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TRUST DEED

THIS TRUST DEED (hareinafter referred 1o as the “Trust Deed"”) Is made between SENFIN ASSET MANAGEMENT
(PRIVATE) LIMITED a company incorporated in the Democratic Sociallst Republic of Sn Lanka bearing Registration
No. PYT5887 and having its registered office al No. 267, Galle Road, Colombe 3, Sri Lanka (hereinafier referred 1o as

the "Manager”) of the ONE PART
AND r

HATTON NATIONAL BANK PLC a public limited company duly incorporated under the Companies Act, No. 07 of
2007 and bearing Registration No. PO 82 having its registered office at HNB Towers, No. 479, T, B. Jayah Mawatha,
Colombao 10, in the said Republic of Sri Lanka (hereinafter reforred (o as the "Trustee™) of the CTHER PART

WHEREAS

A The Manager wishes o establish an Open- Ended Unll Trust (hereinalter relerred 1o as the "Unit Trust”) lo
be known a5 the SENFIN DYNAMIC INCOME FUND, 1o appaint the Trustee as the Trusiee thereof and lo
constilute the same by this Trust Deed.

B. The Trustee has agreed to act as Trustee of the Unit Trust on the ferms and condilions hereinafier contained

NOW THIS TRUST DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED as follows:
1 DEFINITIONS
1.1 In this Deed and the Schedule hereio unless the context otherwisa reguires:

"Act" means the Secusifies and Exchange Commission of S Lanka Aclt No. 36 of 1087 (as
amended) or such other Act that may prevail In substitution thereof:

"Accounting Date” means, in the case of the final Accounting Penod, the date on which the moneys
required for the final distibution are transferred (o the Distribution Account, and in any other case,
the 31* day of December in each year, commencing from the 1= day of January, provided that the
Manager may, with the prior written consent of the Trustee, change the Accounting Date to any other
date approved by the Trustee upon giving not less than twenty-one (21) days' natice 1o the Trustes
and the Hoiders,

“Accounting Period" means a period ending on and including an Accounting Date and

commencing, in the case of the first such period, on the daie on which the Deposited Propery Is first

gﬁﬂ or transferred to the Trustee and. in any other case, from the end of the preceding Accounting
eniod,

“Accounting Standards” means the accounting and auditing standards prescribed by the Sri
Lankan Accounting and Auditing Standards Monitoring Board Ad No. 15 of 1895 (as amended) or
such other Act that may prevail in substitulion thereof:

“Approved Broker” means a member of a Recognized Stock Exchange and licensed by the
Commission or @ member of a Recognized Stock Exchange outside Sri Lanka ficensed by the

relevant regulatory body and the Commission and specifically recognized for this purpose by the
Commissfon;

"Associate” means an enterprise in which the managing company has significant influence and
which is neither a subsidiary or a joint venture of the managing company and ‘significant influence’
for this purpose shall have the same meaning as assigned 1o i in the S Lanka Accounting Standards
issued by the Institute of Chartered Accountants of Sn Lanka from time to time

“Auditors” mean the auditors of the Unit Trust

“Authorised Investment” maans any Invesiment generally or spacifically parmitted by the Trusl
Deed and any amendments thereto, the Unit Trust Code and any diractives given by the Commission
from time to time, subject to the limitation on investment specified in Clause 14 hereof:

“Business Day” or "Market Day” means a day on which Licensed Commercial Banks are generally
open for business in Sri Lanka

"Cancellation Price” means the sum the Trustee will pay oul of the Deposited Properly on the
cancellation of 8 Unit;

“Collection Account” means a special account established under the Fund to collect monies prior
to eriation of Units lo the Holders;

"Commission” means the Securiies and Exchange Commission of Sri Lanka estabiished under the
Secunties and Exchange Commission of Sn Lanka Act No. 38 of 1987 (as amended) or such ather
Act which may prevall in substitution thereof,

“Companies Act” means the Companies Act No. 7 of 2007 {as amended) or such aiher At which
may prevail in substitulion thereof;




"Connected Person” of the Manager or Trusiee means:

(a) Any person or company owning, directly or indirectly, a Prescribed Percentage or more, of
the ordinary 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 Trustee:

(b} Any person or company controlled by a person who meets a description given in (a);

(€} Any company, \he Prescribed Percentage or more, of whose ordinary share capital s
owned, directly or indirectly, by the Manager and/or the Trustee and any company wherein
the Prescribed Percantage or more of the total voles of the company can be exercised,
direcily or indirectly by the Manager and/or the Trusloe:

(d) Any director or officer of the Manager, Trustee or a company referred to in paragraph () or
any Connected Persen as defined in paragraphs (a), (b) or (2);

“Custodian Fee" means the fee 1o be recelved by the Custodian out of the Deposited Property as
remuneration for the services rendered;

“Dealing Day” means a day on which subscription for Unils and the redemplion of Unils can be
effected al newly calculaled prices published from Market Day to Market Day;

“Deposited Property” means all the assets (including cash and eamings on cash depaosits) for the
time being held or being deemed 1o be held by the Trustees on behall of the Unit Trust and subject to
the provisions hereof, excluding any amount for the fime being standing to the credit of the Distribution
Account or the Collection Account;

“Directors” shall have the same meaning as defined in the Companies Act;

“Distribution Account" means an account established pursuant to Clause 164 to hold income for
distribution 1o Holders,

“Dividend Reinvestment Date" means a date on which the dividends have been reinvesled in
accordance with the instructions of a Holder or six (08) manths after |he dale of distribution in respect
of a distrbition which has remained unclaimed in accordance with the provisions of Clause 16.10;

“Dividend Reinvestment Price” means the Fund Manager's Selling Price prévailing on the Dividend
Reinvestment Date less any Duties and Charges in processing the relsvant transaction;

“Duties and Charges" means in relation to any particular transaction or dealing, all stamp and other
duties, taxes, Governmant charges, brokerage, bank charges, ransfer fees, registration fees and other
duties or charges whether in connection with the constitution of the Deposited Property or the increase
or decrease of the Deposited Property or the crealion, issue, sale, exchange or purchase of Units or
the sale or purchase of Investments or in respect of Transaction Receipts or otherwise, which may
have become or may be payable in resped of or prior to, or upon the occasion of the fransaction or
dealing in respect of which such Dutles and Charges are payable, bul does not include commission (i
any) payable to agents on sales and repurchases of Units ar any commission, charges or costs which
may have been laken into accoun! in asceraining Value:

“Electronic Message” and “Electronic Record” shall have the same meaning as that attributed to
them in the Electronic Transactions Act No. 19 of 2008 (as amended) or such olher Act which may
prevail in substitution thereof,

“Explanatory Memorandum” means the document issued by the Manager and approved by the
Commission containing the information on the Fund established by the Trust Deed inviting members of
the public 16 subscritse for of purchase Units in the Unit Trust and amendments thereto,

“Extraordinary Resolution” means a resolution passed by seventy-five per centum (75%) or move of
those present and voting (in person or by proxy) at a meeting of Holders held in accordance with the
provisions contaned in the Schedule hereto,

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

“Holder" means the person for the lime being entered in the Register as the Holder of 2 Unit and
includes persons antered as joinl Holders,

“Income Account” means the account referred to in Clause 16.2:

“Initial Public Offering” or “Initial Offering” means the initial offer to the public to subscnbe for Units
in the Unit Trust as specified in the Explanatory Memarandum,

"Invesiment” means any lreasury bonds, treasury bills, Ceniral Bank securilies, corporale bonds,
debentures, commercial paper, asset backed securilies, savings and deposits, , SL-REITs licensed by
the Commission, repurchase agreements relating to any of the above securilies, Money Market Linit
Trust Funds licensed by the SEC or any other fixed income securities by whalever name called,
excluding bills of exchange, promissory notes or cerfificate of deposits and shall include any securities
pammitted by the Commission;

