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TRUST DEED

THIS TRUST DEED (hereinafter referred 1o as the “Trust Deed”) is made between CANDOR ASSET
MANAGEMENT (PRIVATE) LIMITED a company incorporated in the Democratic Socialis! Republic of Sl Lanka
under registralion no. PV7H887 and having its registered office al Level 8, South Wing, Millennium House, 46/58
Nawam Mawatha, Colombo 2, Sri Lanka (hereinafter referred to as the “Manager") of the one part and DEUTSCHE
BANK AG, 86, Galle Road, Colombo 03, Sri Lanka (hareinafter refarted 1o as the "Trustee") of the other part,

WHEREAS

A The Manager wishes lo establish an Open- Ended Unit Trusl (hereinafier referred to as the “Unit Trust") to
be known as the CANDOR MONEY MARKET FUND and to constitule the same by this Trust Deed.

B. The Trustee has sgreed to act a5 Trusiee of the Unit Trust on the lerms and conditions hereinafier
contained.

NOW IT 1S HEREBY AGREED AND DECLARED as follows:
1. DEFINITIONS
1.1 In this Deed and the Schedule hereto unless the context otherwise requires:

“Act" means the Securities and Exchange Commission of S Lanka Act No. 35 of 1987, as
amended,

“Accounting Date" means, in the case of the final Accounting Period, the date on which the
moneys required for the final distibution are transferred o the Distribution Account, and in any
other case, the 31st Dacember in sach yoar, commencing from the 1st January, provided that the
Manager may, with the prior written consent of the Trustee, change the Accounting Date lo any
other date approved by the Trustee upon giving not less than 21 days notice to the Trustes and the
Halders;

“Accounting Period” means a period ending on and including an Accounting Dale and
commencing, in tha case of the first such period, on the date on which the Deposiled Property Is
first paid or transferred to the Trustee and, in any other case, from the end of the precading
Accounting Period;

“Accounting Standards” means the aceounting and auditing standsrds prescribed by the Sd
Lankan Accounting and Auditing Standards Act No. 15 of 1995

“Approved Broker” means a member of a Recognized Stock Exchange and licensed by the
Commission or a member of a Recognized Stock Exchange aulside Sri Lanka licensed by the
relevant regulatory body and the Commission and specifically recagnized for this purposs by the
Comm|ssion;

"Auditors™ mean the auditors of the Unit Trust:
“Authorised Investment” means any Investment permitted by the Trus! Oaeed, (he Unit Trus!
Code and any directives given by the Commission, from time o time, subject 1o the limilation on

investment specified in clause 14 heraof:

“Business Day" or “Market Day" means a day upon which the Colombo Stock Exchange is opan
for dealings;
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“Cancellation Price” means the sum the Trustee will pay out of the Deposited Property on the
cancellation af a Unit.

“Collection Account™ means a special accoun! established under the Fund to collect monies prior
e creation of Units to the Holdars;

"Colombo Stock Exchange” means (he mulual exchange licensed by the Commigsion,
“Commercial Banks" means commercial banks licensed In terms of the Banking Act No, 30 of
1988,

“Commission” means the Securities and Exchange Commission of Sri Lanka established under
the Act;

“Companies Act” means the Companies Act No. 7 of 2007,
"Gonnected Person™ of the Manager or Trusteg means:

ia) Any person or company owning, directly or indirectly, a Prescribed Farcentage or more, of
the ardinary share capital of the Manager or Trustee, or who is able to exercise, directly or
indirectly, a Prescribed Percentage or more, of the total votes in the Manager or Trusiee;

{b) Any person or company conlrolled by a person who meets a descriplion given in (a),

{ch Any company, the Prascribed Percentage af more, of whose ordinary, share capital is
owned, direclly or indireclly, by the Manager and/or the Trustee and any company the
Prescribed Percentage or more of the total votes of the company which can be exercised,
directly or indirectly by the Manager and/or tha Trustes;

(d) Any directar or officer of the Manager, Trustee or a company referred o in paragraph (c)
or any Connecled Person as deflined in paragraphs (a), (b) or (c);

“Dealing Day” means a day on which subscription for Units and the redemption of Units can be
affected at newly calculaied prices published from Market Day to Market Day.

“Deposited Property” meang all the assets (including cash and earmings on cash deposits) for the
fime being held or being deemed to be held by the Trusiees on behalf of the Unit Trusl and subject o
the provisions hereol, excluding any amount for the time being standing to the credit of the
Digtribution Agcount.

“Diractors” shall have the sama meaning as defined in the Companies Act;

“Distribution Account” means an account estahlished pursuant to clause 16.4 to hold income for
distribution to Holders;

“Duties and Charges” means in relation 1o any particular transaction or dealing, all stamp and other
duties, taxes, Governmenl charges, trokerage, bank charges, transfer fees, registration fees and
ather duties or charges whether in connection with the constitulion of the Deposited Property or the
increase or decreass of the Deposiled Property or the creation, issue, sale. exchange or purchase of
Uniits-or the sale or purchase of Investments or in respect of Transaclion Receipts or othenwise, which
may have become or may be payable |n respect of or prior to, or upon the occasion of the iransaction
or dealing in respect of which such Dulies and Charges are payable, but does not mean commission
(il any) payable to agenis on sales and repurchases of Units or any commission, charges or costs

which may have been laken Into account in ascenaining Value,
2
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“Explanatory Memorandum" means the documen! issued by the Manager and approved by the
Commission containing the information on the Fund established by the Trust Dead inviting membars
of the public to subscribe for or purchase Units in the Unit Trust and amendments thersto;

"Extracrdinary Resolutlon” means a resolution passed by a majonty of Holders being not less than
75% of those present (in person or by proxy) al a meeting of Holders held in accordance with the
provisions contained in the Schedule hereto!

“Fixed Income Securitics” means bonds, certificates of deposit, debt obligstions, debentures, bank
deposils, mongeged-backed securities, assel backed securities, repurchase agreements and any
other security permitted by the Commission;

“Fund" means the fund which is established by this open ended Unit Trust and Is licensed by the
Commission and managed by the Manager,

“Holder” means ihe person for the time being entared in the Register as the Holder of a Unit and
includes persons entered as Joint Holders:

“Inecome Account” means the account referred 1o in Clause 16.2;

“Initial Public Offering" or “Initial Offering™ means the initial offer to the public to subscribe for
Units in thie Unit Trust as specified in the Explanatory Memorandum;

“Investment” means any bond, bills of exchange, promissory note, commercial paper, cerificats of
deposit, debenture, frust cedificate. repurchase agreements, fixed and floating rale instruments or
any olher securitles within the meaning of the Act and permitted by the Commission;

“Investment Committee” means the commitice reforred to in Clause 15

“Issue Price” means the sum the Trustee requires to bie paid to it for inclusion in the Deposited
Property, in return for Issuing a Unit

“Licensed Specialized Banks" means banks icensed in terme of the Banking Act No. 30 of 1888,

“Manager” or “Fund Manager’ means Candor Asset Management {Privale) Limited or its
SUCCESSON,

“Management Participation” means any sum to which the Trustes and the Manager may bacorme
entilled pursuani {o the provisions of Clause 21;

"Minimum Holding"™ = 100 Units in the Trust:

“Near Cash" means investments such as bank/call deposits. repurchase agreements with maturities
of less than three months, commerdial paper endorsed ar gusranteed by a Commercial Bank with
maturities of less than three months and government securities including government bonds with
matlrilies of less than one year, which can be readily converted into caslh:

“Proscribed Percentage” means the perceritage specified by the Commission:

“Recognized Stock Exchange™ means the Colombo Stock Exchange or any other stock exchange
licensed by the Commission or any other stock exchange of repute in any olher part of the world
agreed o in wriling between the Manager and the Trustee and recognised by the Commission for this
purpose,
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“Register” means the register of Holders maintained under Clause 8.1;
"Registrar” means the person appointed by the Managar to maintain the Reaister under Clause 8.1

“Rupees” or "Rs." mean rupees and “cents” or “cis” mean cenls in Sri Lankan currency, unless
otherwise slaled;

“Subscription Day” means every Business Day, provided that the Manager may with the prior
written consent of the Trustes declde as they deem appropriale, any particular Business Day not o
be a Subscription Day, upon giving not less than 7 days notice to the Trustes,

“Transaction Receipt” means a transaction receipt issuad pursuant to clause 4;

“Trust" or "Unit Trust" means the Unit Trust constituted by this Trust Deed as amended from time
ta time with the approval of the Commission,

“Trustes” means Deutsche Bank AG, Colombo or |is successor,
“Unit" means one undiviced shara in the Trust;

“Unit Trust Association" means the spex body of licensed unit trust management companies m Sn
Lanka;

“Unit Trust Code” means the Unil Trust Code 2011, mada by the Commission under Section 53 of
the Act and amendments (hereto,

“Value" with reference to:

{a) Shor term liguid fixed income securities with @ malurity period of less than 366 calendar days
will be valued on a cost plus accrued Interest basis; valuation methodologias for the fund may
changes as per directives issued by the Commission from time lo time.

{b) Calculating the Value of the Deposited Property or any portion thereof, and in dividing such
Value by the number of Units in issue and desmed lo be in issue:

() Fuary Unlt agreed |o be issued by the Manager shall, subject (o the provisions of Clause
10, be deemed lo be issued;

(il ~ The Deposited Property shall be deemed to include not only cash and other properly in
the hands of the Trusies but also the smount of any cash or other property to be received
in respect of Units issued and (subject as aforesaid), agreed to be issued afler deducting
there fram (in the case of Units agresd to be issued for cash) the adjustment (il any)
referred o in Clause 16.6,

(il)  Where Investments have been agreed to be purchased or sold but such purchase or sale
has not been completed, such Investments shall be included or excluded and the toial
cost of acquisifion of nel sale proceeds induded or excluded, as the case may require, as
if-such purchase or sale kad been duly completed;

(iv) Where the curreni price of an Investmenl s quoted ex-inferest bul such interest has not
been raceived, the amount of such interest shall be deemad to have bean received;

{vj  There shall be deducted any amount of Management Parbicipation accrued but remaining
unpaid;

V' 4



1.2

1.3

1.4

1.5

1.6

(viy Where the current price of an Ihvesiment is listed ex-intarest but such interest has nol
been received, the amount of such interest shall be deemed to have been recaeived;

{(vil} \Where notice of a reduction of the Trust by the cancellation of Units has been given by the
Manager 1o the Trustee but such cancellation has nol been compleled, the Units to be
cancelled shall nol be deemed to be in issue and the Value of the Deposiled Property
shall be reduced by the amount payable to the Manager upon such aancellation;

(viii) There shall be taken into account such sums as in the estimate of the Manager shall be
payable or recoverable in raspact of taxation to the relevant date;

{ix)  There shall be deducted the principal amount of any borrowings (together with any interest
and other charges accrued thereon but remaining unpaid) eflected by the Trust and for the
time being outstanding,;

(4] Any Value (whether an Investment or cash) otherwisy than in (he currency of Srl Lanka
and any foreign currency borrowing effected for account of the Trust shall be converted
inte the currency of Sri Lanka at the official exchange rale current at the time of valuation,
having repard, inter akia, 1o any premium or discount which may be relevant and the cosls
of exchangs,

Methodologies for valuation of investments and net assel valug shall be in accordance with the
provisions of the Trust Deed and in accordance with regulations and directives set out by the
Commission and changes made thereto from time o lime.

“Valuation Day" means any day upon which the Colombo Stack Exchange is open for normal
dealings,

“Year” means calendar year and “menth” means calendar month,

Referances lo lhe Schedule and |0 clauses, sub-clauses and sub-paragraphs shall be construed as
references to the Schedule to the Trust Deed and to clauses, sub-clauses and sub-paragraphs of
the Trust Deed and Scheduls,

Vords importing the singular number shall include the plural number and vice versa; words
imparting the masculine gender shall include the other genders; words imponing persons shall
include corporations, firms and other entities; the words “written” or “in writing” shall include
printing, engraving, lithograph or other means of visible repraduction or partly one and parlly
another; references fo any statute, rule or regulation shall be deemed to be references {o thal
statute; rule or regulalion as from time to time amended or substituted.

The headings inserted hesein are for convenience only and shall not affect the canstruction of the
Trust Deed,

References to the Trust Deed shall include any deeds supplemental thereto,
Save as aforesaid any words or expressions defined in the Act ar in a2ny Regulalions made

thereunder shall, if not inconsistent with the subject or context, bear the same meaning in the Trust
Deed.

DECLARATION OF TRUST

21

The Trustee is appointed the Trustee of the trust and shall hold and sland possassed of the
Deposited Property as a single common open ended Unit Trust Fund upon trust for the Holders,
pan passu, subject to the provisions of the Trust Deed.

5



4.1

42

4.3

4.4

4.5

4.6,

AT,

22 The Trusiee hereby agrees (o act as Trustee of the Unil Trust and to accept and be bound by the
irusts heraby crealed, on the terms and conditions of the |rust Deed. Any moneys forming pan of
ihe Deposited Property shall, from time to fime, be invested at the discretion of the Manager in
accordance with the provisions of the Act, Trust Deed, Unit Trust Code and any directives by the
Commission, from time to tmz.  No Unit shall confer on-a Holder any interest or share in any
particutar part of the Dreposiled Propenty.

23 The Manager |s appointed the Manager of the Trust and agrees to acl as Manager on the ferms
and condilions contained in the Trust Deed.

CONSTITUTION OF THE TRUST

31 The Deposgited Property shall initially comprise the proceeds of an offer of Units at a price per Linit
of an amount determined by the Manager with the approval of the Trustee.

33 The Initial offer of Units shall be conducled by the Manager in accordance with lhe Explasatary
Memomndum, The proceeds of the offes, shall be amslemed o the Fund rom the Collection
Account within three Buginess Days after creation of the Units,

34 In respect of issugs of further Units the Manager shall pay lo the Trustee to be held as part of the
Depasited Property, such proceeds after deducting therefrom, (in the case of Unils issued for cash)
any adjustment aulhorised by this Trust Deed (if any).

