IS OI TUIT TRUS'I'L]]

N irhotrl p&tudi.e Io the poN{s and rcliefs corlered on l,usteo by l l,ese kesen$ or by the La'rs

..I!ti.s to tl,e Trusts ord'y odrer applicable las lle ]'rust* shall ha!o rhe lollownrS poweN:

Th!lrustee,nayinreladonto]hcsePresenlsacl.nthco!itrio,,o.adrj.eoforacel1ifi.ale
oruy nrftnnalion obraincd from an, la'lyer barlcr. lalk.. s!(e)or, broker, auclioneer,

ac.oort.nl, audiror, othcr e\pen ($herl,er obtanr.d b) the ltutee or tLe Comlany) o.

otlrer responsiblc olfic€r olllie Comparry and JrnLl nol b. rcsponsible l$ uny 10$

oc(sioned by actnl8 oD dry such opi,rion, advice, ceftiflale o. nrfbrmarion aDd tLat fie
TnNrec slull nol be Lirble lbr ictirB on an) opirior, advicc,.crrificate or nrlbnuation

purporlii8 to bc $ conle)ed although rlle saDrc shrll contair som! er.r as loog as the

T lslec has aoted in good lailh \!idr prclcssional .liLigerce.

Th. Trusicc shall as.egxrds.llthe trusts, po{..s, nuthorities.td disorelion vested io iL b)
'l l,rse Pfuscnls or by oper.rion oflas, hdvc ubsol.,le dd uncott.olLed discrtlon as to lh.
eleLcise orlon .xcrc;c thereolandlhe T rsteosl,rllnot be responsiblc tDr3.y loss. cosrs,

darnrse5, erpe ses or irconlcnicn.e i|rl n,dr_ ,(sult iou lhc exercise or loD cxcrcise

rl,c,.ofbur \lhere $e T rree is undcr the prolirn,rs ofTh.sc Prcsenls bourd to actar thc

ecuesl o. dircctioD olrhc Debenrure HoldeN thc liustce shall ne!cdhclcss not be bolnd

nn es ii6l nrdemnitied !o its sdtistrctior .3ai1rrr all a.lio!s. procc.dines, clanns a.d

dc,iands I. which il nuy rcDd.r ilselliiatrle and a 1.osts. clnrses, damrgcs, exFenses and

liahrljlics *hi.h it ma). n).!.by so doiDg

T. .0mmoD ary inccLing ol the Debenlre Hotd.ri in i..ordrdce with thc P,ovisions ol

Lr.rse ofdcfault by Lhe Co,trpuy, fie Trustec nlrr bur sh.11 ioi bc bound unles dirc.icJ

eitho'b) dr inslru,!en1in [ritinS siSred bl tlr. DcLrertuie tloLders olnt leasrSercnty I ile
per ceriunr (75%) ofthc par ldue ofthe Dcbcf L,fts lor dre rDe treing oulslrrdilg or it
.ciordance with an Lrxrraordinary Resolution Flsed b) th. Debe ture Holdcrs in

ac.o.darce with Clause 20 ofThese PresctB. ro r.i!e such t.ns .nd condniols !s $e)

s1,.11 deem cxpcdicnt aDy ofde coverints and prJtisions conldired nr Thcsc Presents o,
fie fan oldre Compar) !o Lre perlormed lDd obstrved.

Th. lrusrce.s bellvee| itsclland the Debenturc tl.lde,s slalllravc nLllPower ro d.icrmnre

aLlquesti{nN and doubts arisins n,,elarion to any of ,e prov sions olThese Prcscnts a d

G)

(b)

G)

(d)

1:l



(1)

G)

every such dcteminatiotr, whe(her oad€ upon a qxestior aclually raised or implied h tfi.
acrs or pro.cedjngr ofrhe tr.sree

The Trultee may. in re conduct oftbe trusts ofThesePresenls, instead ofacting $roug}
its staff, employ and pay a professional person with the prior writren approval of the
Company, !o tmnsact or conduct, or concu in trdNalting or conducting, any business and
to do or concur in doing allacts required to be dore bythe Trustee. Ary expense incured
by such employm€nt of a professional person shall noi b€ ch g€d s m cxpens€ lo $e

The Trust@ shall not be liable to tfie Compmy or my Debenture Hoider by rerso" of
hav;ng recognized or tr€ated as a Debentu.eHolder auy person sLrbsequently found notto
be so enLirled to be recogniTed or trecred.