“Investment Committee” means ihe commiliee refered (o in Clause 15;

“Licensed Commercial Banks" means commercial banks licensad in terms of the Banking Act No
2
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30 of 1988 (as amended) or such other Act which may prevail in substitulion therect,

“Licensed Specialized Banks" means the banks lcensed as such under Part IX(A) of the Banking
Act No. 30 of 1888 (as amended) or such other Act which may prevail in substitution thereof;

“Management Fee” or “Administrative Fee” means any sum lo which the Manager may become
entitied pursuant to the provisions of Clause 21:

“Manager” or “Fund Manager" maans Senfin Asset Management (Private) Limiled or its successor

"Manager's Buying Price’ or "Redemption Price” means the price at which Units may be redeemed
on any Market Day which shall be determined by;
(a) Ascertaining the Net Asset Value of the Fund as at 16:00 (4pm) Sn Lankan time on thal day,
(b) Deducting such sum that the Fund Manager considers as representing the appropriale
provision for Duties and Charges which would have been incurred if all the securities and
other assets of the Fund had been realized on that date at prices equal 1o their respective
values as at 16:00 (4pm) on that day;
(c) Dividing the resulting sum by the: number of Units in issue and deemed to be In issue;

‘Manager’s Selling Price” or “lssue Price” means the price at which Units offered for subsenption on
the Inifial Offering and for subscription on an ongoing basis on any Market Day which shall be
determined by

{a) ascertaining the Net Assal Value of the Fund as at 16.00 (4pm) Sr Lankan {ime on the
Valuation Day;

{b) Adding such sum that the Fund Manager considers as representing the appropriale provision
for Dities and Charges which would have been incurred if all the securities and other assets
of the Fund had been purchased on that date at prices equal to their respective values as at
16:00 (4pm) on that day,

{c) Dividing the resulting sum by the number of Units in issue and deemed to be in issue;

“Minimum Helding"” - One Hundred (100) Units in the Trust or such number as the Manager, wilh the
approval of the Trustees, may from fime to tme determing;

“Month™ means calendar month;

“Near Cash™ means investmenis such as bank/call deposits, repurchase agreements with maturities of
less than 3 months, commercial paper endorsed or guaranieed by a Licensed Commercial Bank or
Licensed Specialized Bank with malurities of less than 3 months and govemment securities including
government bonds with maturities of less than one year which can be readily convertible into cash,

“Net Asset Value™ means the Value of the Deposited Property of the Fund determined by the Managet
in accordance with the Trust Deed, Directives ssued by the Securities and Exchange Commission and
the Valuation Guidelines issued by the Unit Trust Association of Sri Lanka LESS the (otal liabilities of
the Fund as al close of business on the Valuation Day,

‘Prescribed Percentage” means the percentage 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 repule in any other part of the world agraad
1o in writing between the Manager and the Trustee and recognised by the Commission for this purpose:
“Register”" means the register of Holders maintained under Clalse 8.1

“Registrar” means the person appointed by the Manager to maintain the Register under Clause 8.1

‘Risk Premium” means in relation to quoted and unquoted debl securities, the difference between the
yield on the relevant debt instrument and the yield ona government security of a similar maturity,

“Rupees” or "Rs.” mean rupees and “cents” or “cts” mean cents in Sr Lankan cumency, unless
othenwise staled;

“Subscription Day" means every Business Day, provided that the Manager may with the prior written
consent of the Trustee decide as il deems appropriale, any parlicular Business Day notl to be a
Subscription Day, upon giving not less than seven {07) days' notice to the Trustee;

“Transaction Receipt” means a transaction receipt issued pursuant to Clause 4:

“Trust” or “Unit Trust" means the Unit Trust constituted by this Trust Deed as amended from time 1o
time with the approval of the Commission;

“Trustee" means Hatfon National Bank PLC or its successor under the provisions of Clause 26

‘Trustee's Fee" means any sum 1o which the Trustee may become entitled pursuant 1o the provisions
of Clause 21,

“Unit" means ane undivided share in the Trust:

“Unit Trust Association” means the apex body of licensed unit trus! management companies in Sri
Lanka,

“Unit Trust Code"” means the Unit Trust Code 2011, made by the Commission under Section 53 of
3
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the Act and amendments theretn;

"Value" with relerence to:

()

(o)

€)

{d)

()

An investment in government securities means the value thereof calculated on mark o market
basis using the daily yield curve released by the Central Bank of Sn Lanka until maturity,

An investment in quoted securities means fhe value thereof calculated by reference Lo the last
traded price il there were trades within the previous ninoty (80) calendar days or if no such trade
has taken place, on a mark to market basis using the daily yield curve released by the Central
Bank of Sri Lanka until maturity plus Risk Premium attached to the instrument;

An investiment in unquoted fixed income securilies means the value with reference o the mark lo
market basis using this daily yield curve releasad by the CBSL until matunty plus any Risk Premium
attached 1o the instrument;

An investment in repurchase agreements, bank deposits. certificales of deposit, asset backed
socunities and commercial paper means the value thereof calculated with reference 1o a cost plus
accrued interes! basis;

In Calculating the Net Asset Value of the Deposited Property or any portion thereol, and in dividing
such Value by the number of Units in issug and deemid 1o be in issue:

(i) Every Unit agreed 1o be issued by the Manager shall, subject to the provisions of Clause
10, be deemed io be issued,

1] The Deposited Property shall be deemead 1o include not only cash and other property in the
hands of the Trustee but also the amount of any cash or other property to be received in
respect of Units issued and (subject as aforesaid), agreed to be issued after deducting
therefrom (in the case of Units agraed to be issued for cash) the adjustment (if any) referred
io in Clause 188,

(i) Where investments have been agreed to be purchased or sold bul such purchase or sale
has not been compleled, such Investments shall be included or excluded and the total cost
ol acquisition or net sale proceeds induded or excluded. as the case may require, as if such
purchase or sale had been duly completed,

{iv) Where the cument price of an Investment is quoted ex-inferest but such interest has not
been received, the amoun! of such interest shall be deemed to have been recaived;

(v} There shall be deducted any amount of Management Fee or Trustee Fee accrued but
remaining unpaid,

(v)) Where notice of a reduction of the Trus! by the cancellation of Units has been given by the
Manager 1o the Trustee but such cancellation has not been completed, the Units lo be
cancelled shall not be deemed to be in issue and the Value of the Deposited Property shall
be reduced by the amount payable to the Manager upon such cancellation;

{vily There shall be taken info account such sums as in the estimate of the Manager shall be
payable or recoverable in respect of taxation to the relevant date

{viil There shall be deducted the principal amount of any borrowings (together with any interesl.
expenses and other charges accrued thereon but remaining unpaid) effected by the Trust
and for the lime being oulstanding:

(ix)  Any Value (whether an Investment or cash) otherwise than in the currency of Sri Lanka and
any foreign currency borrowing effected for account of the Trust shall be converted into the
currency of Sri Lanka al the official exchange rate current at the time of valuation, having
regard, inter alia, to any premium or discount which may be relevant and the cosis of
exchange;

Methodologies for valuation of Investments and net assel value 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 (hereto from time o time.

*“Valuation Day"” means any Market Day,

“Year” means calendar year

Referances to the Schedule and 1o clauses, sub-clauses and sub-paragraphs shall be conslrued as
references o the Schedule to the Trust Deed and to clauses, sub-clauses and sub-paragraphs of
the Trust Deed and Schedule.