TRANSACTION RECEIPTS

A Transaction Receipt shall be in such preseribed form as may from time to time be agreed upon between
the Manager and the Trustee. A Transaction Receipt (i) shall be dated and (i) bear the names and
addresses of the Manager and the Truslee (ill) shall specily the number of Units repressnied thereby and
{he name and address of the Holder as appearing in the Register.

Transaction Receipls may be issued in such denominations of Unils and such fractions of a Unil as may for
the time being generally or otherwise be prescribed in wiiling by the Manager with the approval of the
Truslese,

Every fraction of a Unit shall rank pan passu_proportionately with a Unit, save that the provisions relating o
iranafes af Units eontalned in the proviso o Clause 8.6 (i) shall not apply 1o fractions of a Unil, but the Holder
thereof may al any fime sell the sama 1o the Manager pursuant to Clause 12,

Transaction Receipts shall be in the form of computer generated documents as the Manager may from time
to time with the spprovel of the Trustea determine and shall bear no signature and shall be deemed 1o be
official and final.

A Transaction Receipt to be Issued as herein provided fo purchasers of or subscribers for Units purchased
or subscribed for shall bé (ssued not later than fourtean (14) Business Days after the allotmenl of such Unils
and may be sent o the Holder at his own nsk by ordinary post.

In the case of Units held joinlly by several persons, the Manager shall not issue more than one Transaction
Receipt therefor and delivery of such Transaction Receipt to the person named first therein shall constitute
sufficient delivery to ail Joint Holders.

A Transaction Receipt in respect of Units shall be delivered to the Holder only on the Trustee being satisfied

that the consideration paid far such Units (less any charges thal may be retained by the Manager) has been
or will be, vested in the Trusies.
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4.8.

4.9.

4.10,

4.11,

7

Subject to the provisions of this Trust Deed and in particular to the limitations imposed pursuant ta Clalisa
4.2, and subject to any regulations from time to time made by the Manager, every Holder shall be entitled to
exchange any or all of his Transaction Receipis for one or more Transacion Receipts of such
denominations s he may require representing the same aggregate number of Units. Before any such
exchange as aforesaid is camied out, the Holder shall request the same from the Manager in writing,
produce a vahd form of identification and pay lo the Manager all moneys (if any) paysbie hareunder

In case any Transaction Receipt 1o the satisfaction of the Manager has become mutilated or defaced, he
Manager may issue to the person entitled, upon notice in writing fo the Manager of such fact, a new
Transaction Receipt representing the same aggregate number of Unils. If any Transaciion Receipt is lost,
siolen  or deswroyed, the Manager may issue to the person enfitied, a new Transaction Receipt in lieu
therecf, upon a written request to the Manager. No such new Transaction Receipt shall be issued unfess
the appiicant shall previously have (i) furnished lo the Manager evidence satisfactory to it of the identity of
the Unit Holder (i) paid all expenses incurred In connection with the investigation of the facls, as determined
by the Manager, and {iii) (if so required by the Manager and/or the Trustee so to do) furnished to the
Manager andior the Trustee such indemnity as the Maniager nor the Trustes shall Incur any lability for any
action which they may take in good faith under the provisions of this paragraph.

In the evert of the Manager or the Trustee, after the issue of any Transaction Receipt (whether ornginal or
balance or duplicale) being required fo pay any stamp duty ar any additional stamp duty therean (if any), the
Manager shall be entiticd to deduct the amount of such stamp duly or addiional slamp duly from any
subsequent distribution to the Holder of such Transaction Recelipt or from any other moneys whalsoever,
which may subsequently become payable to such Holder,

Every Transaction Receipt Issued hereunder shall be in the name of the Holder of the Units represented by
the Transaction Receip! surrendered or losl, stolen or deslroyed.

HOLDERS BOUND BY DEED

5.1 The terms and conditions of the Trust Deed and of any deed supplemental hereto entered into
pursuant to the provisions hereof, shall be binding on each Holder and all persons claiming
through or under him, as if he had been a party 16 and had executed the Trust Deed and had
thereby covenanted himself, and for all such other persons, to chserve and be bound by all the
provisions hercof, and had thereby authorised the Truslee and llie Manager respeciively to do all
such acts and things as the Trust Deed may require the Trusiee or the Manager (as the case may
e) to do.

5.2 The Manager shall make available a copy of the Trust Deed, and any supplemental deed, for
inspaction free of chargs to any member of the public at all times during normal office hours al its
place of business and make available copies of such documents upon the payment of a reasonable
fee,

TRUSTS AND EQUITIES

B.1 The Holder shall be the only person recognized by the Trustes, or the Manager, as having any
right, title or interest In or to the Units registered in his name and in or to & Transaction Receipt and
the Units represented thereby, and the Trustee and Maneger shall recognize such Holder as
absolute owner of such Units and shall not be bound by any notice of, or see 1o the axecution of
any frust, save as herein expressly provided or as may be ordered by some court of competant
jurisdiction, No person other than the Manager shall have any rights against the Trustes excapl
during the period in which Units are registered in his name.

MANAGER AS HOLDER
71 Nothing herein shall prevent the Manager from becoming a Holder in its own right, provided such
holding is not contrary to any other provisions af the Trust Deed and is subject to the lmilations on
voling provided In Clause 2 of the Schaduls,
T
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7.2

The Manager shall be deemed o hold and, (excep! as otherwise provided herein), be {reated for all
the purposes of the Trust Deed and of any deed supplemantal hereto as the Holder of each Unil
during such times as neither the Manager nor any other person shall be entered in the Register as
the Holder thereof and, except as otherwise provided herein, any such Unit shall be deemed fo be
inssue.

REGISTRATION OF HOLDERS

a1

a2

83

B.4

8.5

The followlng provisions shall have effect with regard lo the registration of Holders:

(@) The Manager shall maintain or cause to be maintained an updaled Register of its Holders and
shall appaint a Registrar for that purpose,

{b) The Register may be Kept either in written form or (withoul prejudice 1o the provisions of sub-
clause 8.6 of this Clause) by such other means (including efectronic recording to the exten
that it is admissible in a cour of law) as the Trustee may from time 1o time approve. An up-io-
date bachup of (he Registen shall be malbidained by the Manager and shall be kepl in lhe
cusiody of the Trustes.

{¢)  The Register shall be maintained in a legible form or in a manner capable of being produced
in a legible foom;

There shall be entered in the Registar,

(a) The name and address of each Holder, provided 1hat the Manager shall not be abliged lo
reigistor mora than two persons as joinl Holders except in any case or cases othernwise
decided upon by the Manager and the Trustee for good reason;

(b}  The number of Unils (including fractions of a unit) held by each Holder;

{c)  The date al which the name of every such Holder was entered in the Register in respect of
tha Unils standing in the Holder's nama;

(d) The full name and address of any person who has obtained any night over the Units as a
result of hypolhecation of Units;

(8]  The date on which any transfer by or from such Holder is registered, and
N The numbar of Unils (including fractions of a Unil) for the time baing In issue.

A duplicate of the Register, or in the case of elecironic recording, a backup copy updated from time
lo time and duly authenficated as agreed with the Trustee, shall be kept at a location separate to
the location where the Register is maintzined. The Manager shall inform the Trustee in writing the
address at which the duplicate register, or the backup copy, is located.

Any change of name or address of any Holder shall forthwith be notified in writing to the Manager
who, on being satisfied therewith, and on compliance with such formalities including (in the case of
a change of name) the surrender of any Transaction Receipt previously issued to such Holder and
the payment of a fee as the Manager may require, shall alter the Register or cause it to be altered
accordingly and in the case of a change of name, may issue a new Transaction Receipt to such
Halder.

The following persons are gligible to apply for the unils;

(a) Citizens of Sri Lanka, companies and institutions incorporaled in Sri Lanka.
8
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B.6

a7

8.8

8.10

an

(b) Pension Funds, Provident Funds and other legally constituted bodies incorporated in Srl
Lanka,

{e) Minors under the age of 18 years may apply for units, but the application shouild be made by a
parent or guardian on behalf of such a minor

(d) Non-resident Sri Lankans, under schemes approved by the relevant authority

{e) Citizens of foreign slates whether resident in or outside Sri Lanka, Sri Lankans resident
oulside Sri Lanka, foreign instilutional investors and companies with limited Rability or bodies
corporate established or incomporated outside Sri Lanka

(f) Global, regional and country funds approved by the Commission

The Manager shall at all reasonable times during business hours, give the Trustee and its
representatives access to the Register and to all associated documents and records to inspect the
same with or without notice and without charge, but neither the Trustes nor any sssodated
company of the Trustee shall be entitled o remove tha sama or to make any enines therein or
alterations thereto, except when the Registor is closed in accordance with the provisions hereof,
the Regisier shall, during business hours (subject fo such reasonable restrictions as to the
provision of prior notice or otherwise as the Manager may impose, but so that not less than two
hours in each Business Day shall be allowed for inspeclion), be open in legible form for the
inspaction of any Holder withoul charge. The Trustee shall be entilled to obtain free of charge
cartified copies of statements from the sald Regieter, documents and records and such coples shall
be supplied by the Manager within a reasonabla tme.

The Register may be closed at such times and for such periods as the Manager may from time 1o
fime determine in consultation with the Trustee provided that the Register shall not be dlosed for
movre than 30 Business Days in any one year and the Manager shall give riotice of svery cuch
closure by advertisement in the local newspapers in the Sinhala, Tamil and English languages,

The Register shall be conclusive evidence of the persons entitled to the Uniis entered therein and
no nolice of any trust express, implied or constructive shall be entered in the Register in respect of
any Unit excepl any right obtained under Clause &

The Manager shall take all reasonable steps and exercise due diligence to ensure, that the
information contained in the Register is at all times complete and up to date.

The Register shall be condlusive svidenca of the parsons respectively enlliled ta the Linlis sniered
therein, The Manager shall be deemed to hold all units, which are in issue, if no person is enterad

inle the ragister, as the holder thereaf.

The Manager shall nolify the Commission in writing of the address where the Register is kept,

TRANSFER AND TRANSMISSION

8.1

Every Holder shall be enlilled 10 transfer Units (but not fractions of a Unit) held by him by an
instrument in writing in any usual or common form, or in such other form as the Manager and the
Trustee may from time to lime approve;

Provided that:

(a) unless the lransfer comprises the whole of the holding of Units of a Holder Units shall only be
transferable in blocks of such number of Units as the Manager may from time to time
prescribe;

{b) no transfer shall be registered if the registration thereof would resull in the transferor or
transferee being a Holder of less than the minimum holding as may for the time being have "/
been prescribad: and

8
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8.2

B3

84

95

8.6

8.7

2.8

8.10

2.1

(e} In the event of such sub-division or consolidation as referred to In Clause 10,7 occurring,
any number prescribed shall be proportionataly increased or diminighed (as (he casa may
ba),

Eveary instrument of fransfer must be signed by the transferor who shall, subject to provisions of
Cisuse B, be deemed to remain the Holder of, and 1o be entitled to the Units transferred, unlil such
tima as the name of the transferee is enterad in the Register. The Instrument of transfer need not
be in the form of a deed.

Every instrument of transfer must be propedy stamped and deposited wilh Ihe Manager for
registration together with any necessary declarations or other documants that may be mquired in
consequence of any legislation for the time being in force, and the Transaction Receipt or
Transaction Receipts (if any) relating to the Units 1o be transferred and such other svidence a5 the
Manager or Trustee may require to prove the litle of the transleror or his right lo transfer the Units.

A fee of Rs.260.00 (or such olher amount as the Trustee and the Manager may from time to llme
agree on) may be charged by the Manager for the regisiration of each transfer and the issue of a
new Transaction Recaipt in the name of the transferee, 1o be retained by the Manager. Such fes
musl, if required by the Manager, be paid before registration of the transfer.

In case only some of the Unitz representad by any Transaction Receipts are transferred, the
transieror shall be entitled free of charge lo 2 new Transaction Receipt for the balance of his Units,

A recaipt signed, or purporting to be signed, by the Holder for any moneys payable in respect of the
Units held by him shall (withoul prejudica to the application of Clause 17 be a good discharge to the
Manager and the Trustea and if several persons are registered as [oint Holders or in consequance
of the death or bankrupicy of a Holder are entilled to be registered, any one of them may give
effeciual rece(pt for any such moneys

In case of the death of & joint Holder, the remaining Holder/s shall be the only persons recognized
by the Manager and the Truslee as having any title to or interest in the Unils held by such [oint
Holders and upon production of such avidence of the death, as the Manager may require, the
remaining Holders shall be entered in the Reglster as the Holderfs

The executors or administralors-or persons holding a cerificate of heirship of a deceased Holder
{not being one of two or more joint Holders) shall be the only person (s) recognized by the
Manager and Lhe Tiusles as having any Lilke to (he Units or any interests In Units by such deceased
unit holder.

Any person becoming enlitied o & Unit in consequence of the death or bankruplcy of any scle
Holder, or as the survivor of jaint Holders may. subject as hereinafler provided, upon producing
such evidence as lo his litle as the Manager and the Trustee shall think sufficient, either be
registered timselfl as Holder of such Unit upon giving fo the Manager natice in writing of such
desire, or transfer such Unit 1o some other person All the provisions of the Trust Deed relating to
transfer of Units shall be-applicabla to any such notice or transfer as if the death or bankruplcy of
the Holdar had not occurred and such notice or transfar were & transfer signed by such Holder

Subject to tha provisions of Clause 8.11 a person becoming entitied to a Unit in consequence of
death or bankruplcy as aforesaid shall be entitled to receive and may give a discharge for all
maneys payable in respect of the Unit, but he shall not be entitled to receive notices of or to atlend
or vote at any meeting of Holders until he shall have been registered as a Holder in respect of such
Uinit,

The Manager may in s discretion retain any moneys payable In respect of any Unit of which any
person is entitled to be registered as the Holder or which any person is entitied to lranster, until

such person shall e registered as the Holder of such Unit, or shall duly ransfer the same
10
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g.14.

In respect of the registration of any Probate, Letters of Administration, Power of Attorney, Marriage
or Death Cedificate, Judgment or Order of Courl, Deed Poll or other document relafing o or
affecting the title to any Unit, there shall be paid to the Manager a fee of Bs.150.00 (or such ofher
amount as the Trustee and the Manager may from time to time agree and Duties and Charges, if
any).