Whenever h These l.eseffs $c Ttustee is reqLried in coMection with any exercise of its
pow.rs, trusrr aDthorities or discretions to hav€ regard ro the iolerests of rie Debcnturc
Holders, it shell have rcgard to the interest! ofthe Debenture Holde6 as a class aod irl
pan;culsr. bul $ rno-r prejuoice lo lhe geriralir) olLne foregoing, shal. nor be obhged to

have rcgdd lo the @nsequeoccs of such exercise fo..ny individuai Debenbre Holders
resuhins from his or its beins for any purpose domiciled or residenl in, or oth€Mise
connected with, orsubjeci to the jurisdictioD of anypatticuld teritory.

The Trustee 
'ney. 

accept a Cedjfioate ce ryiDg lhal all Debentlrcs hav€ bee! redcemed

or relatinS lo any other matter prim&ily in the Inowledge ofthc Company as sumcient
evideDce rhereof dd such Cenificare shall be a complerc protection to rhe Tnnee who

t:t

(h)

(i)

15.3

15.4

| 5 .2 The Trustee shall giv€ notice to the Debenture Holders in writing:

(a) when lhe Truste. is notified by the Compdy of my occurenca mertioued in Clause

l0 orany condition ofthe TrustDeed which caDmtbe tulfilledi
(b) whe! tle Compaiy fails to delive. rhc Ceriific e rcf€rred rc in Clause 9(e) ofThese

Presents;

G) as sootr as practicable if the Company fails !o remedy ey breach of tenns and

conditions ofthe Debeotures or the provisionycovenants ofthe Tnsr D€ed.

The Trustee sh&ll e$ure that all documenE Equired to be submined by rhc Company in
tems of the covemts sel out in ll]e Trusr D€Ed are foNarded iD a timely m&rner.

The Trustes shau in pcrfomance ofit! dulies mainlain the m!fidentiality ofcoDJidendal
inform8tion received by it (the Truilee may disclose.such informdion to a brarch, head

office, subsidiary or agent of rh. Trustce h connection with the Trult Deed ald ro any

Sov.mmer body coun and/or to any pany in accordance witl the law) d shall oot use

\u,h ilfo,mat:on lo, rheir osn pebonal bexefir.

Tlte Trus1@ shEtl erercise rc.sonable diligeDce ro 6ce.tah whether tle Company hd
committed any breach of the terFs an{t condirions of the D.bentures or p.ovbions of the

Trust De€d or whether an Event of Default has occured or is mndNing to ccur, on

perusal ofdre docLrments submitted in ter,ns ofthe covenants set oui in the Trust Deed.

Whee e Event of Default has o@ured ud h contiouing to occu ul€ Trotee shrll
erercise s-cn ghrs ard polers res,ed j i by rhc Trun Dced snd use essonable dc8req

or skill snd dil,Sene in exmisins suctr po$e6. l}2

v

15.5

t5.6

t



16.

16.1

16.2

\7.

t6.l

EXTMPTIONS AND INDEMNII'ICATIONS OF TRUSTEf, FROM LIABILITY

The T.ustee shall be hdenDifiedby the aompey Ior any liabiliry, claim,.xpense, damase

or 10$ tliat il Dra] ilcur in coonection wlth rhis Trust Dced, provided the iiabilry or loss

e .o'eneeliScr ! o.w.,l.u'r:-orou. ol e rrunee.

?.ovided furtler th!1 none ofthe provhions ofThese Presents shall in ary case i! wliiclr
the Ttusree hrs failed to showthe degree ofcee snd diligence reqfted by it, having regard

to the provisions of These Presents, confe Dg o! the Tmsiee the powers, authorities or

di crerion". rclie'e { . rd(mnrrv rhe lru. ee a8di, .t d) .Lo:l rie" ! hich by \inue oI dnv

rLrle of law would otheNise atlach to it in respect olany neSligeDce, default. breach.f
d-J o, b,e-cn o|,u.r of $hrch i. ma) be I',i '/ in retriol .o ,1, d-rir. u.der nre{
t,-. -..