Words imporling the singular number shall include the plural number and vice versa, words imparting
the masculine gender shall include the other genders. words importing persons shall include
corporations, firms and olher enfifies; the words “written” or “in writing” shall include printing,
engraving, lithograph or other means of visible reproduction or partly one and parly anolher,
refarences to any stalute, nide or regulation shall be deemed to be references to that statute, nile or
reguiation as from time to time amended or substituled

The headings inseried herein are for convenience only and shall not affect the construction of the
Trust Daad

|
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Referances to the Trust Deed shall include any deeds supplemental therato

Save as aforesaid any words or expressions defined in the Act or in any Regulations made
thereunder shall, if nol inconsistent with the subject or contex!, bear the same meaning in the Trust
Deed.

DECLARATION OF TRUST

21

22

23

The Trustee |s appoinled the Trustee of the trustand shall hold and stand possessed of the Deposited
Property as a single common open ended Unit Trust Fund upon trust for the Holders. pan passi.
subject lo the provisions of the Trust Deed as amended from lime Lo lime by any Deed supplemental
heralo

The Trustee hereby agrees to act as Trustee of the Unit Trust and 1o accept and be bound by the
trusts hereby created, on the terms and conditions of the Trust Deed. Any moneys forming par of
the Deposited Property shall, from time lo lime, be invested at the discretion of the Manager in
accordgnce with lthe provisions of the Acl, Trust Deed, Unit Trust Code, the last published
Explanatory Memorandum- and any directives by the Commission, from time to time. No Unit shall
confer on a Holder any inlerest or share in any particular part of the Deposited Property

The Managar s appointed the Manager of the Trust and agrees 1o acl as Manager on the terms and
coanditions contained In the Trust Deed

CONSTITUTION OF THE TRUST

31

32

a3

The Deposited Properly shall initially comprise the proceeds of an affer of Units at a price per Unit of
an amount determined by the Manager with the approval of the Trustee.

The Initial offer of Units shall be conducted by the Manager in accordance with (he Explanatory
Memorandum. The proceeds of the offer shall be transierred to the Fund from the Collection Account
within three {03) Business Days after creation of the Units and shall thereupon constitute the
Deposited Property

In respect of issues of further Units the Manager shall pay to the Trustee to be held as part of the
Deposited Propery, such proceeds after deducling therefrom any adjusiments authonsed by this
Trust Deed (if any)

TRANSACTION RECEIPTS

4.1

42

43

44

4.5,

46

47

48

A Transaction Receipt shall be in such prescribed 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
namaos and addresses of the Manager and the Trustee (i) shall note the amount paid by the Holder
and specify the number of Units represented thereby and (i) the name and address of the Holder
as appearing in the Register

Transaction Receipts may be issued in such danominations of Units and such fractions of a Unit as
may for the lime being generally or otherwise be prescribed in writing by the Manager with the
approeval of the Trustee.

Every fraction of & Unit shall rank pan passu proporionately with a Unit, save that the provisions
relating to transfer of Unils contained in the proviso to Clause 9.1 shall not apply o fractions of a
Unit, but the Holder thereof may at any time sell the same 1o the Manager pursuant 1o Clause 12

Transaction Receipts shall be in the form of an Electronic Record or a computer generated
documents as the Manager may from fime to fime with the approval of the Trustee determine and
shall bear no signature and shall be deemed to be official and final,

A Transaction Receipt 1o be issued as herein provided to purchasers of or subscribers for Units
purchased or subscribed for shall be |ssued not fater than fourteen (14) Business Days after the
allotment of such Units and may be delivered to the Holder either by way of an Electronic Message
or at his own risk by ordinary post

In the case of Units held jointly by several persans, the Manager shall not issue more than one
Transaclion Receipt therefor and delivery of such Transaction Receipt 1o the person named first
therein shall constitute sufficient delivery to all joint Holders

A Transaction Receipt in respect of Units shall be delivered 1o the Holder only on the Trustee being
satisfied that the consideration paid for such Units (less any charges that may be retained by the
Manager) has been or will be, vested in the Trusles

Subject to the provisions of this Trust Deed and in particular to the limitations imposed pursuant 1o
Clause 4.2, and subject 1o any regulations from time to time made by the Manager, every Holder
shall be entitled to exchange any or all of his Transaction Receipts for one or more Transaction
Receipts of such denominations as he may require representing the same aggregate number of
Units. Before any such exchange as aforesaid is carried out. the Holder shall request the same from
Ihe Manager in writing, produce a valid form of ideatification and pay to the Manager all moneys (i
any) payable heraunder

(]



49 In case any Transaction Receipt o the satisfaction of the Manager has become mutilated or defaced,
the Manager may issue to the person enfitied, subjecl to the payment of such fees as the Manager
fmay requirg, upon notice in writing lo the Manager of such fact, a new Transaction Receipl
representing the same aggregate number of Units. If any Transaction Receipl is lost, stolen or
destroyed, the Manager may issue to the person entitled, a new Transaction Receipt in lieu thereof,
upon a written request to the Manager. No such new Transaction Recelpt shall be issued unless the
applicant shall previously have (i) furnished o the Manager evidence salisfactory to il of the idenfity
of the Unit Holdar (i) paid all expenses Incurred in connection with the Investigation of the facls, as
determined by the Manager, and (iil) (I so required by the Manager andfor the Trustes so lo da)
furnished to the Manager and/or the Trustes such indemnity as the Manager nor the Trustes shall
Incur any lability for any actlon which they may lake in good falth under the provisions of this
paragraph

4.10.  In the event of the Manager or the Trustee, afior the issue of any Transaction Receipt (whether
oniginal or balance or duplicale) being required to pay any stamp duty or any additional stamp duty
thereon (If any), the Manager shall be entitled to deduc! the amount of such slamp dutly or additional
stamp duty from any subsequent disinbution lo the Holder of such Transaction Receipt or from any
other moneys whatsoever, which may subsequently become payable to such Holder.

4.11. Every Transaction Receipt issued hereunder shall be in the name of the Holder of the Unils
reprasenied by the Transaclion Receipt surrenderad or lost, stolen or destroyed.

5 HOLDERS BOUND BY DEED

81 The terms and conditions of the Trust Deed and of any dead supplemantal harelo entered into
pursuant to the provisions hereof, shall be binding on each Holder and all persons claiming through
ar under him, as if he had been a parly to and had executed the Trust Deed and had thereby
covenanted himself, and for all such other persons, to observe and be bound by all the provisions
hereaf, and had thereby authorised the Trustee and the Manager respectively to do all such acts and
things as the Trust Deed may require the Trustee or the Manager (as the case may be) to do

52 The Manager shall make available a copy of the Trust Deed, and any supplemental deed, for
inspection free of charge to any member of the public at all limes during normal office hours al its
place of business and make avaiiable copies of such documents upon the payment of Rs. 500/ or
such other amount as shall be determined by the Manager from time 1o time.

B TRUSTS AND EQUITIES

6.1 The Holder shall be the only person recognized by the Trustee, or the Manager, as having any night,
title or interest in or to the Units registered in his name and in or to a Transaction Receipt and the
Units represented thereby, and the Trusles and Manager shall recognize such Holder as absolute
owner of such Units and shall not be bound by any notice of, or see to the execulion of any trust,
save as herein expressly provided or 8s may be ordered by some court of competent jurisdiction. No
persan other than the Manager shall have any rights against the Trustee except during the period in
which Units are registered in his name.

i 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 of the Trust Deed and s subject to the limitations on
voting provided in Clause 2 of the Schedule.

72 The Manager shall be deemed to hold and. {except as otherwise provided herein), be treated for all
the purposes of the Trust Deed and of any deed supplemental hereto as the Holder of each Unit
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 1o be in
issue,

8 REGISTRATION OF HOLDERS
a1 The following provisions shall have effect with regard to the registration of Holders:

{al The Manager shall maintain or cause lo be maintained an updated Register of ils Holders and
shall appoint a Registrar for thal purpose;

(b) The Register may be kept esther as an Elecironic Record or In writtean form or as the Trustee
may from time to time approve.