Ne transfer or purported transfer of a Unit other than a transfer made in accordance with this dause
8 shall entitle the transferes to be registered In respect thereof, MNeither, shall any nolice of such
transfer or purported transfer (other than as aforessid) be entered upon the Register.

A body corporate may be regisiered as a Holder or as one of joint Holders.

ISSUE OF UNITS

10.1

102

02

102

10.3

The Manager shall have the exclusive right 1o efiect for account of the Trust, the crealion and issue
of Units PROVIDED THAT the Manager shall not be bound to sccept any initial application far Units
having a value of less than Rupees One Thousand (Rs.1,000) and mulliples of less than Rupees
One Thousand (Rs. 1.000) in the Initial Offering and PROVIDED THAT the Manager shall nol be
bound to accepl any application for Units having a value of less than Rupess One Thousand (Rs.
1,000) for subsequent applications afler the clasure of the Initial Offering, The Manager shall have
an absolute discretion 1o acoept or nol lo accep! in whole or in part any application for Units. Units
shall be issued and created only on a Subscription Day,

(A The price at which any subsequent issug of Unils for cash shall be affected shall be
ascertained by dividing the value of the Deposiled Property as af the close of business on the date
of issue thereof, by the number of Units in issue and deemed to be in (ssue on thal date, afler
adding -

1) such sum as the Manager may consider represents the appropriate provision for Dutles
and Charges; and

and adjusting the resulting quotient upwards to the nearest four decimal points Rupee Value (Rs
0.00013,

(B) in the event that the Trusiee determines at any time (after consultation with the Manager)
that it would be detrimental to existing Helders 1o issue or continue to issue Units at a price based
on the Value of the Deposited Property as dascribed in the preceding paragraph, then the Trustes
shall instruct the Manager sither to substitute such Value wilh [he lates] available Value of to adjust
the issue price within the limits permitted by this Trust Deed. The Trustee may instruct the
Manager temporarily 1o suspend the issue of Units during any period of consultation or adjustment
arising from the provisions of this sub-clause,

(&) in the event of arrangements being made by the Manager for the issue of Units for
delivery in any country outside Sri Lanka the price at which such Unils may be issued may, at the
discretion of the Manager, include as an addition to the price of issue as hereinbefore provided a
further amount sufficient lo cover any currency exchange fluctuation, any additional stamp d uty or
taxation, wheiher national, municipal or atherwise payable in that country in respect of such issue
or of the deiivery or issue of Transaction Receipts in connection therewith, or the remitlance of
money o S Lanka,

Notwithstanding the preceding provisions of this clause the Manager shall with the approval of the
Commission and Trustee be entitied from time to time to make an invitation to the public to apply
for Units at a fixed price {in this clause referred to as "the fixed price”) (being the price per Unit
calculated in accordance with paragraph 10.2 of this clause as at the third Business Day
immediately preceding the date of publication of such offer) and for a period nat exceeding 7
Business Days from Ihe date of such publication. Any invitation to subscribe at the fixed price must
name at leasl one newspaper in which the current offer price; calculated as shove has bean

11
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104

105

106

published during the period of offer. Unils may be Issued or sold at the fixed price whether
pursuant to the public offer or not PROVIDED THAT excap! in the case of the Innial Offer of Linits:

(i The Manager shall forthwith close or procure 1o be cloged such offer if by reason ol
fuctuations in Value of the Deposited Property, the fixad price would axceed by more than
five percent (5%), the current price per Unit calculated as aforesaid PROVIDED THAT i
the fixed price shall axceed by not more than five parcent (5%), the current prica per Unit
caloulaied as aforesaid. the Manager shall pay to the Trustee as an addiiion to the
Deposited Property in respect of each Unit sold (but nol in respect of each Unit issued) by
the Manager at the fixed price, the excess of the price over the current price calculated as
aforesaid; and

(i) The Manager may, at ils optien, close or suspend of procure 1o be closed or suspended,
such offer if and whenever by reason of fluctuations In Value of the Deposlied Property
such fixed price would be lower by more than Five ( 5%) percent; than the currenl price
per Unit calculated as aforesaid PROVIDED THAT if, and so long as the said option shall
be exercisable bul shall not have been exercised, the Manager shall pay to the Trustes as
an addilion to the Deposited Property in respect of each Unit issued or sold at such fixed
price, a sum calculated in accordance with the following formula;-

{Current price thereof calculated as aforesaid minus fixed price) x 100
&85

The Manager shall furnish to the Trustee from time to time on demand a statemenl of all ssues of
Units and of the terms on which the same have been issued and of any Investments which they
determine to be purchased for account of the Trusl, a stalement of any Investments which, in
accordance with the powers herein contained, § determines to be sold for account of the Trust and
any other information which may be necessary so that the Trustee may be in a posilion to asceriain
at the date of such slalement, the Value of the Deposited Property

The Manager may, with the approval of the Trustee, suspend the issue of Unils during:

(a) any perod when the stock exchange on which any Investments forming par of the Deposited
Proparty for the lme being e Bsted or deall in s closed {(otheiwise an o ordinary holidays) o
during which dealings are resiricled or suspanded;

(b} the existence of any state of affalrs which, in the opinion of the Manager, conslitules an
emergency as a result of which disposal of such Investmanis would not be reasonably practicable
or might seriously prejudice the interest of the Holders as a whole and the Deposited Property,

{¢) any breakdown in the means of communication nommally employed in determining the price of
any of such Investments, or the current price on any stock exchange or when, for any reason, the
prices of any of such Investmenis cannot be promplly and accurately ascenained;

{d) any period when remittances of money which will or may be involved in the realisation of such
Investments or in the payment for such Investments: cannot, in the opinion of the Manager, be
carried out in reasonable time, Such suspension shall take effect forihwith upon the declaration
thereof by the Manager and shall terminate on the day following the first Business Day on which
the condition giving rise to the suspension shall have ceased |o exisl, and no other condition under
which suspension is autharised under this sub-clause shall sxist

The Manager may, on the applicatian of @ Holder, effect the exchange of units of this Trust for unils
of any other Trust managed by the Manager; the Manager may on the application of the holder of
units of any other Trust managed by tha Manager exchange such units for Units of this Trust; any
such exchange shall be effectad on such lerms as the Manager may delerming provided that the
Truslee Is satisfied thal the terms are such as not to prejudice the interests of the holders of this
Trust. For the purpose of any such mu:'hanga‘ the wnit or units (as the case may be) of any other
Truat to be surrendered chall be valued at not less than their realizable valia as caleulated in
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107

10.8

accordance with Clause 12, or wilh the appropriate provisions of the relative Trust Deed, and the
Unit or Units (as the case may be) of this Trust, issued in exchange therefor, shall be valued at not
more than the price at which they would have been issted for cash, save that no acenunt shall be
laken of any charges or any rounding up adjustment. An exchange of Units of this Trust for unils
a5 described above shall be effected by the Holder surrendering his Unils in this Trust to the
Manager who shaill thereupon pay tn- the Trustee of the other Trust concemed the sum
representing (he value of the surrendered unils of the Trust calculaled as aforesald, In
consideration of the issue lo thel Holder of units of tha othar Trust to the same value as the
surrandered Linits of this Trust. An exchange of units of ancther Trust for Units of this Trust shall
be effectad by the Manager of that Trust paying on the surrender fo it of units of that Trust by the
Holder thereof, a sum representing the value of the surrendered units calculated as aforésald to the
Manager who shall thereupon pay over such sum to the Trustee as accretion to the Deposited
Proparty and shall issue 1o the previous Holder of the surrendared units of the other Trust, units of
this Trusl Lo the same value as the sufrendered unils.

The Manager may al any time with the approval of the Commission and Trustes on aiving not less
than 21 days previous notice in writing to each Holder detarmine that Units shall be subdivided or
consolidated and Ihe Holders shall be bound apcordingly. The Manager may send or cause lo be
senl (o each Holder al his risk a nolice indicating the new number of Units 1o which he has become
entitted by reason of such sub-division, or consolidation,

Maotwithstanding any other provisions herein contained, Holders shall not be required to make
further paymenis or assume any llabilily, excepl as Is expressly mentioned in this Trust Deed.

CANCELLATION OF UNIT

111

12

1.3

114

Subject to the provisions of Clause 12 hereof, the Manager shall have the exclusive right at any
fime by notice |n writing delivered to the Trustee to effect reductions of the Trust by requiring the
Trustee to cancel Units In existence but in respect of which no person is entered in the Register as
the Holder thereof. Such notica shall state the number of Units to be cancelled and the amount
payable to the Manager in respect thereof, Before giving notice to exercise such right it shall be the
duty of the Manager 1o ensure that the Deposited Property includes, (or will upon the completion of
the sale of Investments agreed to be soid Include), cash sufficient 1o pay the amount payable to the
Manager upon such reduction and the Manager shall, f necessary, realise any Investments forming
part of the Deposited Praparty to raise sufficient cash to meet heavy demands for radempion,

In respect of any such canceliation of Units the Manager shall be entitled to receive out of the
Depaosited Propaerty an amount per Unil, ascertained by dividing the value of the D posiled
Froperty as al the close of the business on the date of [ssue of such notice, by the number of Units
then in issue and deemed lo be in issue, after deducting there from sueh sum (calculated on the
same basis as for the purposes of Clause 12) as the Manager may consider represents the
appropriate allowance for Duties and Charges in relation to the realisafion of the Deposited
Property.

The said amount determined pursuan! to Clause 11.2 shall be payable to the Manager on or as
soon as procticable; Upon such payment and sumrender the: Unils in guestion shall be deemed to
have been cancefied and withdrawn from issue.

The right of Ihe Manager to require cancellation of Units shall be suspended during any period
when the right of Holders to require realisation of Units is suspended pursuant 1o Clause 12.3.

REALISATION/REDEMPTICON OF UNITS

121

0

Subject lo Clauses 12.3 and 12.4, the Manager shall on recaipt by it or by its duly autharised agent
of a request in wriling by a Holder (olher than the Manager) to redeem from such Holder belore
such time as may be agreed between the Manager and the Trustee on a Subscription Day, all or

13
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(i)

(i)

(iv)

122

i

(i)

(i)

(W)

123

12.4

12.5

any part of the Units {including any fraction of a Unit) comprised in his halding, at a price per Unit
{and proporionately in respect of any fraction of a Unit) ascertained by dividing the Value of the
Deposited Property at the close of business an the date of recaipt of the request by the number of
Units then in issue and deemed to be in issue, after deducting therefrom such sum as the Manager
may consider represents the approprate allowance for Duties and Charges in relation to the
reslisation of the Deposited Fropery and by adjusting the resulling quotient downwards to the
nearest four decimal point Rupee value (Rs 0.0001) . Provided that any Units so redeamied shall
be cancalled by the Manager in terms of Clause 11 and the notice of such cancellation shall be
deemed Lo have been issued on the day on which such redemption look place,

In the event that the Trustee shall at any time determine (sfter consuliation with the Manzger) that it
would be delrimental lo remaining Holders to realise or conlinue o realise Units al a price
ascertained on the basis of tha Value of the Depasited Properly as described in this Clause then
thee Trustee shall instruct the Manager elther to substiute such Value with the latest avaliable Value
or lo adjust the realisalion price within the limits permilted by this Deed, The Truslee may insiruct
the Manager to temporarily suspend the realisation of Units during any period of consuitation or
adjustment arsing from the provisions of this sub-clause and Clause 10.5,

The Trustee andfor the Manager shall immediately inform the Commission if either of them believes
thal redemption af Unils is about to cease or be suspended.

If tha redemption of Units |5 suspended, the fact of suspension mus! bt published al least once a
manth during the period of suspension In al least one leading newspaper [n all thvea languages
Smhala, Tamil and English,

In relation ta the provisions of Clause 12.1 the following provisions shall apply:

No such request to purchase shall be valid unless the Holder has made a formal request to thal
effact to the Manager or its suthonzed agent

A Holder shall not be enlitled to require the Manager o purchase his Units olherwise than in
mulliples of ten (10} Units or to purchase part only of his Units if as a result of such purchase ha
would remain a Holder of less than the Minimum Helding but so that in the event of such sub-
divizion ar consolidation as is mentioned in Clause 13.8 having taken place, any such prescribed
nurnber shall be proportionately Increased or diminished (as the case may ba);

The price shall be payable to the Holder within 14 Business Days after the Subscription Day on
which the relevant Units are realised.

Where a Holder wishes to redeem Units which amount to threa parcent (3%) or mora ol the Valua
of the Trust Fund he shall give at least fourteen (14) days notice in writing of such intention to the
Manager. The price applicable for the redemption of Units shall be the price prevaiing on the
Subscription Day following the completion of the penod of such notice.

The Manager may al any time with the approval of the Trustes suspend the right of all Holdars o
reguire reafisation of any Units andior may delay the payment of moneys in reapect of ouch
realisation during any period when the issue of Units is suspended pursuant lo Clause 10.5,

Where redemption requests on any dealing day exceeds ten per centum of the total number of
Units in [ssue, redemplion requests in excess of the len per cantum may ba deferred to the next
dealing day, provided the Commizsion is notified in writing of such deferral.

Any moratorium which may at any time be applied to payments in respact of stock exchange
lransactions or banking transactions shall apply equally to payments due from the Manager
pursuant to this Clause or due to the Manager pursuant fo Clause 11.
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INVESTMENT OF DEPOSITED PROPERTY

131

13.2

133

13.4

13.5

136

1.7

12.8

Adl cash and olher property which oughl, in accordance wilh the provisions of this Trust Deed, o
form part of the Deposited Property shall be paid or transferred fo the Trustee forthwith subject to
provisions in clause 20.1(c) after creation of Units by the Manager, Immediately on creation of
Units by the Manapgar the consideration paid for new Units shall be subject ta tha provigions of this
Trust Deed. All assets must be held by, and be under the control of the Trustee, and all assels that
can be registerad must be registered in the name of or |o the order of the Trustee. All cash shall be
applied at the discretion of the Manager, (but subject always 1o the provisions of this Deed), in the
acquisition of Authorized Investments. All or any amounts of cash in any currency may, during
such tima or imes as the Manager thinks fit, be retained in & current aceaunt ar on deposit with
any commercial bank or financial institution approved by the Trustee, and in the case of financial
institutions approved also by the Commission. Where cash forming par of the Deposited Property
Is 0 deposited interest payable shall be computed at a rate not below the prevailing rate for an
investment of that nature.