Ary lenns aDd condiions ofthe Debentues aDd lrovisions in the Trusr Deed or a tem of
a contract widr the Debentue Ilolders secured by the l'rust Deed, shall be void in so far as

sucl tem or proaision would have $e effect ofexonptirg tle Trunee fron liability lor:

ldr r . r.'l-,ero.3'r) ou '\ou.,e.tull'c l.L)'.
(b) the failure to exeicisc the d€gree olcare a.d diligence requi,ed ofit As the Trustce:

(c) inde nirying the Trustee agajnsl lhaL iiability. unless the tetm orprovision:

(i) enables the release of the Trusree from liatriliry for sonethirg done or oBitted to

be done bcfore thereleaae is giveni or

., e..rb.es a rnee -.golocr ru,el{oloe,.ro-'p,o'eI
liabiliry for somethiDg done or olritted to be done beforc therelease is gllen.

Sucli reLease will be effectile whet approved by Debenlnre HoldeB if the Debenlure

Holde6 who vote for rhe resolution represert three founh (l/4) ofrhe par value oi the

TIe Trustee is also not l;able [oranything dooeor onrittedlo be done in acco.ducewilh a

difcotion glven to theTrustee bytheDebetrlure Holdere at any meetiDg duly called.

(r) not be responsible in the capaciry of a lender or bororver i
(b) hale ro obliSarions to discharge debls osed by the Company 10 the Debenture

Holdetsi
(c) nolbe liable 1br dy losses dhiDgout ofcirclnstances bcyond ic conrol;
(d) be entitled !o .ely and act on uy document/inst nent received Irom the Compdy

unles aclual notice of othe.wise is given.

APPi)IAT\'II'{I AAD Rf VO\AIOI THL'IRI STFE

Subjecl to thc provisious olthis Trust Deed, tbe lo,rer ofappointing ner Trustees siall be

vested in the Company. provided that lhe Conpan) sball obtain the consett oI Debenlure

HoldeB holdiDg Dot less lhd Fifty per cenium (50%) of the par value of th€ Debentures for

thetime being oulslalding or itmayobtain at prolalby an odiuary resoltttion olthe Debenture

Holders pdor to the appointnent ofthenera Truslee. Notice ofsuch apPointm.nt shall be Siven

to the Debenture Holdes within drirty (10) days of such aPlon,hent by aD adrenisemeni

published in lational nevspape6 in all three lansuases (sinhala, Tamil aDd English) oftbe

CompaDy s choice circulating nr SriLanka.

t5
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(c)

G)

1f)

ls) h tle elert fte Trustee discovem that t is not eligible to be appoided or act as Tnrslee, rhe

r rusrce iodll gi\ e ooice n $riLing ro rhe Lo.rpry.e*oi"e,h" t",1.

(h) Subj ect to Clause 19. I below the existi4 Trustee siall continue to &t as a Trustee urtil a new

Trustee is appointed.

(i) Upon a change ofthe Tutee in accordance with Clause 17, the Comp$y or lhe Trustee shall

Dotiry ihe CSE md take steps to make an immediate mdket mouDcement.

18. COM?LLA.NCE. Otr MAJORTTY TRUSTEES

IfLlere be nore thd one (01) Trusiee uderThese Presenls the lrut@ shall witjr mdjortv conseDt

exercise all or any of the Trustee's powers and disc.etiom vesled in the Trustee generally uirder

(b) ln the event th! Company does not or cannol exe.cise i1s power ro appoint a new Trustee ard

therc benrg ro new Trustee lppoilled as oflhil1y (30) days bcforc lhe remolalhesignaiion of
the 1runee hkirS cffcct ir accordance with thc tenB hereol dre Debeoture irolders rray

convere a Doeting !o appoirt a new Trustee by an ordirary resoluiion.