(c) The Register shall be maintained in form capable of being produced in a legible form;
B2 There shall be entered in the Reglster

(a)} The name and address of each Holder, provided that the Manager shall not be obliged o
register more than two persons as joint Holders except in any case or cases otherwise decided
dpon by the Manager and the Trustes for good reason;

(b)  The number of Units (including fractions of a unit) heid by each Haider;

%y 4
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83

84
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8.6

87

8.8

89

B.10

e}  The date at which the name of every such Holder was antered in the Regisler in respect of
the Units standing in the Holder's name,

{d)  The lull name and address ol any parson who has ablained any right over the Linils as a resull
of hypothecation of Unils;

(e}  The date on which any Iransfer by or from such Holder is registered; and

N The number of Units (including fractions of a Linit) for the time being in issue

A duplicate of the Register, or in the case of Electronic Recording, a backup copy updated from time
lo time and duly authenticated as agreed with the Trustee, shall be kepl at a location separate 1o the
location where the Register is maintained. Tha Manager shall inform the Trustee in writing the
address al which the duplicale 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 satisfiad 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 aller 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
Holder.

The followng persons are ebigible to apply for the units:

(a) Citizens of Sri Lanka who are resident within Sri Lanka and are abave 18 years of age (severally
or jointly),

(b} Minors as the first holder when applied jointly wilh parent, legally appointed guardian or curator:
in the case of investments in the name of minors, dividends if any, as and when distributed by
the Fund will be cumulatively re-invested in Units until the minor altains majority,

{c) Companies, corporations or institulions incorporated or established within Sr Lanka,

{d) Provident funds, contribulory pension schemes and other legally constiluted bodies registerad/
ncorporated/ established in Sn Lanka,

(e) Citizens of foreign states whether resident in or outside Sri Lanka, St Lankans resident outside
S Lanka, foreign institutional investors. and companies with limited hability or other bodies
corporate established or incorporaled outside Sri Lanka wherein payment for such units should
be in accordance with the prevailing foreign exchange laws and regulations,

iff Giobal, regional and country funds.

The Manager shall at all reasonable tmes during business hours, give the Trustee and its
represeniatives access to the Register and to all associated documents and records o inspect the
same with or without notice and without charge, but neither the Trustee nor any associated company
of the Trustee shall be entitied 1o remove the same or to make any entries therein or alterations
thereto, except when the Register is ciosed in accordance with the pravisions hereof. the Regislor
shall, during business hours (subject 1o such reasonable restrictions as to the provision of pror notice
or otherwise as the Manager may impose. but 5o that not less than two hours in each Business Day
shall be allowed for inspection), be open in legible form for the inspection of any Holder without
charge. The Trustee shall be entitled 1o obiain free of charge cenified copies of statements from the
said Register, documents and records and such copies shall be supplied by the Manager within a
reasonable time.

The Register may be closed al such times and for such periods as the Manager may from time o
lime delermine in consultation with the Trustee provided that the Register shall not be closed for
more than thirty (30) Business Days in any one (01) year and the Manager shall give notice of every
such closure by advertisement in the local newspapers in the Sinhala, Tamil and Englsh languages

The Register shall be conclusive ewidence of the persons entitled to the Units enterad therein and no
notice of any trust express, implied o constructive shall be entered in the Register in respect of any
Unit excepl any right oblained under Clause 6 The Manager shall be deemed to hold all units, which
Bre in issue, if no person is entered into the register a5 the holder thereof

The Manager shall take all reasonable steps and exercise due diligence to ensure that the information
contained in the Register is al all imes complets and up to dale

The Manager shall notify the Commission in writing of the address where the Register is kept.

TRANSFER AND TRANSMISSION

8.1

Every Holder shall be entitled to transfer Units (but not fractions of a Unit) held by him by an
instrument in wriling in any usual or common farm, or in such other form as the Manager and the
Trusies may from time to time approwve:
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Provided that:

{a8) unless the transfer comprises the whole of the holding of Units of a Holder, Units shall anly be
transherable in blocks of such number of Unils as the Manager may from tima to lime prescribe,

(B} no transfer shall be registered if the registration thereof would result |0 the transferor or
lransleree being a Holder of less than the minimum holding as may for the lime being have
been prescribed, and

i) In the event of such sub-division or consolidation as referred to In Clause 10.7 occuming, any
number prescribed shall be proportionately increased or diminished (as the case may be),

Every instrument of transfer must be signed by the transferor (or in the case of a body corporate,
signed on behall of or sealed) who shall, subject to provisions of Clause 6, be deemed o remain the
Holder of, and o be entitied to the Unils Iransferred, until such time as the name of the transferee is
entered in the Register. The instrument of transfer need not be in the form of a deed,

Every instrument of transler must be propery stamped and deposited with the Manager for
registration together with any necessary declarations or other documents thal may be required in
consequence of any legislation for the time being in force, and the Transaction Recaipt or Transaction
Recelpls (if any) refating o the Units 1o be transferred and such other evidence as the Manager or
Trustes may require to prove the title of the transferor or his right to transfer the Units,

A fee of Rs 250 00 (or such other amount as the Trustee and the Manager may from time o ime
agree on) may be charged by the Manager for the registration of each transfer and the issue of a
new Transaclion Receipt in the name of the transferee, lo be retained by the Manager. Such fee
must, if required by the Manager, be paid before registration of the tranafer

In case only some of the Units representad by any Transaction Receipts are transferred, the
transferor shall be entitied free of charge to a new Transaction Receipt for the balance of his Units,

A receipt signed, or purporting to be signed by the Holder for any moneys payable in respect of the
Units held by him shall {without prejudice to the application of Clause 17) be a good discharge to the
Manager and the Trustee and if several parsons are registered as joint Holders or in consequence
of the death or bankrupticy of a Holder are entilled (o be regisiered, any one of them may give effeciual
recaipt for any such moneys

In case of the dealh of a joinl Holder, the remaining Holder/s shall be the only persons recognized
by the Manager and the Trustee as having any title to or interest in the Units held by such joint
Hoiders and upon production of such evidence of the death, as the Manager may require, the
remaikning Holders shall be entered in the Register as the Holder/s.

The execulors or administralors or persons holding a certificate of hewship of a deceased Holder (not
baing one of two or more joint Holders) shall be the only person(s) recognized by the Manager and
the Trustes as having any title to the Units or any interests in Units by such deceased unit holder.

Any person becoming entitled to a Unit in consequence of the death or bankrupicy of any sole Holder,
or as the survivor of joint Holders may. subject as hersinafier provided, upon producing such
evidence as to his tille as the Manager and the Trustee shall think sufficient, either be registered
himself as Holder of such Unit upon giving to the Manager notice in writing of such desire, or transfer
such Unit 1o some other persan, All the provisions of the Trust Deed relating to transfer of Units shall
be applicable to any such notice or transfer as if the death or bankruptcy of the Holder had not
occurred and such notice or ransfer were a (ranafer signed by such Holder,

Subject to the provisions of Clause 9.11 a person becoming entitled to a Unit in consequence of
death or bankruptey as aforesald shall be enlitied lo receive and may give a discharge for all moneys
payabie in respect of the Unit, but he shall not be entitied to receive notices of ar to attend or vote at
any meeting of Holders until he shall have boen registered as a Holder in respect of such Unil

The Manager may in its discretion retain any moneys payable in respect of any Unit of which any
person s entitled to be registered as the Holder or which any person is entitled to transfer, unti| such
person shall be registered as the Holder of such Unit, or shall duly transfer the sama.