Investments comprised in the Deposited Property on ceasing o be Authorized Investments as
hereinafter provided, shall be realized by the Manager and the riel procaeds of realization shall be
applied n accordance with the provisions of this Trust Deed bul the Manager may, with the
approval of the Trustee posipone the realization of any such investments for such period as it may
determine to be in the inferest of the Holders.

Without prejudice to the foregoing or any other provisions of this Trust Deed, any Invesiments
comprised in the Deposited Property may at any lime be realized at (he discretion of the Manager
aither in order 1o invest the proceeds of sale in olher Authorized Investments or to provide cash
required for the purpose of any provisions of this Trust Deed or In crder lo relain the procesds of
sale In cash or on deposit as aforesaid or partly for one of such purpases and parily for ancthar.

The Trustes shall, at the request of the Manager, but subject to any existing law, have the pawsr (o
deal for the pumpose of investment, re-investment or realization of the Deposited Propery in
currencies other than the cumency of Sri Lanka, at the official rate of exchange for present or
forward setlement and may pay any costs and commissions on such fransactions out of the

Deposited Property,

The Trustee shall have sole responsibility for the safe-keeping of all invesimants comprisad in the

Deposited Property, and wholly or partly represented by paper whelber in bearer ar registercd
farm, or represented in any other anicle.

Any acquisition of an Investmant for account of the Trusl may be made by subscription or by
application or under the provisions of an underwriling agreement and subject thereto any
purchase or sale shall be made on the Recognized Stack Exchange or under the provisions of
Clause 13(1) unless the Manager and Ihe Trustes are satisfied (hat |t Is feasible {0 make such
purchase or sale more advantagaously in some other manner

The Manager may, from time to time, for the account of the Trust and subject to the prior written
approval of the Trustee and the Commission in each case, enter into underwriting or sub-
underwrling contracis in relation to the subscription or purchase of Authorised Investments upan
such terms in all respects as they shall think fit (but subject always to the provisions of this Trust
Deed and so thiat no such contract shall relate o an Authorsed Investment which if acquired, would
constitule a holding in excess of the limits specified in clause 14). All Authorised Investments
acquired pursuant lo any such contract shall form part of the Deposited Properly and any
subscription or purchase monies payable thers under shall be paid out of the Deposited Property,

Subject to the prior approval of the Trustes, the Manager may apply any part of the Depesied
Froperty in the acquisition of any Investmenl which is, far the time being, parlly paid anly, or
15
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13.9

otherwise in the opinion of the Trustee, |lkely lo Involve the Trustes in any liabilily (contingent or
otherwise) or, with the approval of the Commission, enier into underwriting or sub-undemiling
gontracts in relation 1o the subscriplion or purchase of such investment. In any such case, the
Trustee shall be entitted, but not bound, to appropriate and set eside cash or other propery
approved by the Manager and acceptable to the Trustee, sufficient to provide for paying up such
investment in full or, (as the case may be), for meeting such underwriting or sub-undenwriting or
other liability. Thi cash or other property so appropriated shall form part of the Deposiled Property,
but shall not be available for application without the consent of the Trustes in any way, othemnwise
than as may be required for paying the investment or meeting the liability in respect of which Ihe
appropriation was made, so long as and {o the extent that such invesiment remains partly paid and
part of the Daposited Property or {as the case may be) such liability confinues In relafion fo the
Deposited Property.

Subject to the provisions in this clause 13, the selection of all Investmenis (whether parily paid or
not) shall in all respects be the sole responsibility of the Manager and not of the Trustee.

LIMITATION ON INVESTMENT

4.9

142

14.3

14.4

145

The Fund will make invesiments:

fa) within the investment parameters sel-oul by the Commission -and dreclives iIssued by tha
Commission from {ime to time subject 1o the Unit Trust Code of 2011 and amendmenis therelo

and

(B) In accordance with the provisions of the Trust Deed and Explanatory Memorandum of the
Fund.

Unless permilted by the Commission the Manager shall nol make any invesiment,

{a} which is in breach of the restrictions or limitations imposed by the Commission on invesiments,
or by law;

(b} for the purpose of gaining management control of a company; and
{c) which would involve the Fund in situations of unlimited liability

Unless permitted by the Commission, the Manager shall not make loans to any persons, without
the consent of the Trusles PROVIDED THAT for the purpose of this resiriction the acquisifion of
bands, debentures, securifized paper or other corporate debt securifies and investments in
Government bills, Gavemment bonds, repurchase securiies, commercial paper, certificates of
deposits and bankers' acceplances shall not be deemed to be making a loan.

The Manager shall not underwrite securities excepl with the approval of the Trustee and the
Commigsion.

It shall not be necessary for the Managér to effect changes of Investments merely because, owing
ta appreciation or depreciation in the Value of the Investments, the limits prescribed by this clause

ehall be exceeded, or as a result of:

(a) The receipt by the Trustee or its nominee of any rights, bonuses or benefits in the nature of
capital;

(b)  Any scheme of arrangement for amalgamation, reconstruction, conversion or exchange; or

ic)  Any redemplion,

4
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14.6

147

148

149

14.10

The Manager shall al all imes ensure a lavel of liquidity as direcled by the Commission,

Subject to the provisions of this clause. the seleclion of all Investmants (whether partly pald or
not) shall in all respects be the responsibility of the Manager solely and not of the Trustes.

Subject to the prior approval of the Trustese, the Manager may apply any part of the Deposited
Propery In the acquisilion of any Investment which is, for the time being, patly paid only or
otherwise in the opinion of the Trustea likely 1o invelve the Trustee in any llabiiity (contingent or
atherwise) or, with the approval of the Commission enter into undenwriting or sub underwriting
contracls in relation to the subscription or purchase of such Investment In any such case, the
Trustee shall e entitled, but not bound, 10 approprate and set aside cash or other property
approved by The Manager and acceptable to the Trustee, to provide for paying for such Investment
in full or (as the case may be), for meeting such underwriting or sub-underwriting or other liability,
The cash or other property so approprialed shall form part of the Deposited Property but shall not
be available for application withaut the consent of the Trustee in any way than for the payment for
the Investment, or for meeting the Rability in respect of which Ihe sppropristion was made so long
as and to the extent that such Investment remains partly paid and pan of the Deposited Property,
or {as the case may be) such Nabllity will continue in relation to the Deposited Property.

The Manager shall not make or grant loans out of the Deposited property or act as guarantor or
indermnitor for any pary.

The Trustee shall be enliied at any time, at its entire discretion and without assigning any reason
to give notice to the Manager that it is nol prepared to accep! the transfer of any properly which, in
the opinion of the Trustes, infringes the terms of this Deed and the Trustee shall be entilied to
require the Manager to deposit in place of any such properdy, other properly acceplable to the
Trustes.

INVESTMENT COMMITTEE

151

152

15.3

154

The Manager may establish an Investment Committee (the *“Committea™. The members of the
Committee shall be appointed and removed by the Manager. The Committee dufies will be o
advise the Manager on the macro-economic condilions, market conditions and overall investment
environment prevailing in Sri Lanka including sector and stock recommendations,

The Manager may make such regulations for the conduct of meetings of the Committes, for
canstituting a quorum and for the appointment of allarmate mambers of the Commillee, as the
Manager thinks fit and, except as provided in such regulations, the members of the Commities may
conduct their business in such manner 2s they may from time to time determing,

The Manager shall be responsible for paying the remuneration of the members of the Committes
and all reasonable expenses incurred by the Commitiee in the course of its duties. The Trustee
shall not be liable to the members of the Commiitee for any remunsration or otherwise.

The Manager may, n the management of the Fund, take into consideration any advice provided by
the Commitiee under Clause 151 provided always thal the Manager or the members of the
Commitiee shall not incur any liabifity to the Holders by reason of the Manager having acled, or
having not acted, on the advice of the Committee.

DISTRIBUTIONS

161

The Manager may, at its sole discretlon, decide the time of distribution and by notice in writing
recommend fo the Trustee lo distribute part or whole of the net income of the Trust to Holders in
accordance with such method of calculation as the Trusiee and The Manager may agree having

regard lo the provisions of this Deed
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16.3

16.4

16.5

16.6

All income shall, as and when received by the Truslee, be paid |nto a special account (the “Income
Account”) and shall remain in the Incoma Account until capitalized or distributed in accordance with
the provisions of the Trust Deed.

The procesds of sales of nghts-and all other receipts deemed by the Manager, after consulting the
Auditors, to be in the nature of capilal accruing from Investments shall not be regarded as Income
and shall be retained as part of the Deposited Property.

In the event of a distribution being made an appropriale amount shall be Iransferred oul of the
Income Account and paid into a special account (the "Distribution Account’), and the amount
standing to the credit of the Distribution Account shall not, for any of the purposes of the Trus!

Deed, be ireated as parl of fhe Deposited Properly but shall be held by the Trustee upon trust for
digtribufion as herain provided

In the evenl of a distribution being made, the amount of the income qualifying for distribulion in
respect of the relevant period shall be ascerlained by deducting:

{(#) The Managemant Participation for the refevant penod (if the Manager decides to deduct the
Managemenl Participation out of income); and

(b} Al interest paid dunng the retevant penod (together with any amount of interest accrued but
remaining unpaid at the end of the relevant period ) on any borrowings effected by the Trust for
the lime being outstanding from the total net amount receivable by the Truslee, in respect ol
such period, of all interest, dividends and all olher receipts deemed by the Manager, after
consulting the Auditors, to be in the nature of income and by making such parmitied
adjustments hereinafter mentioned as the Manager. afler consulting the Auditors, may
conslder appropriate to the crcumslances.

Permitted adjustmenis are:

{a) Addition or deduction of a sum by way of adjusiments lo allow for the effect ol sales or
purchacos wx-dividond;

{b)  Addition of a sum representing any interest accrued or dividends accrued, but not recaived
by the Trustes at the end of the relevant period, and deduction of a sum representing (io the
extent that an adjustment by way of addition has been mede In respect of any previous such
period) any interest accrued at the end of the previous such period. Income from an
Investiment listed on a Recognized Stack Exchange shall be deemed lo have acerued on the
firat dale on which that income is declared payabla, Income from any ofher Investmant shall
be deemed to have accrued on the date which, In accordance with the normal practice of the
Manager, is trealed as being the first date on which the value of such Investment would, for
the purpose of the Trusi Deed, be calculaied exchuding such income;

{e)  Addifion of a sum representing amounts included in the price of Units for income accrued

prioe to the date of issue, and deduction of a sum representing all participations in income
distributed upan the cancellation of Units upon a reduction of the Trust, during the relevant
pariod |

(d) Deduction of all professional fees (including disbursements) in conneclion with matiers
pertaining to the affairs of the Trusl. and of any expenses incurred by the Truslee in effecting
registration or safe custody of the documents of title to all Investments held upon the frusls
of the Trusi Deed;

()  Addition or deduction of such sums as the Auditors shall certify lo be appropriate to take
account of liability to tax and of repayments receivable, or received, on account of double or
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16.8

16.10

16.11

18.12

other tax relief;

(fy Deduction of a sum representing expenses directly incurred in the effecting mainaining and
terminating of borrowings and which, In the opinion of the Manager and the Auditors, are
properly payabla out of income,

Forthwith after the amount of income qualifying for distribution in respect of the relevant period has
been computed, the Manager shall determine the amount 1o be distribuled which shall be such
amaunt (if any) not exceeding the amount qualifying for distribution, as the Manager shall in its
absolute discretion decide.

In the event that a distribution is made the Manager shall cause lo be prepared and audited a
statement showing the amount quallfying for distribution in respect of the relevant period. The
statement, with the Audilors’ repor annexed, shall be filed with the Trusles and shall be conclusive
and binding and copies Ihereof shall be open for inspection during usual business hours by any
Hoiders at the offices of the Manager. The Trustee and the Manager shall not incur any ability in
refying on, and acting upon, such an audited statement provided that they have acted in good faith
and with due care and diligence,

Neither the Trustee nor the Manager shall be responsible for any emor in any estimates of tax
repayments expectad to be obtained, or of any sums payable by way of taxation, provided that they
have acted in good faith and with dus care and diligence. If the same shall not prove In all respects
corect, any deficiency or surplus shall be adjusted on the next subsequent disiribution and the
amount already disinbuted or added fo capital (as the case may be) shall not require to be
adjusted.

In the event that any of the income to be distributed is unclaimed by the Holder six (8) months afler
the date of distribution, such amount shall be iransferred o and bacome part of the Deposited
Froperty and thereafter neither the Holder, nor any person claiming through him, shall have any
right thereto, excepl as part of the Deposited Property

Every holder may elect by nofice in writing, to receive in fieu of his entitierment to a distribution
the equivalent In Valus of further Units. Subject 1a the pravisian of this Trust Deed, the Manager
shall in such event issue such equivalent number In Value of Units, and apply the holder's
entilement to a distribution in full payment theraof.

The Manager may from time to tima, after consulting fhe Auditors and with the approval of the
Trustee, distribute among the Holders In accordance with Clause 18.1 an amount which represants
part of the capital of the Deposited Properly, provided that the Trustee Is satisfied that any such
distribution will not result in any disadvantage to the Holders.