Any remolal of a Truslee and the subsequeni appointneot of a rcplacement Trustee by the

Company shallbe with the coDsent ofm Exlraordioary Resolution of the Debenture Holders.

ln the even! olthe Debentue Holde.s not beirg satisfied wilh tlre Trustee, thev have the righi

to remole the Trustee by way ofan Extraordinary Resolution passed ai a Cenerlll lvleeling

convened unde. Clause 20 hereol

.e tture drc .ubroFn-aoooinLme r olnre Cornpdn] :. allb< nor:i:ed oI"n) rcmo'aloi,'
i ,epla-erncrr ..u,r.( bJ .he Deben.ure holoeb.

The Compuy shall take reasonable sieps lo replace the Trustee as soon as practicable after

,;, n,e ftusree h- ced'ed ro erlr
(ii) The Trustee is nr a situalion of conllict of hte.esis.
(iii) The Trutee has ceded to perform iis function as a Trustee.
(iv) The Trustee is in a situarion ofunsuitabilitv dd does not €liminate such siluation

within nnrety (90) days, after them asoertaining or ofthern been inlormed that the

l uree - -.l, .iru"rion

any Clause of Ttese Presenls.

19. RESIGNATION OF TRUSTEE

19.1 li rhc *cor ollhe Trustee, in its sole and absolule discr(ion, desning to rcsigd, the T.uslee shall

gire trot i.ss lhaD nireLy (90) dalJ noticc ro the Co,rpary in *,itn,g ro thar eilec! ard Lhe

Comp.nj- slulL the.eupon apPoint a nc* Irustee in ac.o danoc wilh Clause l7 ol lhese lreserts

The Ttuslre sk11 ooDLirue i irs capacity s i.uslee uril nrcfi lime a e+ Trustce h apPoilted.

19.2 In the evenlolsuch a resignation, the liuslee al its cosl shaLLpubllsh a notice 10 this effect iI nation.l

ncwspapers in allthrce lmsuages (Snrhala, Tamiland Erelislr) oI its choice ciroulaling in sriLokd
r d $,.h i.rice sh!l1 be deemcd to Lre sufllcie notice to iire Dcbcntu.e Holdes nohfithsla.dnig

.nydihg to fie conlrary h.rein conlained

19.3 The Company or the Trustee shall notlfy the CSE and lake steps to make & nnDediate mek%

dnno.i,ccm.rf -po,, .',.h re ig,"ri.... Vt

t6
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20.

Lt,

(d)

G)

G]

(1,)

NIIIIiI'INGS OF DEBENTURtr HOLDERS

(a) fte riuslee shall call a Deeli g,cause a mecling ofDebenlure HoldErs rvith notice to lhe

Company and all Debenlure HoldeB dr on a reqdsition bcing recelved tu writing signod

by lhe DebcDlure Holde6 of al leasi one fifth (r/5) of the pd lalue ofthe Drbenldes for

tle iime being outstalding or ifrequested by the Company.

(b) Nol loss thd lwenty one (2 i ) days' notice shall bc gn'en of a meedrg for ihe purpose of
p"... A " le.ollrio

(c) Tlie quorun for tne meeting (olher thar adjouled tueeting) lbr tlre Pu.pose ofpa$i!8 an

ordinary resolulion shall be lhe D€benture Holdes representitg s_enty five per ceDtun

(25%) ollhe pd!alue olthe Debenture! for the line beiDs outsrandnrS, piovidod howeter,

that tlre quorun lbr pass;ng ar Eitraordinary Rcsolution sl,olld be thc l'Ioldets of a

najorily in pd value ofthe outsLdnding Debenturcs present h Pe6on or by Proxy or by

If such a quoru; cdrot be obiained, such meeting shall be adjouned for not less tlie
Iou een (14) days in which event nolice of adjoured meeting slall be sent to evs]
Debedture Holder dd slullstate in such notice lhat if a quorum as above defined shallDot

be presenl at tle adjourned Bcating t}e Debenture Holders rhen preseDt shall fonn a

OD a!oU, each Debenturc Holder will be entitled to one (01) vote foi each Debetrtureheld

A p,or) neeo noL be a l.older of'he Debenture .