In the case of the death of a Holder, where the value of the Unit holding is below administrable value
and thare are several heirs, the Manager and Trustee will comply with the judgements of a cour of
law made in relation to the estate of the deceased

In respect of the registration of any Probate, Letters of Administration, Power of Attorney, Marrage
or Death Certificate, Judgment or Order of Court, Deed Poll or other document relating to or affecting
the title to any Unit. there shall be paid to the Manager a fee of Rs.150.00 (or such other amount as
the Trustee and the Manager may from time to time agree and Duties and Charges, if any).

No transfer or purported transfer of a Unit other than a transfer made in accordance with this Clause
9 shall entitle the transferee o be registered in respect thereof. Neither shall any notice of such
transier or purported transfer (other than as aloresald) be entered upon the Register,

A body corporate may be registered as a Holder or as one of joint Holders.
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ISSUE OF UNITS

101

102

10.3

10.4

105

The Manager shall have the exclusive naht to effect for account of the Trust, the creation and issue
of Units PROVIDED THAT the Manager shall not be bound lo accept any initial application for Units
having a value of Iss than Rupees One Thousand (Rs.1,000/-) and muiltiples of less than Rupees
One Thousand (Rs. 1,000%) in the Initial Offering and PROVIDED THAT the Manager shall nol be
bound 1o accept any application for Units having a value of less than Rupees One Thousand (Rs.
1.0004-) for subsequent applications: after the closure of the Inifial Offering. The Manager shall have
an absolule discretion 1o accepl or not o accept in whele or in part any application for Units. Unils
shall be issued and created only on a Subscription Day.

(a) The price at which any subsequeni issue of Units for cash shall be efiected at the Manager's
Selling Price which shall be calculated and adjusted upwards 10 the nearest two decimal places (Rs.
0.01)

(k) In the event lhat the Trustee delermines at any lime (after consultation with the Manager)
that it would be defrimental to existing Holders fo issue or continue 1o issue Units at a price based on
the Net Asset Value of the Deposited Propery as described in the preceding paragraph, then the
Trustes shall instruct the Manager sither 1o substitule such Value with the lates! avallable Value or
to adjust the issue price within the imits permitted by this Trust Deed. The Trustee may instruct the
Manager temporarily to suspend the issue of Units during any period of consultation or adjustment
arising from the provisions of this sub-clause if this is in the bes! interest of existing Holders

(c) In the event of arrangemants being made by the Manager for the issue of Units far dalivery
in any country outside S Lanka the price at which such Units may be issued may, at the dscretion
ol the Manager, include as an addition to the price of iIssue as hereinbefore provided o further amount
sufficient o cover any currency exchange fluctuation, any additional stamp duty or taxation, whether
national, municipal or otherwise payable in thal country in respect of such lssue or of the delivary or
issue of Transaction Receipts in connection therawith, or the remittance of money to Sri Lanka

{d) The Fund will be epen for new subscriptions for the issue of Units (subsequent to the inilial
issue period) on any Business Day, provided that, for valhd applications and realized funds received
after 15.00 (3pm) on a Business Day, the applicable Manager's Selling Price shall be that which is
applicable on the next Business Day The Manger may impose an eadier cut-off,

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 al a fived price (in this clause referred 1o as “the fived price”) (being the pnce per Unil calculated
in accordance with Clause 10.2 as al the third Business Day immediately preceding the date of
publication of such offer) and for a period not exceeding seven (07) Business Days from the date of
such publication. Any invitation 1o subscribe al the fixed price must name at l=asl one nOwWspaper in
which the current offer price, calculated as above has been published during the peniod of offer. Units

may be issued or sold at the fixed price whether pursuant (o the public offer or not PROVIDED THAT
excepl in the case of the Inital Offer of Units

(@) The Manager shall forthwith close or procure to be closed such offer if by reason of fluctuations
in Net Assel Value of the Deposited Property. the fixed price would exceed by more than five
per canl {(5%), the current price per Unit caloulated as aforesald PROVIDED THAT if the fixed
price shall exceed by not more than five percent (5%), the current price per Unit calculated as
aforesald, the Manager shall pay to the Trustee as an addition to the Deposited Propery in
respect of each Unit sold by the Manager al the fiwed price, the excess of the price over the
current price eslculated as aforesald, and

{b) The Manager may, at ils option, close or suspend or procure to be closed or suspended, such
offer f and whenever by reason of fluctuations In Net Asset Value of the Deposited Property
such fixed price would be lower by more than five (5%) percen!, than the current price per Unit
calculated as aforesaid PROVIDED THAT if, and =0 long as the said option shall be exercisable
but shall nol have been exercised, the Manager shall pay to the Trustee as an addition 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 & I calculated as aforesaid minus fixed

The Manager shall furnish to the Trustee from time to time on demand a statement of all issues of
Units and of the terms on which the same have been issued and of any Investments which they
determme o be purchased for account of the Trust, a statemen! of any Investments which, in
accordance with the powers herein conlained, il determines 1o be sold for account of the Trust and
any other infarmation which may be necessary so that the Trustes may be in a position to ascertain
at the dale of such statement, the Value of the Deposited Property.

The Manager may, with the approval of the Commission and Trustes. suspend the calcutation of the
Net Assel Value and the issue and redemption of Units during:

(#) any penod when the stock exchange on which any Investments forming part of the Deposited
Property for the tme being are lsted or deall in is closed (otherwise than for ordinary haolidays) or
during which dealings are restricted or suspended;

(b) the existence of any stale of afiairs which, in the opinion of the Manager, constitutes an
emergency as a result of which digposal of such Investments would not be reasonably practicable or
might seriously prejudice the mtmrm of the Holders as a whole and the Deposited Property,

9
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(¢} any breakdown in the means of communication normally 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 Investiments cannol be promptly and accurately ascertained;

() If, because of restrictions affecting the transfer of funds, transactions on beha!f of the Fund are

rendered impracticable or if purchase, sale, deposits and withdrawals of assets of the Fund cannot
be affected in the normal eourse of business;

{e) If an order by @ Sri Lankan court or Sil Lankan regulatory body, including the Securities and
Exchange Commission, is issued requiring such suspension,

{f) when the market in which a substantial portion of the Fund Assets are invested or traded is closed
otherwise than for ordinary holidays, or during which dealings therain are restricted or suspended in
8 way thal affects the valuation of the Fund Assals,

{g) any period when remitiances of money which will or may be involved in the realisation of such
Investments or m the payment for such Investments cannot, in the opmion of the Manager, be camed
out In reasonable time,

Such suspension shall take effect forthwith upon the declaration thereof by the Manager having
obtained the wrtten consen] of the Commission and the Trustee and shall terminate on the day
following the first Business Day on which the condition giving rise to the suspension shall have
ceased lo exist, and no other condition under which suspension is authorsed under Lhis sub-clayse
shall exis!.