PAYMENTS

A

Any money payable by the Manager or the Trustee to a Holder, in respect of any Unit under the
provisions of the Trust Dead, may be paid by a crossed cheque or warranl made payable to the
order of the Holder sent through the post to the address of such Halder in the Register, or in the
case of joinl Holders, made payable lo the order of the Holders sent 1o the address of the first
named joint Holdera in the Registar. The payment of any chieque or warrant to the first named Joint
Holder shall be an effective discharge to the Manager and Trustee. Every such cheque or warrant
shall be sant at the risk of the person to whom it Is sent and payment of every such cheque or
warmrant shall be satisfaction of the moneys payable and shall be a good discharge 1o the Manager
and Trustee. Where an authority in writing in that behalfl shall have been received by the Manager
or the Trustee from the Holder. or in the case of joint Holders, from all of them in such form as the'

Manager or the Trustee shall consider sufficient, the Manager or the Trustee {as the case may be)
18
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174

shall pay the amount distributable to the Holder or joint Holders, as the case may be, lo his or their
banker or othar agent in the same manner and wilh the same effec! as herainbefore provided as
thaugh such banker or other agent were the sole Holder. No amount payable to any Holder shall
bear interast,

Before making any payment whether inside or outside Sr Lanka in respect of any Unit, the Trustee
or Manager may make such deductions as by fthe law of any country in which such payment is
made, it is or they are required or entitied to make, in respect of any income or other taxes, charges
or assessmants whalsogver,

The Manager shall, at the request of the Trustee or shall otherwise be at liberty, lo deposil with a
bank in the name of or pay to the Trustee any monies due to a Holder and not claimed within six
mionths afler payment as provided in this Clouse. Upon such deposit or payment being made, such
monies shall be desmed to have been paid or satisfied in accordance with the provisions hereotl.
The Trusiee shall not be responsible for the sale custody of such monies or for Interest thereon,
except such interest (if any) as the said monies may eamn whilst on deposit less any costs, charges
or expenses incurred or levigd by the Trusies in relation thereto,

Far sach Accounting Period, the Manager shall issue to the Holder concemed such tax certificates
as may from fime to fime be required, such cedificates to be prepared by the Auditors, or by the
Manager, in a form to be approved by the Trustee, and by or on behalf of the taxalion authorities.
On liguidation of the Trust. each tax cedificate shall show what proportion of the distribution
represents capital and whal proportion represents income. The Manager shall prepare and pay for
all eheques, warranls, stalements, accounts, certificates and notices which the Trustee has 1o
|ssue, send or serve as required in the Trust Deed, and shall stamp and (where authonised by the
Trustee) sign the same on behalf of the Trustes and dispalch the same on the proper day or
deposil the same (logather with the necessary stamped addressed envelopes) with the Trustee, so
as to afford the Tnistee reasonable fime to examine and check the same and fo sign such
cheques, warrants, statements, accounts, certificates and nolices and dispatch them on the day on
which thay ought lo be dispatched.

ACCOUNTS

18.1

1832

18.3

184

i85

The accounts of the Trust shall be prepared in accordance with the provisions of the Companies
Act and the Accounting Standards for each financial year

The responsibility for the keeping and maintaining of the accounts of the Fund and the preparation,
publication and distribution of any reports and the frequency thereof, shall be in accordance with
tha Unit Trus! Code.

The Accounting Period of the Manager and the Trust shall, wherever possible, be the same.

If any Connected Person of the Manager becomes entitled to profits which derive from transactions
in Units or from the management of the Trust, those persons must be named and the profit which
gach such person has become antitled 1o must ba disclosad,

If the Manager, o any olhar parsen acling on its bahall or with its permission, has:

(a) Acquired or disposed of any secunties lisled on a Recognized Stock Exchange, for the
secount of the Trust, otherwize than on the irading floor of a Recognized Stock Exchange;

(b) Disposed of Units al 8 price lower than the issue price then current; of

(c)  Acquired Units al a price higher than the cancellation price then currenl.

20
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The nature and extent theraof must be fully disclosed and the Manager Is al liberty to also provide
an explanation of such acquisition or disposal. The Manager and any Connected Person disclosed
in the above transactions must have acted In the best interest of the Holders in every instance
listed ahaove.

AUDIT OF ACCOUNTS

181

18.2

18.3

194

18.5

The accounts of the Trust shall be audited by the Audilors and shall be accompanied by a
Certificate of the Auditors in accordance with the Companies Act to the effect that the accounts and
stalements attached thereto have been examined in accordance with the Accounting Standards
and that the Auditors have cbtained all the explanations and information they have requined. The
Auditors shall aiso report whether the accounls are, in their opinion, properly drawn up in
accordance with such books and records and all disclosures required 1o be made by the Trustes in
accordance with the requirements of the Commission

The Auditors shall be appainted by the Trustee in accordanca with the provisions of the Unit Trust
Code with the approval of the Commission subject to the provisions of dause 19.3 and clause 30,1,
Subject to thase clauses the Auditors shall hold office until such time as they may voluntarily ratire
by nolice in writing of the Trustes.

The Trustee with the consant of tha Manager may, from lime 1o time, remove the Auditors and
appoint olher Auditors in their place, subject 1o the approval of the Commission,

The fees and expenses of the Auditors in connection with the audit of the accounts shall be paid by
the Trustee out of the Deposiled Property. The other fees and expenses of the Auditors shall be
paid by the Manager under clause 21.3(h),

The Auditors shall have the qualifications specified by the Cemmission and if they cease 1o
possess such qualifications, they must retire as Auditors as soon as the Commission directs,

COVENANTS BY THE MANAGER AND TRUSTEE:

201

The Manager hereby covenants with the Trustee as follows:

{a)  That it will manage the Unit Trust In a proper and efficient manner and In accordance with
the Act, Trust Deed, Unit Trust Code, Explanatory Memaorandum and the directives issued
by the Commission from time to time;

{h}  That, during the term hereol, it will maintain the minimum net capital specified by the
Commission, from time {o time;

{€)  That it will instruct the Truslee (or as It may direct) to transfer lo the Fund within three
Business Days subsequen! to the closure of the Initial Offer under normal circumstances
afier the issun of Unils, any moneys which are lying In the Callection Account 51 the Fund,
This period may be extended by the Manager in exceplional circumstances with the
approval of the Trustes.

{d)  That & will not sell any Units otherwise than an the terms and al 3 price calculated in
accordonce with the provisions hersof:

(e)  Thal it will, al the request of a Holder, redesm any Units held by him on the terms and at a
price calculated in sccordance with the provisions herach:

() Thatitwill, to the same extent as if the Trustee were a Director of the Manager:

(1 Make availabie to the Trustes, or any approved company auditor appointed by it, for
21
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Inspection the whole of the books of the Manager whether kept at the registered office
of the Manager or elsewhare; and

(il  Give lo the Trustee, or any such auditor, such oral or writlen information as they may
require with respect lo all matters refating to the Manager;

{g) That it will make available or ensure that there is made available fo the Trustee such delails as

(h)

(i

the Trustes may require with respect lo all matters relating to the Trust

The Manager must have a Compliance Officer in place prior o the commencement of
aparations of the Fund who will be responsible for.

0] Ensuring that the Manager complics with applicable law ond the directives of the
Commission;

(il Implementation of an effective regulatory risk controls and compliance policies;

(iiiy  Advice on transactions Including transactions which require pre-approval,

(W)  Transaction and compliance risk reviews.

The Manager must appoint a Registrar prior to commencing operations of the Trust

The Truslee herelby covenants with the Manager that it will:-

(a)

Exercise all due diligence and vigilance in carrying out its functions and duties in prolecting
the rights and interasts of Holders!

{6}  Creale a cuslodian account to hold the Deposited Proparty.

{c}  Keep, orcause lo be kepl, proper books of account |n relation to those rights and interests;
(d) Cause thase accounts to be audited at the end of each Accounting Period by the Auditors;
{e)  Send or cause to be sent by post a statement of the accounts with the report of the Auditors

thereon to each Holder, in accordance with clause 18;

The Manager and the Trustee underiake io disciose in the Explanatory Memorandum and 1o the
Commission it an Approved Broker is under lhe common contral of the Manager or Trustee and if
any special commission has been negotiated.

The Trustes, the Manager and any Connected Person shall disclose their inlerest, whenever any

business in which they have a material inlerest is being discussed at any meeting of tha Trust.

The Trustee shall promptly forward to the Manager all nolices of meetings, reports and
circulars received by it or its nominee as holder of any |nvestment and shall (so far as it is
permitted by law or by the rules and regulations of the relevant corperation whose shares
conatitute Investments) upon the written request of and al the axpense of the Manager, from
lime 1o ime sxecute and deliver, or cause to be executed or delivered, to the Manager or ils
nominees, such powers of attorney or proxies as may reasonably be required in such name or
names as the Manager may reasonably request, authorizing such attorneys and proxies to vote
consent or otherwise act in respecl of all or any part of the Deposited F"mu;:erly.. The Manager
shall be entitied 1o exercise the said rights In what it may consider (o be in the best interests of
{he Halders but nefthar the Trustee nor the Manager, nor any such representative nor the holder
of any such proxy or power of altornay, shall 1m:uf any labllity or responsibillly by reason of any
error of law or mistake of facl or any matter or thing done or omitled to be done by the Trustee
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or Manager or by any such representative or by the Holder of such proxy or power of attorney.
The Trustee shall be under no abligation to anyone with respect to any aclion taken or caused
to be taken or omitted by the Manager or by such representative proxy or attorney.

The expression “rights of voling” and the term “vole™ used in this Clause shall be desmad to
include nol only a vole al & mseling but any consent to or approval of any arangement scheme
or resolution, or any alteration in or abandonment of any rights attaching to any part of the
Deposited Property and the right to requisition or join in a requisition to convens any meeting or
lo give notice of any resolution or lo circulate any statement,

The Manager and the Trustee covenant with each other and wilth each of the Holders that,
neither The Manager nor the Trustee will exercise the right to vote in respect of any shares
relating to Units held by The Manager or the Trustee at any election for directors of a company
whose shares are so held withaut the consent of the majority of Holders present in parsan and
voting given al a meefing of Holders summoned in the manner harein provided,

REMUNERATION OF MANAGER AND TRUSTEE

2141

(&) The Management Paricipation shall be & sum nol exceeding such percentage as is
hereinafter mentioned of the Value of the Deposiied Property. The Management
Participation shall acerue from day to day from the closing date of the Initial Offering on
the value of the Deposited Property. Any changes {o the fees included in the Managemeant
Paricipation shall require an-amendment 16 the Trust Dead and the priar approval of the

Commission.

(b The amount of the Management Participation shall be calculated daily and shall be
payable 1o the Manager in amears al the end of each calendar month. The amount
payable in respect of any padod olber than a full calendar month shall be calculated
based on the number of days for which it has accrued as a proporiion of the taotal number

of days in Ihe calendar month concemed,

() The percentage hereinbefore referred to shall not exceed 2.50% per annum of the Value
of the Deposited Property, or such higher pefcentage as may be agreed to by the Trustes
and approved by the Holders by Extracedinary Resolution, al a mesting of the Holders
duly convened and held in accordance with the Schedule hereto. The Manager may from
time to time, by giving at ieast three months notice in writing 1o the Trusiee, fix a lesspr
percentage and in that event and for such period as may be specified in such nofice (or if
no period is so spacified, then untl furtther notice in writing Is given to the Trustee) but

such lesser percentage will not apply to @ new Manager.

(d} The Management Participation shall be payable oul of the capital or Income of the

Deposiled Property as the Manager in its discration decides.

{e) The remuneration of he Manager which will be the Management Fee and Registrar Foe
shall be paid from the Management Paricipation to the Manager for its own account, as
soon as possible after the respective dates by reference 1o which it is calculated under
clause 21.2, provided thal unless and until the Trustee is satisfied that adequate provision
has been, or will be made. for the fulure management expenses of the Trust including the
ramuneration of the Trustes, the Trustes shall bave a len on and shall be entitled to retain
ihe Management Participation for the purpose of paying, discharging or providing for such

expenses including Is remuneration and shall pay to the Manager the balance (if any).

i The remuneration of the Trustee shall be payable by the Manager fo the Trustee from the

Management Participation, on ferms to be agreed upon between them, subject 1o Rule 12
of the Unit Trust Code of 2011. The Trustee will also be reimbursed out of the Deposited
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Propery all proper expenses incurred by i in the performance of s duties hereunder,
subject to Rule 12 of the Unit Trust Code of 2011,

The Manager shall be responsible for the payment of all expenses incurred from fime fo tima in
connection with the management of the Trusl, except such expenses as are expressly authorized
hereunder o be payable oul of the Deposited Property.

In eonsideration of the foregoing and save as aforesaid, the Trustee and the Manager shall charge
poainst the Holders or against any distribution for their services and for thair normal expenses
hereunder including but not mited to

(a)  All expenses necessarnly incurred of to be incurred in the preparafion of supplemental trust
deeds subject to Rule 12 of the Unit Trust Code of 2011 and documents related to the same;

(b} Al prolessionsl fees (including disbursements) in connection with matlers pertaining 1o the
alfairs of the Trust and all expenses incurred by the Truslee in effecting registration or sake
cusiody of the documents of title 1o all Investments held upon the frusls of the Trust Deed,

{c)  Any taxes, siamp duties, brokerage, commissions (nof including commissions to agenis),
bank charges and other duties payable on the Trust Deed or in connection with
or arising from the establishment, execution, managemeant of termination of the Trust;

(dy Costs incurred In preparing, and publishing communications to Holders;

{e}  Stamp duty payable on the issus of Transaction Receipls (if any).

(i  The cost of printing and distributing dividend warranis, transaction receipts and accounis
and reports of the Trust

{a) Any cousts incurréd in respect of meelings of Holders,
{(h}  Licensing fees imposed by the Commission;
() Al other charges or fees expressly authorized by the Trust Deed or by law,

which shall be payable out of the Daeposited Property.

22 CONCERNING THE ADMINISTRATION OF TRUST

221

Meither;

(a) The Trusies nar,

(b) The Manager. (ar ils directors, officers and employees) nor,
{c)  Any company controlled by any of tham nor,

(d) Any person firm or body corporate entitied to exercise any powers or discretions pursuant
to a delegation by the Truslee or Manager made under clause 23 and 24 hereof,

Shall as principal sell, or deal in the sale of Investments, to the Trustes for account of the Trusl, or

vest Investments in the Trustee against the issue of Units, or purchase Investments from the
Trustee and each shall (withoul incurring any ability for failure so 1o do} use its best endeavours 10
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procure that no such sale or dealing or vasting shall be made by a Connecled Person of the
Trustee or the Manager.