Tte Trustee may appoirlape6o!to chairthemeeting ofDeborlure Holde6. TIe Trustee

shall also appoint a pemon or body lo act ar a Seoetory of such meeliog dd a copy ofa
rc o.ur.on.eniled by he lru'tee do .. .n Se.,era4 sh"l' oeern ro be -o trlusire e' den-e

rhdt such R$olulon h.t been d ,l) aooped

Provided however that in ihe event oflhe Trustee not exercising the aforesaid enrjtleDrent,

'neDebenu'eHoldetsprc5(nra,Lhemee.inBmd)appoinlrDelor,Loa(rae te- dim4i

In the eveDr the Company fails to remedy any breach of ierms and condirions of the

Debentures or rhe provisionycovenants ofrhe Trust Deed, the Trustee may:

(i) Calla rneeting oftheDeb€llLrre HoldeN wirh noliceto ihe ComPanyl

(ii) lnfo.m the Debenture Holde6 oftlie failure at ihe meetingl rnd

(iii) Subdit proposals for the protecrlor ofthe Debentue Holden interests or call

for proposals from fie Debenture Holde$ at ihe meeiing as the Trustee

considers necessary or apprcpriate and obtain suitable direclions

(c)

MODIIICATION OF TEE TRUST DEXD

2 I 1 The Trusic. and the Codparr- maj by dutu.l agrc.mcnl !J.ee to Eodil,! Thcse Prcscnrs, pror ide' l

such oodiicrLioDs se ol a rournre nature. lrovided h.\'.vcr thrt in) nrodiicatioD !o Tl*e
l'iescnts rnr i.h a, e dernnental io reDeberlurclloldeBsl,!llonlvbelrcde$idrdrecons.ntol re

Deberiurc rlolde,s !fxI le.srrlucc lourlh (l/1) ol reP$!rlue oflhe Debenru'es iorlhetirnc b'ing

17



2)2 Uwn a modificalion beins duly made, dE Company shatr wnhin seven (07) days of the
modificalion beitr8 mede infoEn lhe Debenture Holderc ofsuch modificarion.

2l.l Upon a modification beins dury madq $e Company or the Trusle€ shal troriry dle CSE and take
llepr to male an immediale market anouncemenl

22. NOTICES

An) 1ol;e or dcmod !o rhe Compan). Debenrure HolJe4r) or ure trurree rcqutred lo bc giren.
made or servcd for any puaose he@f shall b€ given, made or served by scnding the same by
prepaid rcgistered pos! itr th€ c.se ofthe Company or Trustee and by prcpaid ordinary mail in rhe
clse of Debentue HoLde(r, or by facsimile rransmission or by delivering it by hand to dre
Comps), Debenrure Holdeb or lhe Ttusree as fie cas 6aybe. in the ca5. oflhe Company or fie
Ttustee.t th€ ad<lress shoM nr b€low in rlris Trusr D€ed od in rhe cas€ ofDeb€nture Hotdcr(s) to
the address which appea. in the CDS, and any nolice sent by post as provided in lhis Clause shall
be deemed to have been siven. mad€ or served sevenry rwo (72) hoLrrs after dispatch and any notice
senl by facsimile msmission as provided in this Clause shall be demed to have bcen given, made
or,enedatlheri,-1cofdisparchandoprovinerleBivinB.mal.ngorseniceolrhc\"rnehshatl
be suflicient to prove, ir tie case ofa letier! that such lerler was properly stamped, address€d and
placed in tle post and, in the ca!€ ofa facsimile ransmission thar such facsinile rralMksion was
duly dispatched ed recrived in rhe readable and udmtmdable condidon.

Provided llEt uy notice between th€ Company and dre Trustee for any purpose hereof may be
gieeq madc or seded by sonding the same via el@rooic mail ro rhe e-nail addresse ofrhe
Comp.nl and the Trustee shown below. Such clecaonic nlsil shall be deerned ro have been given.
made or scned if the electronic mail was duly dislarched ed received h lhe readabte and
underst ndable cond ition.

The Trus1ee slallat any lime be €ntitlcd to give nolice ofany neeting or msle any comunication
to tlre Debertu.e Holders by noLice published in national newspepe.s in all lhree l.nguages
(Sinhala Tmil md English) of its choicc circulating in Sri Lanla dd such notic€ will
notwithstanding anrrhing ro the conhary herein conta ed be d@med b be sufficjent notice rc ile
Debe.ixre l{olders nrcludhs ihe provisions oftheabovE Clause.