The Manager may. on the application of & Holder, effect the exchange of units of this Trust for unils
of any olher Trus! managed by the Manager, the Manager may on the application of the holder aof
units of any other Trust managed by the Manager exchange such units for Units of this Trust; any
such exchange shall be effected on such terms as the Manager may detarmine provided thal the
Truslee is salisfied that the terms are such as nol to prejudice the interests of the holders of this
Trust, For the purpose of any such exchange, the unit or units (as the case may be) of any other
Trust lo be surrendered shall be valued al nal less than thelr realfsable value as caleulaled in
pecordance with Clause 12, or with the appropriate provisions of the redative Trust Deed, and the
Unit or Units (as the case may be) of this Trusl, issued in exchange therefar, shall be valuad al not
mare than the price at which they would have been issued for cash, save that no account shall be
taken of any charges or any rounding up adjustment. An exchange of Units of this Trust for units as
described above shall be effected by the Holder surrendering his Units in this Trust to the Manager
who shall thereupon pay to the Trustee of the othes Trust concemned the sum represanting the vaiue
of the surrendered unite of the Trust calculated as aforesald, in consideration of the issue (o that
Holder of units of the othor Trust lo the same value as the surrendered Uniis of this Trust, An
exchange of units of another Trust for Unils of this Trust shall be effected by the Manager of thal
Trust paying on the surmender to it of units of that Truat by the Holder thereof, a sum representing the
value of the surmendered units calculated as aforesaid to the Manager who shall thereupon pay over
such sum to the Truslee as accretion 1o the Deposited Property and shall issue to the previous Holder
of the surrenderad unils of the other Trust, Units of this Trust to the same value as the surrendered
units

The Manager may at any time with the approval of the Commission and Trustee on giving not less
than twanty-one (21) days’ pravious notice n writing to asch Haolder determine that Units shall be
subidivided or consolidated and the Holders shall be bound accordingly. The Manager may send or
cause lo be sent lo each Holder al his risk a notice indicating the new number of Units to which he
has become entitled by reason ol such sub-division, or consolidation

Notwithstanding any other provisions harein contained, Holders shall not be required to make furthar
payments or assume any liability, excepl as s expressly mentionad in this Trust Deed

CANCELLATION OF UNIT

1A

112

11.3

1.4

Subyject to the prowisions of Clause 12 hereof, the Manager shall have the exclusive right at any time
by notice in writing delivered 1o the Truslee to effect reductions of the Trust by requiring Ihe Trustee
to cancel Units in existence bul in respect of which no person is entered in the Register as the Holder
thereof. Such notice shall state the number of Units to be cancelled and the amounl payable fo the
Manager in respect thereof. Before giving notice to exercise such night it shall be the duty of the
Manager to ensure that the Deposited Property includes, (or will upon the completion of the sale of
Investiments agreed lo be sold include), cash sulficient lo pay the amouni payable to the Manager
upon such reduction and the Manager shall, if necessary, realise any Investments forming part of the
Deposited Properly 1o raise sufficient cash to meel heavy demands for redemption.

In respect of any such cancellation of Units the Manager shall be entilled to raceive out of the
Deposited Proparty an amount equal to the Manager's Buying Price.

The said amouni determined pursuant to Clause 11.2 shall be payable 1o the Manager on or as soon
as practicable. Upon such paymart and surrender the Units in guestion shall be deemed to have
been cancelled and withdrawn fram ssue.

The right of the Manager to require cancellation of Units shall be suspended during any perod when
the right of Holders to require realisation of Unils is suspanded purcuant lo Clauge 12.3

1D

(g
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12 REALISATION/ REDEMPTION OF UNITS

121 (a) Subject to Clauses 12,3 and 12 .4, the Manager shall on recelpt by it or by its duly authonised
agent of a request in wriing by a Holder (other than the Manager) to redeem from such Holder before
such time as may be agreed betwaen the Manager and the Trustee on a Subscription Day, all or any
part of the Units (including any fraction of a Unil) comprised |n his holding, at a price per Unit (and
proportionately in respect of any fraction of a Unit) &t the Manager's Buying Price at the close of
business on the date of receipt which shall be calculated and adjusted downwards 1o the nearest two
decimal points (Rs. D.01), Where the duly authorized redemplion request is recelved afier 15.00
{(3pm) on a Business Day, the applicable Manager's Buying Price shall be that which is apphcable on
the next Business Day. The Manger may impose an earlier cul-off

(b) Paymenl of redemplion proceeds will be made In Sri Lankan Rupees to the first holder and will
be dispaiched by crossed ‘Account Payee Only’ cheque by ordinary post within fourteen (14)
Busingss Days after the dale of receipt of a request for redemption. Unit Holders have the option for
requesting redemption proceeds by way of a direct transfer into a bank account bearing the name of
the redeeming Unit Holder. This service will, however, attract a charge for the specific banking
satvice, which could change from time o ime depending on the bank tariff. The Manager does not
assume lability for any delays in the Investor receiving value for the above payments.

(€} Inthe event that the Trustee shall at any time determine (afier consultation with the Manager) that
it would be detrimental to remaining Holders 1o realise or continue 1o realise Units at a price
ascertained on the basis of tha Net Assel Value of the Deposited Property as describad in this clause
then the Trusiee shall instruct the Manager either to subslitute such Value with the |atest avaitable
Value or 1o adjust the realisation price within the limits permitted by this Deed. The Trustee may
instruct the Manager lo temporarily suspend the realisation of Units during any period of consultation
or adjusiment arlsing from the provisions of this sub-clause and Clause 10.5.

{d) The Trustee and/or the Manager shall immediately inform the Commission if either of them
believes that redemption of Units is abou! 1o cease or be suspended

(&) I the redemption of Units is suspended in accordance with the provisions of Clause 10.5, the fact
of suspension mus! be published af least once a manth during the peried of suspension in al leasi
one leading newspaper in all three languages Sinhala, Tamil and English

12.2 In relation fo the provisions of Clause 12.1 the following provisions shall apply:

{a) No such request to purchase shall be valid unless the Holder has made a formal request fo that
effect to the Manager or ils authorized agent;

(b) A Holder shall nat be entitled to require the Manager to purchase his Units otherwise than in
multiples of ten (10} Units or lo purchase part only of his Units if as a result of such purchase he
would remain a Holder of less than the Minimum Holding but so that in the avent of such sub-dlvision
or consolidation as is mentioned in Clause 10.7 having taken place, any such prescribed number
shall be proportionately increased or diminished (as the case may be);

(¢} The price shall be payable in Sri Lankan Rupees to the Holder within fourteen (14) Business Da ¥s
after the Subscription Day on which the relevant Units are realised;

(d) Where a Holder wishes to redeem Units which amount o three percent (3%) ar more of the Value
of the Trust Fund he shall give at least fourteen (14) days’ notice in writing of such intention 1o the
Manager who shall forfhwith nofify such fact to the Trustee. The price applicable for the redemption
of Units shall be the Fund Manager's Buying Price prevailing on the Subscription Day following the
completion of ihe period of such natice:

123 The Manager may al any time with the approval of the Trustee suspend the right of all Holders 1o
require realisation of any Units and/or may delay the payment of moneys in respect of such realisation
during any peniod when the issue of Units is suspended pursuant to Clause 10.5

124 Where redemption requests on any dealing day exceeds ten per centum (10%} of the total number
of Units in issue, redemplion requests in excess of the ten per cantum (10%) may be defered 1o the
next dealing day, provided the Commission is notified in writing of such deferral.

125 Any moratorium which may at any lime be apphed fo payments from any payment settlement sysiem
shall apply equaily to payments due from the Manager pursuant to this Clause or due to the Manager
pursuant to Clause 11,

13 INVESTMENT OF DEPOSITED PROPERTY

131 All cash and other property which ought, in accordance with the provisions of this Trust Deed. 1o form
part of the Deposited Property shall be paid or transferred to the Trustee forthwith subject 1o
provisions in Clause 20.1(c) after creation of Units by the Manager and mmediately on creation of
Units by the Manager the consideration paid for new Units shall be subject fo the provisions of this
Trust Deed.  All assets must be held by and be under the contrel of the Trustee, and all assets that
can be registered must be registerad in the name of or o the order of the Trustee. All cash shall be
applied al the discretion of the Manager, (but subject always to the provisions of this Deed), in the
acquisition of Authonized Investments. All or any amounts of cash in any currency may, during such
timo or fimes as the Manager thinks fit, be retained in a currenl  Bccoun! of on daposit wilh any
commercial bank or financial instilution approved by the Trustee. -and in the case of financial
inslitutions, approved also by the Commission

11
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134

13.5

138

137

13.8

138

Invesiments comprised in the Deposited Proparty on ceasing 1o be Authorized Investments as
hereinafter provided, shall be realized by the Manager and the net proceeds of realization shall be
applied in accordance with the provisions of this Trus! Deed but the Manager may, with tha approval
of the Trustee, postpane the realization of any such investments for such peniod as it may determine
to be in the inlerest of the Holders.