PFrovided thal nothing shail prevent any sale to, or any purchase for account of the Trust of any
Investment from the Truslee, a custodian or manager of any other unit trust scheme, or mutual fund
company of invesimenl company, on sccount of such schema or company, notwithstanding that
the Trustee andfor the Manager and/or any Connecled Person may be, or be Inlerested in the
Trustee or the custodian or the Manager of any person, firm or body corporate to whom any
investment powers or discretions may have been delegated under or by such scheme or company.

Provided further that:

(i) The vaiue of the Investment in question is cedified in writing for the purpose of Lhe
transaction by a Recognized Stock Exchange or other professionally recognized persan:
and

(i) The Trustee is of the opinion that the terms of such transaction will not be likely o result in
any prejudice to {he Holdess,

For the purposes of this sub-clause the expressions “*mutual fund company” and “investment
company” shall mean and include any company carrying on the business of helding and monoging
Investimanls,

Subjecl o the succesding clause, nothing confained herein shall prevent the Trustes, or the
Manager or any Connected Persen, from becoming the owner of Units and holding, dispasing or
otherwise dealing with the same rights which they would have had if neither the Trustee nor tha
Manager nor any Connected Person was a parly to or a Connected Person for the purposes of the
Trust Deed, and the Trustee and the Manager and any such Connecled Person may buy, hold and
deal in any Investments upon their respective individual accounts notwithstanding that similar
Investments may be held under the Trust Deed as part of the Deposited Property.

Every iransaction between The Manager or any Connected Person and the Trust shall be
apprevad In writing by the Trustes.

No Units shall at any time be quoled or sold by or for account of the Manager at a price higher
than the issue Price for the time being applicable to Units issued for cash pursuant herelo. No
Units shall at any fime be quoted or purchased by or for account of the Manager at a price lower
than the realization price for the time being applicable lo Unils realized by the Manager
pursuani herelo. The Trustee shall be responsibie to verfy the price of any such quotation ar
dealing on any occasion specifically requested by the Folder or former Holder of the Units and
will do so no later than one month afisr the date of such quotation or dealing. The Manager
shall justify such quotation or dealing if so requested by the Trustee at any time.

Neither the Trustee, nor the Manager nor sny Connecled Person, shall be Bable to account sither
to any other or others of them or lo the Holders or any of them, for any profits or benefits made or
derived by or in connection with any such transaction permilted as aforesaid.

Nothing herein conlained shall prevent the Manager or the Trustee from acting a= Manager or
Trustoe for trusts separate and distinet from the Trust

Neither the Manager nor the Trustee shall be llable to account to any Holder, or otherwise, for any
payment made in good faith to any duly empowered fiscal autharity of Sri Lanka, for taxes or ather
charges in any way arising out of or relating to any transaction of whatsoever nature under the
Trust Dead, notwithstanding that any such payments ought not to, or need not have been made or

suffersd.
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In no event shall & Holder have or acquire any rights against the Trusles and the Manager or either
of them, save such as are expressly conferred upon such Holder by the Trust Deed or by law, nor
shall the Trustee be bound o make any payment to any Holder excepl out of funds held by, or paid
to #, for thal purpose under the provisions of the Trust Deed. Nothing herein shall exempl the
Trustee from, er indemnify it. against any breach of trust occasioned by the Trusiee's fraud or gross
negligence.

Meither the Trustee nor the Manager shall incur liability in respect of any action taken, or thing
suffered, by efther of them in good faith In reliance Upon any naotice, resolution, direction,
instruction, consent, certificale, afidavit, statemant and, without prejudice to the generality of the
foregoing, other paper or document believed to be genuine and to have been passed, sealed or
aigned by the proper parbes.

Meither the Trustes nor the Manager shall incur liability far deing or {as the case may be) failing to
do, any act or thing which, by reason of any: provision of any present or fulure law or regulation
made pursuani thereto, or of any decree, order or judgment of any court of competent jurisdiction,
or by reason of any direction, request, announcemenl o similar action (whether of binding legal
effact or not) which may be taken or made by any person or body acling with. or purporting to
exercise, the authority of any Government (whether legally or otherwise) by which either the
Trustes or the Manager shall be directed or reguested o do or perform or to forbear from doing of
performing, or if for any reason it becomes impeossible to perform any of either obligations
hereunder.

Meither the Trustes nor the Manager shall be responsible for the suthenticaity of any signature on, of
any seal affixed lo any endorsement or any Transaction Receipl, or 1o any transfer or form of
application, endorsement or other document affecting the fitle fo or transmission of Units, or ba in
any way liable for any forged or unauthorized signature on, or A seal affixed to such endorsement,
transfer or other documant, or for acting on or giving effect to any such forged or unauthorized
signature or seal. The Trustee and the Manager respectively, shall nevertheless be entitled, but
not bound, to require thal the signature of any Holder or joint Holder 1o any document required fo
bie slgned by him  be verified by a banker or broker or other peraon specified by the Manager or
Trustes or otherwise authenticated to its or their reasonable sallsfaction.

Any indemnity expressly given to the Trustee andfor the Manager in the Trust Deed is in addition to
and without prejudice to any indemnity provided by law, but nothing in the Trust Deed shall, in any
£ase in which the Trustee and/or the Mansger, as the case may be, have falled to show the degres
of diligence and care required by them by the provisions of the Trust Deed exempt them from, or
Indemnify them, against any liability for breach of trust or any liability which, by vifue of any rule of
|aw, would alherwise attach o them in raspect of any negligence, defaull, breach of duly or trust of
which they may be guilly in ralation to thair duties,

Any Investmient in registered form shall, unless otherwise instructed by the Truslee; be registered
in ihe name of the Trusiee, or Its nomines, as soon as reasonably practicable after receipl of the
necessary documents by the Trustee and shall remain so registered until disposed of pursuant to
the provisions of the Trust Deed. The Trustee shall be entilled, if it considers that it is expedient fo
do 80, cause to be deposiled in sale cuslody with any banker o other agent of the Trustee the
documents of tile to any Investrnents. Subject as aforesald the Trusiee shall retain the documents
of tille lo all Investments in its possession in safe custody. Any expense of whatever nalure
incurmed by the Truslse in effecting such registration or providing such safe custody, shall be
payable oul of Ihe Depesited Property. Natwithstanding the provisions of this clause the Truslse
shall be entitled, if it considers that It is expedient to do S0, 10 deposit with any banker the
documents of title of any Investments for the purpose of securing any borrowings effected by the
Trust.

26
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2214  The Trustee {or the Manager on its behalf) shall, subject as hereinafier provided, be entitied 1o
destroy:

(a) Al instruments of transfer which have besn registered at any time after the expiration of six
years from the date of regigtration thersof,

() ANl Transaction Receipls and distribution mandates which have been cancelled st any time
after the expiration of one year from the date of cancellation thereaf:

(c) Al notifications of change of address afier the expiration of one year from the date of the
recording thereof,

(d)  All forms of proxy in respect of any meeting of Holders ane year from the date of the meating
at which the same are usaed; and

(@) Al registers (excluding the rogister of Unit Holders), sistements and other records and
documents relating to the Trust at any fime after the expiration of six years from date of
ongin,

Neither the Trustee nor the Manager shall be under any liabllity whatsoever in consequence thereof

and unless the contrary be proved, every instrument of transfer o destroyed shell bo deamed (o

have been a valid and effective [nstrument duly and propery registered and every other dacument

hereinbefore mentioned so destroyed, shall be deemed to have been a valid and efective

document in accordance with the recarded particulars thereof:

Provided that:

in The pravisions aforesaid shall apply only o the destruction of a document in good
faith and without notice of any claim (regardless of the parties thereof) to which the
document might be relevant;

(i}  Nothing in this sub-clause shall be construed as imposing upon the Trustee or the
Manager, any liability in respect of the destruction of any document earlier than as
aloresaid, or in any case where the condilions of proviso (i) above are nol fulfilled:

(W)  References herein 1o the destruction of any document include referances to the
dispasal theraof in any manner,

2215 The Trustee and the Manager shall be entified fo rely absolutely en any declaration of residence
which may be received from a Halder, or a prospective Holder or apolicant for Units.

2216  The Trustee and the Manager shall maintain, or cause to be maintained, a Register setting out all
particulars of the documents and all other materials destroyed under clause 2214 hereof and the
date of such destruction, logether with the authority for such destruction and such Reqisler shall
not be destroyed for a period of 20 years from the date of the last entry thereof.

CONCERNING THE TRUSTEE

231 With regard to any pravision In the Trust Deed:

(a)  Providing for any act or matler to be done by the Trustee, such act or matter may be
periormed on behalf of the Trustee by any officer or responsible official of the Trustes, or by
any nominee appointed by the Trustee with the approval of the Manager and any’ nl:i ar
matter so performed shall be deemed, for all the purposes of the Trust Deed. to be the am of

the Trusiee: and
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(b) As to the vesting of Invesiments such provision shall be deemed also to relats to any
niomines of the Trustee. The Trustee shall be entitied 1o procure:

(i Any officer or responsible official of the Trustes jointly with the Truslee; or
(i)  Any such nominee and the Trustes;

To be registered as proprielor of any Investment held upon the trusts of the Trust Deed
provided thal that the Truslee shall remain liablé far any act or omission of any such person
or nomines in relation to any Investment of which such person or nominee s registered as
proprietar,

The Trustee shall not be under any lisbility on sccount of anything done or suffered by the Trustes
In good fadh in accordance with er in pursuance of any request of lhe Manager, Whenever
pursuant 1o any provision of the Trusl Deed, any cerlificate, notice, direction, instruction or other
communication s to be gven by the Manager o the Trustee, the Trustee may accepl as sulficlant
evidence thereaol, & document signed or purpoding to be signed on behalf of the Manager by any
person whose signature the Trustes is for the fime baing authorized in writing by the Manager to
accapt.

The Trustee may accept a cerificale by an Approved Broker as sufiicient evidence of the Value of
any Invesiment or foreign currency, or the cost or sale price of any Investment or of any stock
exchange quotation or of any other matter within his compatence.

The Trustee may act upon advice or information oblained from the Manager or bankers,
accountants brokers, lawyers, agents or other persons acling as agents or advisers of the Trustee
or the Manager, and the Trusiee shall not be liabie for anything done or omitled fo be done in good
faith in reliance upen such advice or information.

The Trusiee shall not be rasponsible for any act, omission, misconduct, emor of judgment, or want
of prudance on the pan of the Menager or any such porsong octing og:agents or odvisors of the
Manager.

Except as sxpressly provided harein, the Trustee shall, as regards all the frusts, powers, authorities
and discretions vesied in it, have absolufe and unconfrolled discretion as (o the exercise thereof,
whether in relation (o the manner of, or as to the time for the exercise thereof. Nothing in the Trust
Deed shall exempt or indemnily the Trustee against any breach of Trust caused by the Trustee's
fraud or gross negligence. In the absence of fraud or gross negligence by the Trustee, the Trustes
shall not be liable for any loss or any costs or damages caused by such breach of trust.

Nothing herein contained shall prevent the Trustee from purchasing, holding, dealing in or
disposing of Transaction Receipts, or Units, or from acting as bankers to the Trusl, or from
entering inte any financial, banking, Insurance or other transaction with the Manager or any Holder
o any company of body, regarding any part of the securities which form part of the Deposited
Property, or fram being interest in any such contract or transaction; or from holding any shares or
any Investment in any such enmpany of bady and the Trustee shall nol be, in any way liable, lo
aocount sither to the Manager or the Holders, or any of them, for any profils or benefits made or
derived by the Trustee thereby, or in connection therewith,

The Trustee shall not be under any obligation to appear In, prosecute or defend any action, sull,
arbltration or inquiry In respect of the provisions hereof, or in respect of the Deposited Property or
any part thereof, or any corporate or shareholder's action which, In its opinion, would, or might
involve it, in expense or llabiity, unless the Manager shall o requesl in wriling, In which case the
Manager shall, so often as required by the Trustee, turnish it with an Indemnity agains! any such
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expense or liabilty, provided that no such indemnity shall be given in respact of any aclions taken
against the Trustee for gross negligence or breach of fiduciary duty in connection with its duties as
Trustee.

239  Before making any distribution or other payment in respect of any Unit or in respect of the
Management Participation, the Trustee may make such deductions as. by the |ew of Sri Lanka lhe
Trustee is required or entilled lo make in respect of any income or other taxes, charges or
sssessmanis whatsoever and the Trustee may alse deduct the amouni of any stamp dulles or
other Governmental taxes, Duties and Charges payable by il, or for which it might be made Tiable,
in respect of such distribution, or any documants signed by it or by a Holder or his agent in
conneclion therewith.

2310 The Trustee shall not be responsible for verifying or checking any valualion of the Deposited
Property or any caleulation of the prices at which Units are ta be Issued or purchased by the
Manager, excapt as herein expressly provided.

2311 Where any trust propery is registered in the name of a lender as security for a loan obtained by the
Trust, the Trustee shall not be iable for any act or omission of the Iender or his agent with respect
o such propery.

24 CONCERNING THE MANAGER

241  The Manager shall keep, or cause fo be kept at its own expense, proper books of account and
records, subjecl to seclion 20 of the Unil Trust Code, in which shall be entered all transactions
effecied by the Manager on account of the Trust and shall permilt the Trustee from time to time on
demand to examine and take copies of, or exiracts from any such books of account or recards.

24.2 In the absence of gross negligence or wilful default, the Manager shall not incur any liabllity by
reason of any error of law or any matter or thing done, or suffered or omitted to be done, by it in
good faith hereunder, and shall not (save as herein otherwise provided) be liable for any act or
omission af the Trustee. Frovided however that nothing in the Trust Deed shall exempt the
Manager from any liability imposed on it by law, neither shall it be indemnified against such liability
at the expense of the Holders.