The Compsny
SIYA?AT}IA ITNANCT PLC
Address: Siyapatha ToweB, No. I I I, Dudley Scnuay*c Mawatha, Colombo 08
Far -94 ll 7605606 TelNo: +94 11 7605605
llmail: 1akma1.aI@siyapatha.lk
Atlentjon: Mr. Lalmal Randenj, H€ad of Trcasury

The Trusta.
BANR OFC[\'LON
Address:"BOC Square" No. l, Ba,Ikofceylon Mawatha, Colonbo I
r-ax:+941123468a2 Tel No: +94 I l 21:18348

l8

t^+

Auentioi: Assistant Cereral Meacer (lnvesrments) 
{4/



23. vIIs( ILLANT OUS

ta, Nor ing .r. .l'e pro' i.rorb ol Trere PRsenh bhall req-:,e di6-lo'-,e .o Lhe lru{ee by L c

Compdy ofay infomation 6 to nie affairs ofany oI ils customers except,

i) when required to do so by a Coun ofl,aw, or
ii) in order to comply with ary of rhe lrovisiors of any Law.

Provided ho$,€v€r that rhe Company slqll be obliged !o tumish to fie audil firm refered

oi rne ( ia he 9' L, inlomarion r re'pecr oI tle Comprny s booL ofaccounr,.

(b) In lhe event of ey inconsistency between these provisions md any rlles, regulations or

directiom ofthe SEC, or the CSE such r.ules, regrrlarions or dnectioN shail prevail.

{., T s'lrE' Deed ..al. o. goremed b) rd constaed in 3c-olddce k.D d'e'd\vq olsn
Lanka.

(d) The Coud of Sri Lanka shali have the exclusive jurisdiction to hed and delemine uv
Eatlem rising here ftom or hereuder. The inaalidity or meoforceabiliry of ey terms o.
provision of these presents shall not affect fie valjdity or enforceabjlity ofrhe remaining

.em. dd oro. isions he,eor.

(e) The Tilsree shall noi disclose dre afIaiN relaling to rhe Trusl10 any pe6on wlomsoever

u .les 
"Lcl. 

d;sclosue :

i) to the Comp&y as long as the Company is not in default of ils obligations

he,eu le,, o,

ii) required by any Court or regulabry auihority in accordance wilh dy slatutory

provisioD.

lExecutio paqe tolo owl

.'1

19



IN WITNESS WIIDRITOF the said SIYA"ATHA EIN AI\IC E PLC lras plaLed iu Common Sealand the

duly appoirted Aurhorised Signalories of the said BAN( OF CEI-I-ON hale sei their hdds md all

Sier"tones to th"." presents haYe placed their leji thumb impressioni hereunlo a'd to thrce olheB oI d1e

s;e Le.orard date as Tbosc Presents at Colomboon the dav lerein bef6re mentioned'

Thc Counor SclL ol SIYAPAI ITA i'lN Al\ Clj PLC )

is hercb atlxed iD d1e presencc ol

.Mrr B. S .1... S$-"rilen+.. rD""ooo
gr: 

-tr.: SI'rt1.$inqn .

(Direclorcompany Secretary) who do herebv altest the

' ,{A= earo.Lolmcr

a N t Pdtl.llnq

+z}trlztqbv , \/L!, XevA/tL",. AL/,
Itqnug,J.L , t^Lttntd

r4li:S*.

#ffi
..-!!y:

tqst obiaLr ss , t9/A, Heugomo,)

kat,,neto,

FO'I SAI.IK O': CEYLON

\t/ / Q^-)t"r*"
- rhon .J S .iri.n-\

Sisned for ed on behalf ofBANK Or CIYLON

by its duly authorized signalories

, E\.
P c K Hcs.#.
lqC!+5&46.669

Utli lE ud-sffr' ,na^^th^,
8 g^&rJ-8..!r fo\3{.ni\--

N o G. fa&.-

zdrlat, s"t,?tt)\- ) L-a.E ^+h "
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