Withou! prejudice o the foregoing or any other provisions of this Trust Deed, any Investmenls
comprised in the Deposited Property may al any time be realized at the diserétion of the Manager
either in order to invest the proceeds of sale in other Authorized Investments or 1o provide cash
required for the purpose of any provisions of this Trust Deed or in order to retain the proceeds of sale
in cash or on deposit as aforesaid or partly for one of such purposes and parily for another

The Trustee shall, at the request of the Manager, but subject 1o any axisting law, have the power 1o
deal for the purpose of investment, re-investment or realization of the Deposited Propery in
currencies other than the currency of Sri Lanka, at the official rate of exchange for present or forward
settiement and may pay any costs and commisslons on such transactions out of the Deposited
Property.

The Trustes shall have sole sponsibility for the safe-keeping of all investments comprised in the
Deposited Property. and wholly or partly represented by paper whether in bearer or registered form,
or represented in any other article

Any acquisition of an Investment for account of the Trust may be made by subscription or by
application or under the provisions of an underwriting agreement or by way of purchase and
subject thereto any purchase or sale of a listed security shall be made on a recognized stock
exchange of under the provisions of Clause 13.1 uniess lhe Manager and the Truslee are
satisfied that it is feasible to make such purchase or sale more advantageously 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-undenwriting
contracts in refation to the subscription or purchase of Authorised Invesiments upon such terms in
all respecis as they shall think fit (but subject always to the provisions of this Trus! Deed and so thal
no such contract shall relate to an Authorised Investment which if acquired, would constitute a holding
in excess of the limits specified in Clause 14} All Authorised Investments acquired pursuant 1o any
such contract shall form parnt of the Deposited Properly and any subscription or purchase monies
payable thereunder shall be paid out of the Deposited Property

Subject to the prior approval of the Truslee, the Manager may apply any part of the Deposited
Praperty in the acquisition of any Investment which is, for the time being, partly paid only, or otherwise
in the opinion of the Trustae, likely (o involve the Trustee in any kability (contingent or otherwise) or,
with the approval of the Commission, enler into underwriting or sub-undenwriting contracls in relation
to the subscription or purchase of such investment. In any such case, the Trustes shall be entitied.
but not bound, 1o appropriate and sel aside cash or other property approved by the Manager and
acceptsble to the Trustee, sufficient 1o provide for paying up such investment in full or, (as the case
may ba), for meeting such underwriting or sub-underwriting or other liabllity. The cash or other
propery so appropriated shall form part of the Deposited Property, but shall not be available for
application withoul the consent of the Trustea in any way, otherwise than as may be required lor
paying the investment or meeting the liability in respect of which the appropriation was made, so long
as and lo the extent that such investment remains partly paid and pant of the Deposited Property o
{as the case may be) such liability continues in relation 1o the Deposited Property.

Subject to the provisions in this Clause 13, the selection of all Invesiments (whether partly paid or
nol) shall in all respects be the sole responsibility of the Manager and not of the Trustee.

14 LIMITATION ON INVESTMENT

141

142

14.3

BE,
¢

The Fund will only make investmenis:

(a) in accordance with the provisions of the Trust Deed and Explanatory Memorandum of the Fund,
and

{b) within the investment parameters set out by the Commission and directives issued by the
Commission from time to time subject to the Unlt Trust Code of 2011 and amendments therelo,

Unless permitted by the Commission the Manager shall not make any investmant.

{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 conirol of a company,
(¢} which would involve the Fund in situations of unlimited hiability;
Unless permitted by the Commission, the Manager shall not make loans to any persons, without tha

consent of the Trustee PROVIDED THAT for the purpose of this restriction the enlering into of a
repurchase agreement shall not be deemed to be making a loan.

%
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14.4

14.5

14.6

4.7

14.8

14.9

14.10

The Manager shall notl underwrite securities excepl with the approval of the Trusteg and the
Commission

It shall not be necessary for the Manager (o effect changes of Investments nwrgl,r t:.m:nu:_.u, owing
lo appreciation or deprecialion in the Valug of the Investments, the limits prescribed by this dause
shall be exceeded, or as a resull of)

{8) The receipt by the Truslee or its nominee of any rights, bonuses or benefits in the nature of
capital,

(b)  Any scheme of arrangement for amalgamation, reconslruction, conversion ar exchange, of

(e} Any redempticn.

The Manager shall at all imes ensure a level of liquidity of 3% or more of the Net Asset \Value of the
Fund in cash or Near Cash or as olherwise directed by the Commission

Subject o the provisions of this clause, the selection of all Investments (whether partly paid or
not) shall in all respects be tha responsibility of the Manager salaly and not of (he Trustes.

Subject to the prior approval of the Trustee, the Manager may apply any part of the Deposited
Properly in the acquisition of an Investment which is for the time being, partly paid only of
otherwise in the opinion of the Trustee likely to involve the Trustee in any liability (contingent o
otherwise) or, wilh the approval of the Commission enter inlo undenwriting or sub undenwriting
contracts in relation to the subscription or purchase of such investment. In any such case, the
Trustee shall be entitied but not bound, to appropriate and set aside cash or other proparty
approved by the Manager and accepiable fo the Trustee to provide for paying for such investment
in full for as the case may be), for meeling such underwriting or sub underwriting or ather liability
The cash or other property so appropriated shall form part of the Depasited Property but shall not
bz available for application without the consent of the Trustee in any way than for the payment of
the investmant, or for meeting the liabilily in respect of which the appropriation was made so long
as and to the extent that such Investment remains partly paid and part of the Depesited Property,
or (as the case may be) such liability will continue in relation to the Deposited Property.

The Manager shall not make or grant loans out of the Deposited Proparty or act as guarantor or
indemnitor for any party.

The Trustee shall be entitled at any time, at its entire discretion and without assigning any reason to
give notice to the Manager thal it is not prepared 1o accept the transter of any property which, in the
opimion of the Trustee, infringes the terms of this Deed and the Trustee shall be entitied 1o require
the Manager to deposit in place of any such property, other property acceptable to the Trustee

INVESTMENT COMMITTEE

15.1

152

153

154

The Manager may establish an Investment Commitiee (the *Committee’). The members of the
Committee shall be appointed and remaved by the Manager. The Committee dutles will be to advise
the Manager on the macro-economic conditions, market conditions and overall investment
environmen! prevailing in S Lanka including sector and instrumen!/ enlity recommendations,

The Manager may make such regulations for the conduct of meetings of the Committee. for
constituting a quorum and for the appoiniment of allemale members of the Committee, as the
Manager thinks fit and, except as provided in such requiations, the mambers of the Committes may
conduct their business in such manner as they may from time to lime determine,

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

The Manager may, in the management of the Fund, take into consideration any advice provided by
the Committee under Clause 151 provided always that the Manager or the members of the
Committee shall not incur any liability fo the Holders by reason of the Manager having acted. or
having not acted, on the advice of (he Commitiee.