243  Nothing herein shall prevent the Manager from conlracting or enlering into any financial banking or
ather similar transactions with the Trustes (when acting other than in its capacity as Trustee of the
Trust) or any Holder, or any company or body any of whose shares or securilies form part of the
Depaosited Property, or from being interested in any such contratt or fransaclion and the Manager
shall not be in any way |lable to account, either to the Trust or the Trustee or 1o the Holders or any
of them, for any profit or benefit made or derived by the Manager thereby or in connection
therewith.  Natwithstanding the above, the Manager must obtain the Trustee's prior writlen
appraval for any transaction other than transactions with the Trustes by the Manager as principal
with such Holder, campany or body.

244  The Manager shall be entitled fo delegata its functions, powers, discretions, privileges and dufies
hereunder or any of them to any person, firm ar bady corporate approved in writing by the Trustee
and any such delegation may be on such terms and conditions as the Manager thinks fit (including
the power to sub-delegale) provided always that the Manager shall remain liable hereunder for any
act or omission ol any such persan as if such act or omission was its own, The Manager shall bear
any payment to the persons to whom the functions of the Manager is delegated to.

25 BORROWING POWERS

251 Subject to any statutory requirement, the Trustce may at the request of the Manager, vary the

borrowing arrangements by the Trustee for the account of the Trust, whether in local or foreign
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currency for the purpase of.

(al enabling the Manager to acquire Authorized Invesiments for the eccount of the Trust
(b) redemption of Units;

{c) funding a distribution of income;

{d} funding working capital reguiremnents of the Trust.

For the purposes of, or in connection with any borrowing (including any such assumption of
liability) the following provislons shall apply:

(@)

(b}

(c)

(d)

(e)

Thi borrowing may be effected fram any persan approved by the Trustes (including the
Trustes, if a banker).

The Trustes may, in pursuance of any borrowing amangements, place an deposit with
the lender or any nominee of the lender, an amount oul of the income or capital of the
Deposiled Properly upon the lerms providing for the repayment of the deposit al the
same tima or times (and, f mora than once, 5o that on each occasion the proportan
which the deposit bears |0 the loan ks maintained) as the borrowing |s repayable,

The aggregate smount of all such bomowings shall not, al any time, exceed an amount
equivalent lo fifieen percent (15%) of the Deposited Property or other percentage as
determined by the Commission,

Any such borrowing shall be subject lo provisions wheraby:

{a) Such borrowing shall become repayable in the event of termination of the Trust;
anrdf

(b} Such part of such borrowing a5 may be necsssary (o ensble compliance with
clause 25.3 may be repaid on not more than thidy (30) days natice from- the
Trusiee.

Faor the purposes af secuning any such borrowing and any inlerest and expenses in respect
thereaf, the Truslee may, wilh the agreement of the Manager; mortgage. charge or pledge in
any manner. any par of the Deposited Property, provided that all- such mongages, charges
or pledges shall not exceed 15% of the Deposiled Propery, Where any parl of ihe
Depaosited Property, or any document of title thereto is, for the fime baing, under the custody
or control of some person other than the Trustee In consequence of any such morfgage,
charge or pledge, the provisions of the Trusl Deed as lo lhe custody and conirol of the
Deposiled Property or documents of lille thereto (including registration of Investments) shall
be deemed naot o have been infriinged thereby, Any such mortgage, charge or pladge shall
be made upon terms that the lender, or ity nominge, shall not pledge or obligate any part
tivereof lo any other parson, or use any part thereof to margin, guaraniee, secure, discharge
or seltle any indebtedness, trade or contract, or dispose of any parl thereof, or treat the
same as if any person other than the Trustee (as Trustee of the Trust) and the lender had
any intaresl tharein, and thal no step shall be taken to enforce the securily constituted by
such morlgage, charge or pledge unlil thiy (30) days after notice in writing has baen given
to tha Trustea demanding repayment of the moneys thereby securad. |If such & notice is
given the Trustee shall promptly advise the Manager who shall promplly effect such sales of
Investmenis as may be necessary o enable such repaymenl to be made before the
expiration of the notice.

Any inlerest on any such borrowing and any expenses incurred In negoliating, entering into,

varying and carmying into effect, with or without variation, and terminating such borrowings
shall be payable oul of the Deposited Proparty,
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(g) ¥ any arrangements for borrowing pursuant to this clause are made with the Manager or the
Trustee, the Manager or the Trustee (as the case may be) may retain any benefits arising
there from.

(R}  Where the Deposited Property, or any parl thereoi, s registerad in the name of a lender as
security for @ loan vbleined by the Manager, the Trustee shall not in any event be lable for
any act or omission of the lender or his ageni with respect 1o such property.

(i) Where a borrowing is undertaken for the account of the Trust, assets forming part of the
Deposited Property may be registerad in the lender's name, or of a nominee appointed by
the lender, provided that ihe lander, of its nominee as the case may be, enlers inlo a wtten
undertaking that under no circumatances will it pledoge, encumber or obligate any part of
such assets to any other person or use any part of them 1o “margin® guarantee, secure,
discharge or settle any borowing Irades or conlracts, or dispose of any part of them, or
treat them as if any person other than the Trustee and the lender had any interest in them,

() Leveraging by bomrewing against Investments or buying on margin by the Trustee or
Manager are expressly prohibited, except in case of Investments with determinable future
maturity dates, with the approval of the Commiss|an,

ADVERTISEMENTS

26.1

252

The Manager covenants with and underiakes to the Trustee that it will not, without the prior written
approval of the Trustee and nolice to the Commission, publish, issue, circulate, or cause 1o be
published, issued or circulated, application forms, sales lilerature, advertisement, reparts,
announcements (ather than announcement of prices or yields)ar ather printed matter to prospactive
buyers or lo the general body of Holders or to the public or to the press or other communication
media,

The Manager undertakes that it shall not publish, issue, circulate, or sause to be published, issued
or circuiated any edition of the Explanalory Memorandum without the prior written approval of the
Trustes and Commission.

The Manasger underiakes thal it shall not directly or indirectly otter or sell units in the Fund fo the
public, not supply an application form lo purchase such unils to any person, unless a copy of the
lalest Explanatory Memorandum, which has been approved by the Commission, has been mads
available to prospective investors,

In il letters, circulars, advertisements or other publications referring fo the issue or sale of Units
referance shall be made to the Trustee only in terms previously approved by the Trustee and In
accordance with the Unit Trust Code.

The Manager shall be responsible for obtaining all requisite consents, for the issue or publication of
any such advartisament, eircular, document or other publication, from e relevant autharties in any
couniry or state in which issue or publication thereof is effected by the Manager or its agents.

APPOINTMENT, RETIREMENT AND REMOVAL OF TRUSTEE

271

The Trustee shall not be antitled to retire voluntarily except upon the appoiniment of & new Tiuslae,
If the Trustee wishes o refire il shall give notice in writing to the Manager and the Manager for in
defaull, the Trustee) may by deed supplemental hereto, under the seal of the Manager or the
Trustee (as the case may be) appoint any company incorparated in Sri Lanka, which is permittad
by law to act as frustee of a Unit Trust scheme, to be the Trustes in the place of the retiring
Trustee. and may also provide in such deed for the vesting In the new Trustee of the instruments

and the securities standing in the name of the retiring Trustes.
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7.4

If the Trustee goes Into Dguidalion olherwlse than for the purpose of amalgamation or
reconstruction or ceases o carry on business or a receiver of its underaking |s appoinied, the
Manager shall forthwith, by mstrument in writing, remove the Trusiee and shall by the same or
soma othar instrument appoint a new Trusies,

The Trustee may be removed and another Trustee (duly approved as may be required by the
Commission) may be appointed by Extraordinary Resolufion duly passed al a mesting of Helders
held in accordance with Ihe provisions contained in the Schedule and of which not less than 21
days notice has been given 1o the Truslee and the Manager.

A new Truslea may nol be appointed without the approval of the Commission.

RETIREMENT AND REMOVAL OF MANAGER

28.1

282

The Manager may be removed by nolice in writing given by the Truslse to lhe Manager with the
gpproval of the Commission, in any of tha following events:;

(a) If the Manager goes into liquidation {except a volunlary liquidation for the purpose of
reconstruction or amalgamation upon terms previously approved in writing by the Trustee) or
if @ receiver is appointed of the undertaking of the Manager or any part thereof;

(b}  If for good and sufficient reason the Trustee is of the opinion, after due inguiry by a person
appoinied by the Trustee and acceptable lo the Commission, thal a change ol Manager is
desirable in the interests of the Holders;

() W the Holders, représenting at least 75% of the total Unils on issue (excluding those Units
held by the Manager) deliver to the Trustee, or the Commission, a writien request that the
Manager ba dismissed.

The zemvices of the Manager shall not be terminated until a new Managar, which has been licensed
by the Cammission to operate a Unil Trust, has been appointed by the Trustee and wriflen nolice of
the termination and appointmeant of the new Manager hog beon sent (o Holders: The tarmination
shall take effect al the same lime as the new Manager takes office, subject to such company
entering Into a deed to bind itself as Manager during the remainder of the term of the Trusl. This
provision shall not prejudice the nght of the Trustee hersin contained to terminate the Trust in any
of the events In which, in accordance with the provisions hersin contained, the nght of terminating
the trust js vested in the Trusieo.

The Manager shall have the power to voluntarily retire in favour of another company incorporated in
Sri Lanka and approved In wriling by the Trustee and the Commission, upon and subject to
fulfilrment of the following conditions:

{a)  The retiing Manager appointing such company in writing as the new Manager of the Trust
and assigning to such appointes all its nghts and dutles as such Manager;

()  The new Manager entering into such deed or deeds as are raferred to In clause 28.1.

(e} Upon payment to the Trustes of All sums due by the Manager to the Trusles hereunder al
the date of ils retirament, the retiing Manager will be released from all further obligations
hereunder, but without prejudice to the rights of the Trustee, or of any Holder or other person
in respect of any act or omission on the part of the Manager prior to such reftirement and the
new Manager may, and shal| thereafler exercise all the powers and enjoy all the righis and
shall bee subject to all of the duties and obligations of the Manager hereunder as though such
new Manager had been onginally a party hereto,
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28.3

Upon any removal or retirement of the Manager, the removed or refiring Manager shall remain
entitied to all Units which it holds or is deemed to hold in its own right and it shall be entitied (o
reguire the Trustes o issue fo it a Transaction Receipt in respect thereof, and to be registered in
the Register In respect thereof and thereafier fo have and exercise all the rights of a Holder of such
Units,

TERMINATION OF TRUST

291

28.2

283

204

The Fund shall be dissolved pursuant to the terms of the Trust Deed and in accordance with the
Unit Trust Code.

The Trustes may terminate the Trust upon the happening of any of the following events:

(a) I the Manager goes inlo liquidation (other than voluntary liquidation for the purpose of
reconstruction or amalgamation upon terms previously approved in writing by the Trustee) or
it a recaiver is appointed for the undertaking of the Manager or any part thereof and an
alternate Manager cannot be found,

(B)  If. on tha expiration of three months after nolifying the Manager that in the Trustee’s opinion
a change of Manager is desirable, the Trustee has not identified another company 1o act as
Manager or which the Commission has approved

(c)  ifit becomes illegal or if any law shall be passed which renders it illegal, or in the opinion of
the Trustes impracticabla, or inadvisable lo continua the Trust,

(d) W, in the opinion of the Trustee for good and sufficient reason. it is impracticable or
inadvisable to continue the Trust and the Holders resolve that the Trust be terminated.

Either the Trustee or the Manager may, by not less than three months notice in writing to the other,

with the approval of the Commissian, elact 1o terminate the Trusl. The party giving such notice

shall (unless the matter shall have been referred to arbitralion) give notice thereof lo all Holders

and by such notice shall fix the date at which such termination is to take effect, which date shall not

be less than three months after service of such notice.

Upon the Trust being terminated;-

{a)  The Trustee shall, subject to such orders, if any, as may be made by any court of compatent
jurisdiction, sell all Investments then remaining in ils hands as part of tha Deposited Property
and shall repay any borrowings effected by the Trust (together with any interest therson
accrued but remaining unpaid) for the time being vutstanding. Such sale and repayment
shall be carried oul and completed In such manner and within such period after the
lermination of the Trust, as the Trustee in its absolute discretion thinks advisabla.

(b) The Trustee shall, al such lime or imes a5 it shall desm approptiale and In ils absolute
discretion, distribute to the Holders and the Manager, pro rata lo the number of Units held or
deemed to be held by them respectively, all net cash proceeds derived from the realisation
of the Deposited Property and any other cash then forming part thereof and available for the
purpose of such distribution and will also distribute in the manner provided in Clause 20 any
moneys standing lo the credit of the Distnbulion Accounl

The Trustee shall be enlitlied to retain oul of any moneys in its hands under the provisions of this
clause full provision for all costs, charges, expenses, claims and demands incurred made or
apprehended by the Trustes in connection with, or arising out of the liguidation of the Trust, and oul
of the moneys so relained to be indemnified and saved harmless against any such cosls, charges,
expenses, claims and demands  Every such distribution chall be made to & Holder uwpon the

production of the Transaction Receipt related 1o the Units in respect of which the same is made and
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28.5

upon delivery to the Trustee of such form of request for payment and recalpt (if any) as the Truslee
shall In its abzolite discretion require.

Any unclaimed proceeds or other moneys held by the Trustee under the provisions af this clause
may, al the expiration of 12 months after the dale upon which the same were payable, be paid lo
the Public Trustee of Sr Lanka subject to the nght of the Trustee to deduct there from any cosls,
charges and expenses Il may incur in making such paymenl.

HOLDERS' MEETINGS

30.1

Subjact 1o clause 28.1(c) a meeling of the Holders held in accordance with the provisions in the
Schedule shall, in addition to all other powers conferred by the Trust Deed, or by law, hava the
following powers exercisable by Extracrdinery Resolution only, namely:

(@) Toremove the Manager for default or non-compliance with the provisions of the Trust Deed;
(b) Toremove the Trusiee;

{ch To remove the Audilors;

(d)  To appoint a commillee of Holders and define ils constitution and powers (including enabling
the committes to institute or defend legal proceedings on behalf of one or more Holders), 1o
remove and replace members of the committee and appoint others in their place, or to
dissolve such committee and 1o prowide for payment of jis costs and expenses out of the
Deposited Property;

{e) To assent lo any modification of the provisions contained in the Trust Deed which shall be
proposad by the Manager and assented to by the Truslee,

(@ To terminate the Trust,

The provisions contained in the Schedule shall have effect in the same manner if such

provisions were herein set forth, All expenses of and incidental (o holding a meeling In accordancs

wilh the provisions of e Schedule shall be borne as follows:

{a) If the mesting is held at the raquest of Holders ar the Trustee cedifies that, in its opinfon, the
meeting is held for the benefit of Holders, then expenses shall be borne by the Trust and

pald by the Trustee out of the Deposited Proparty,

(6} Inany other evant the expenses shall be bome by the Manager.

NOTICES

311

N2
31.3

LWy

R

Any notice or other document required lo be served upon, or sent to a Holder, shall be deemed o
have been duly given or served if sent by registered post lo, or left at his address on the Register
and in the case of joint Holders, the address of the first named Holder on the Register. Any notice
or document so served or senl by post shall be deemed have been served or recaived two days
after the date on which the same was posted and in proving such service or receipt it shall be
pufficient lo prove that the envelope or wrapper contalning such nolice or daciumants was propery
addressed, stamped and posted.

Service of a nofice or document on any one of several joint Holders shall be deemed effective
senjice if ssrved on that peison and nol the other joint Holders.

Any notice or document sent by post to, or lalt 3t the last known address of a Holder in pursuance

of the Trust Deed shall, notwithstanding thal such Holder Is dead or bankmupt and whether or not
the Truslee or the Manager has nolice of his death ar bankruplcy, be deemed lo have been duly
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served or sent and such service shall be deemed a sufficient service on, or receipt by all persons
interested (whether jointly with or as claiming threugh or under him} in the Unils concermed,

MODIFICATION OF TRUST DEED

321

Subject to the provisions of any law and with the approval of the Commission, the Tiuglee and (he
Manager may by supplementary dead modify, alter or add 1o the provisions of the Trust Deed, in
such manner and to such extent as they may consider expedient for any purpose provided that the
Trustes shall cedify in writing that, in its opindon, such modification, alteration or addition:

ta}  Doee not prejudice the interests of the existing Holders and does not operale ta release the
Trustee or the Manager from any responsibility to the Holders. No such modificatian
alteration or addition shall impose upon any Holder any obligation to make any further
payment in respect of his Units or lo accep! any liability in respect thereof;, or

(b) |s necassary o comply with fiscal, statutary or ather official requirements; and

(¢} Is notin conflict with the Unit Trust Code or any condition specified in the license granted to
it.

Unless conditions (a) or (b) and (¢} are mel, no madification, alleration ar addition shall be made 1o
the Trust Deed except by an Extraordinary Resolution of the Holdars. Where the Trus! Deed has
been altered, or supplemented fo, to comply with fiscal, statutory or other official requirements,
Holders must be notified Immediately.

GOVERNING LAW

331 The Manager and the Trustee covenant with and undertake to the Holders to observe and
olherwise comply with the provisions of the Unit Trust Code and any other taw relaling to frusts in
Sn Lanka.

SECRECY

a4.1 The Trustee and the Manager and every director, officer or employee of the Trustee and the
Manager. who are in any way engaged in the business of the Trusl shall, before entering upen his
duties, sign a declaration pledging himself to observe sirict secrecy respecting all matters reiating
fo'or conceming the Trust and all transaclions of the Trust, its inveslors and all matters relating
thereto, and shall by such declaration pledge himself not to reveal any matter which may come to
his knowledge in the discharge of his duties except when required 1o do so
(a) By the Board of the Trustee or Manager; or
(b By acourt of law; or
(c) By the person to whom such matiers refate: or
{d) In the perfarmance of his dutles; or
(&) In niedtar 1o comply with the provisions of any law.

INDEMNITY

35 Withaul prejudice to the limilation of liability of the Trustee for breaches of trust as provided in the

Act. Unit Trust Code and the Trust Deed the Trustee shall not be liable and shall stand fully

indemnified in respect of any loss, damage, claims or sult arising from er in connection with any
35



37

matier or thing dene by the Trustee in the proper exercize by the Trustee of the powers and duties
of the Trustea under the Trust Dead or any instrument in law, except for any loss damage, claim or
suit occasioned by fraud or gross negligence on the part of the Trustee, ite officers or agents.

NATURE OF THE TRUST

361  The CANDOR MONEY MARKET FUND hereby constituted by the Trust Deed is an open-ended
unit {rust fund.

INCORPORATION OF STATUTORY PROVISIONS AND REGULATIONS

371 The provisions of the Act, and the Unit Trust Code, shall be deemed for all purposes lo be
incorporated in the Trust Daed and have afioct accordingly.
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SCHEDULE
MEETINGS OF HOLDERS

{(g)  The Truslee or the Manager may, and the Manager shall, al the request in writing of the Holders of
not less than one-fifth of the Units, at any time convene a meeting of Holders at such time and place in
Colombe (subject as hareinafter provided) as the panty convening the meeting may think fit and the following
provigions shall apply thereto.

(k) The Manager or the Trusiee with approval of the other may in its discrefion convene a meeting of
Holders o ransact any business.

The Manager and the Trustee and their Connected Persons shall be entitied 1o receive nolice o attend and
vote in respect of their holding (if any) of Units at any such meeling provided that the Trustee and Manager
and any Connecled Parson of either of them shall be prohibited from valing their own shares and of forming
g guorum for a mesting at which the Trustee, Manager and their Connecled Persons have a material
flerest in the business to be voted on,

The Trustee, the Manager and the Connected Persons shall disclose their interest whenaver any business
in which they have a material inleres! In being discussed at any meeting of the Holders. If at such a mesling
any resolution be passad by voling by proxy. and more than 50% of thase present at such meeting object lo
such resolution so passed, such objection may be submitted in appeal to the Commission whose decision
shall be final

A meeling of the Holders shall be convened:

(a) by giving at least 21 days notice (exclusive of the day on which the nolice is served or deemed 1o be
sarved and of the day for which the notice is given) to the Holders In the manner provided in this Trust
Deed, and

{b) by publishing at least 21 days (exclusive of tha day on which the notice is served or deemed i be
served and of the day for which the nolice is given) before the meeting, the notice of the meeting ina
daily newspaper circulating generally in Sri Lanka in the Sinhala, Tamil and English languages.

The notice shall specify the place, day and hour of the meeting and the terms of any resolution o be
proposed thersat.

Al any meeting not less than 25 Holders present in person or by proxy shall form a quorum for the
ransaction of business. No business shall be transacled at any meeting unless the requisite quorum is
present at the commencement of business,

{a)  The Chairman of the Trustee shall preside as chairman at every meeting or adiournad meeting of the
Haolders, If there Is no Chairman of the Trustes or if at any meeting he is not present within five
minutes after the lime appointed for the hoiding of the meeting, or is unwilling to act, then the
Chairman of the Manager shall preside as Chairman of the mesting. If there is no such Chairman of
the Manager present at the meeting within a further five minutes after the first period of five minutes
referred to above or if he is unwilling to act then the Hotders presant shall chonse one of their number
lo be Chairman of the meeting provided, thal at the meeting where the Manager or Trustee Is
prohibited fram voling in terms of clause 2 above the Holders entitied 10 vole shall choose one of their
number to be Chairman of the meeting.

{(b)  The term “Chairman” in this Schedule shall mean the Chairman of the meeting, where the conlext so
requires or admils.
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If within & hour from the time appointed for the meeting a quorum s not present, the mealing If convened
ypon the requisition ol Holders shall be dissolved and in any other case il shall stand adjourned o such day
and lime not being less than15 days thereafter and to such place in Colombo as may be appointed by the
Chairman, and at such adjoumed meeting the Holders present in person or by proxy shall be a quorum for
iha transaction of business incuding the passing of Extracrdinary Resoclutions. At least sevan days’ nofice of
any adjourned meeting of Holders shall be given In fhe same manner as for an onginal mesiing and suich
notice shall slale thal the Holdars presant at the adjourned meeting whatever their number and the number
of units held by them will form a quorum.

Such a meating shall be held at the time and place in Colombo specified in the notice, being nol later than
two months after the giving of notice and in accordance with the provisions of any statule.

The Chairman may with the consent of any meeting at which a quorum is present and shall if so direcled by
the measling, adioum the meating from time to time and from place to place but no business shall he
transacted at any adjoumed meeting excepl business which might lawiully have been fransacted at the
meeting from which the adjoumment took place.

At any meeting an Extracrdinary Resolulion put to the vole of the mesling shall be decided on a show of
hands unless a poll iz (befora or on the declaration of the resull of the show of hands) demanded by the
Chairman or by one or more Holders present in persen or by proxy registered as holding in the aggregate
not less than one twentieth of the numibber of Units for the fime being in issue. A demand for a poll may be
withdrawn. Unless a poll is so demanded and the demand is not withdrawn. a declaration by the Chairman
thal a resolution has been carried unanimously or by @ simple majority or by a particular majority of the
Holders present and voling or lost shall be conclusive evidence of the fact without prool of the number or
praparion of the volas |n favour of or against such resolution.

if a poll is duly demand it shall ba taken in such manner as the Chairman may direct and Ihe resull of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of a Chairman or, on a question of adjourmment. shall be taken forihwith.
A poll demanded on any other question shall be laken either immeadiately or at such time and place as the
chairmen directs. Mo nolice need be given of a poll not laken immediately. A demand for a poll may be
withdrawn at any lima.

Subject as aforesaid the demand for a pall shall nol prevent the continuance of a meeting for the lransaction
of any business ather than the question on which the poll has been demanded.

On a show of hands, every Holder wha (being an individual) is present In person or (being & corporation) is
present by one of itz duly authorised officers as its proxy shall have one vole,

In the case of joint Holders the vote of the first named of the joint Holders whather in person or by proxy
shall be accepted o the exclusion of the votes of the other Joint Holders,

On a poll every Holder who is present in person or by proxy or by attorney duly authorised by a Power of
Attorney deposited with the Trustee or Manager as may be directed shall have one vole for every Unit of
which he or it is the Holder.

The Instrument appointing & proxy shall be |n writing under the hand of the appointer or of his attiorney duly
authorised in writing or if the appainter is a corporation either under the common seal or under the hand of
an officer or atforney authorised in wriing. A person appointed to act as proxy need not be a Holder,

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is
signed, or a nolarially certified copy of such power or authority, shall be deposiled at such place as the
Trusiee, or the Manager with the approval of the Trustee may in the notice convening the meeting direct ar,
if na such place Is appointed, then al the registered office of the Manager not less than 48 hours before the
time appointed for holding tha maeting or adjourned meeting (or in the case of a poll belore the lime
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appointed for the taking of the poll) at which the person named in the instrument propases 1o vote and in
default the instrument of proxy shall not be treated as valid. No instrument appainting a proxy shall be valid
after the expiration of 12 months from the date named in il as the date of its axecution

19. An instrument of proxy may be in the following form or in any other form which the Trustee shall approve:

i PEE nelis -.-being a Holder of ....._.. .| Units numbered . ..of and

in the l..Imt Trust known- a:a hm‘aby appnmi YT iRy PR R as m Y proxy
1o vote for me and on myr behalf at the meellng of the Holders of Units of and in the sald Trust to be held on
T e s s day of .. e €0, ... BN AL any adjournment thereod,

As witness my hand this .............dayof ........... el F

20. A vole given In accordance with the terms of an instrument of proxy shall be vafid notwithstanding the
previous death or insanity of the principal, or revocation of the proxy or of the power of attomey or other
autharity under which the proxy was signed, or the transfer of the Units in respect of which the proxy is given
provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received
al the place appeinted for the deposit of proxies or if no such place s appointed at the registered office of
the Manager before the commencement of the meeting or adjournied meeling a1 which the proxy is used.

21 The Register shall be closed for not more than three consecutive days terminating on the day of the meeting
and notice thereof shall be given by public adverfisernant as in the case of notice of all mestings.

22, Minutes of all resolutions and proceedings at every meeting shall be made and duly entered in books to be
from tima to time provided for that purpose by (he Manager af Hs expense and any such minute as aloresald
if purporting fo be signed by the Chairman of the meeting, shall be conclusive evidence of the matters
therein staled and until the conlrary is proved, every such meeling in respect of the proceedings of which
minutes have been made shall be deemed to have been duly held and convened and all resclutions passed
thereal to have been duly passed.

23, Every Extraordinary Resolution duly passed at a meeting shall be binding upon all Holders whether present
or not pregent at the meeting and each of the Holders and the Trustee and the Manager shall subject to the
provisions relating to indemnity in the Trust Deed be bound o give effect thereln accordingly.

24 The words and expressions appaaring in this: Schedule shall have the same mesanings as are assigned lo
them in the Trust Deed,

IN WITNESS WHEREOF the sald CANDOR ASSET MANAGEMENT {(PRIVATE) LIMITED and DEUTSCHE BANK
AG has placed its hands hereunto and to one other of the same tenor and date as these presents at Golombo on the
26" day of August 2014

The Common Seal of CANDOR ASSET MANAGEMENT )
[PRIVATE) LIMITED is herelo affived in the presence of )
Dhacshan. Revindra, Nﬂmjs v Ya (Direcor) )

who do hereby attest the sealing theraof . ' ;
AT AT TSI EITR, AL g, +h
Witnesses: - [ Direcion
RATE SERVICES (PRIVATE) L)
1. Nipuni Ko Secrelarics
F winadic 'ﬁum ﬁ,mcqo
Lewd g, Mma M
:",‘53 Vatoap AAssso oo '(jm* %)F
A%0
2 & 12809 v

Anosiinp SHIHANI  Pon ATER A
LEVEL € Courm

i p Rirdes M Len i vm HOUSE .
HE/S5C, Nowam ﬁﬂ!—hﬂ"rj’ﬂ) foLom 36 3 @u‘;\yﬁf
TI58 yea By L

39



The duly eppointed aulhorised sighalories of DEUTSCHE BANK AG,

Colomba Eranch, Ruskrstsy Feowiane

and L VSRS A R R s

have set their hands hereto
Witnosses:
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