DISTRIBUTIONS

161

16.2

16.3

The Manager may, al its sole discretion, decide the time of distribution and by notice in writing
recommend {o the Trustee to distribule parl or whole of the ne! Income of the Trust 1o Holders in
accordance with such method of calculation as the Trustee and The Manager may agree having
regard to the provisions of this Deed

Al income shall, as and when received by the Trustee, be paid into a special account (the *Income
Account”) and shall remain in the Income Account until capitalized or distributed in accordance with
the provisions of the Trusi Deed

The proceeds of sales of rights and ail other receipts deamed by the Managar, after consulting the -
Trustee, 1o be in the nature of capital accruing from Investments shall not be regarded as Income
and shall be refained as part of the Deposited Property.
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164

185

18.6

16.7

168
169

16.10

PG

In the event of a distribution being made, an appropriate amount shall be transferred oul of the
Income Account and paid into a special account (the "Distribution Account"), and fhe ameount standing
to the credit of the Distribution Account shall not, for any of the purposes of the Trust Deed, be treated
as pacll't a-:d:l' the Deposted Property but shall be held by the Trustee upon trust for distribution as herein
provi

In the event of a distribution being made. the amoun!t of the income qualifying for distribution in
respect of the relevant period shall be ascertained by deducting;

{a) The Management Fee and the Trustee Fee for the relevant period (if the Manager decides 1o
deduct the Managemenl Fee and Trustes Fea out of incoma); and

ib} All expenses paid duning the relevant period {logether with any amount of expensas accrued but
remaining unpaid at the end of the relevant period ) on any borrowings effected by the Trust for
the time being outstanding from the total net amount receivable by the Trustee, in resped of
such period. of all interest and all other receipts deemed by the Manager, afier consufting the
Trustee, to be in the nature of income and by making such permitted adjustments hereinafter
menlioned as the Manager, after consulting the Trustea, may consider appropriate lo the
circumstances

Permitted adjusiments are

(a)  Addition or deduction of a sum by way of adjustments lo allow for the effect of sales or
purchases ex-interes).

(b)  Addiion of & sum representing any interest accrued, but not received by the Trustee at the
end of the relevani period, and deduction of & sum representing (1o the extent that an
adjusiment by way of addition has been mada in respect of any previous such period) any
interes! accrued at the end of the previous such period. Income from an Investment listed on
a Recognized Stock Exchange shall be deemed to have accrued on the first date on which
that income is declared payable. Income from any other [nvestment shall be deemed to have
accrued on the date which, in accordance with the normal practice of the Manager, is treated
as being the first date on which the value of such Investment would, for the purpose of the
Trust Deed, be calculaled excluding such income;

fc)  Addiban of a sum representing amounts included in the price of Units for income accrued prior
o the date of issue, and deduction of 8 sum representing all paricipations in income
distributed upon the cancellation of Units upon a reduction of the Trust, during the relevant
period;

(d) Deduclion of all professional fees (including disbursements) in connection with matters
penaining 1o the affairs of the Trust, and of any expenses incurred by the Trustee in effecting
registration or safe custody of the documents of title 1o all Investments held upon the trusts of
the Trust Deed,

(e}  Addition or deduction of such sums as the Trustee shall agree (o be approprate 1o lake
account of liability to tax and of repayments receivable, or recelved, on account of double or
other tax relief,

i Deduction of a sum representing expenses directly incurred in the effecting. maintaining and
terminating of borrowings and which, in the opinion of the Manager and the Trustee, are
properly payable out of income,

Foithwith after the amount of income qualfying for distribution in respect of the relevant penod has
been computed, the Manager shall determine the amount to be distributed which shall be such
amount (il any) not exceeding the amount qualifying for distribution, as the Manager shall in ils
absolule discretion decide.

in the event that a distribution is made the Manager shall cause o be prepared a stalement showing
the amount qualifying for distribution in respect of the relevant period. The statement shall be filed
with the Trustee and shall be conclusive and binding and copies thereof shall be open for inspection
during usual business hours by any Holders at the offices of the Manager. The Truslee shail not
incur any liability in relying upon, and acting upon, such a statement provided that they have acted
in good faith and with due care and diligence.

Meither the Trustee nor the Manager shall be responsible for any error in any estimates of tax
repayments expected 1o be cbtained, or of any sums payabile by way of taxation, provided thal they
have acted in good faith and with due care and diligence. If the same shall not prove in all respecis
correct, any deficiency or surplus shall be adjusted on the next subsequent distribution and the
amount already distributed or added to capital (as the case may be) shall nol be required to be
adjusted.

In the event that any of the income distributed remaing unclaimed by a Unit Holder for a period of slx
{6) months after the date of distribution, the Fund Manager shall re-inves! such funds (less any
charges in processing the relevant transaction) in lo Units al the Fund Manager's Selling Price
provailing on the date and the number of Units standing 1o the credit of the Unil Holder will be
increased.

Every holder may elect by notice in writing, to receive in lieu of his entitement to a distribution the
squivalent in Value of further Units, Subject o the provision of this Trust Deed, the Manager shall |n
such event jssue such equivalent number in Value of Units and apply the holder's entitiement 1o a

14

b 4




17

18

16.12

distribution in full paymen! thereol

The Manager may from time to time, afler consulting the Auditors and with the approval of the
Truslee, distribulte among the Holders in accorcdance with Clause 16.1 an amount which represents
parl of the capital of the Deposited Properly. provided that the Trustee is satisfied thal any such
distribution will not resull in any disadvantage o the Holders

PAYMENTS

17.1

17.2

17.3

T4

175

Any money payable by the Manager or tha Trustes to @ Holder, in respect of any Unit under the
provisions of the Trusl Deed, may be paid by a crossed cheque or bank transfer made payable 1o
the order of the Holder senl through the post Lo the address of such Holder In the Register, or in the
case of joint Holders, made payable to the order of the Holders sent 1o the address of the first named
joint Holder in the Register. Any such payment fo the first named joint Holder shall be an effective
dischamge to the Manager and Truslee. Every such cheque shall be sent at the risk of the person 1o
wham it is sent and payment of every such chegue shall be satsfaction of the moneys payable and
shall be a good discharge to the Manager and Trusiee. Whare an authority in writing in that behall
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 of the Trustes shall consider sufficient. the
Manager or the Trustee (as the case may be) shall pay, al the cost and expense of the Holder, the
amount disinbutable to the Holder or joint Holders, as the case may be. to his or their banker or other
agent in the same manner and with the same effect as hereinbefore provided as though such banker
or ather agent were the sole Holder. No amount payabie to any Holder shall bear interest

Before making any payment whether inside or outside Sri Lanka in respect of any Unit, the Trustee
or Manager may make such deduclions as by the law of any country in which such paymentis made,
i is or they are required of entitied to make, in respect of any income or other taxes, charges or
assassments whatsoever

The Manager shall, at the request of the Trustee or shall olherwise be at liberly, to deposit with a
bank in the name of or pay to the Trustee any monies due to a Holder and not claimed within six (08)
months after payment as provided in this clause. Upon such deposit or payment being made, such
monies shall be deemed o have been paid or satisfied in accordance with the provisions hereaf.
The Trustee shall not be responsible for the safe custody of such monies or for interest thereon,
excepl such interest {if any) as the said monies may eam whilst on deposit less any costs, charges
or expenses Incurred or levied by the Trustee in relation therelo,

For each Accounting Period, the Manager shall issue to the Holder concemed such tax certificates
as may from time to time be required. such certificales 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 taxation authorities

The Manager shail prepare and pay for all cheques, warrants, statements. accounts, certificates and
notices which the Trustee has to issue, send or serve as required in the Trust Deed, and shall starmp
and (where autharised by the Trustee) sign the same on behalfl of the Trustee and dispatch the same
on the proper day or deposit the same (logethar with the necessary stamped addressed envelopes)
with the Trustee, so as to afford the Trustee reasonable lime to examine and check the same and to
sign such cheques, warranis, statements, accounts, cerificates and natices and dispatch them on
the day on which they ought to be dispatched

ACCOUNTS

181

182

183

164

18.5

The accounts of the Trust shall be prepared in accordance with the provisions of the Companies Aci
and the Accounting Standards for each financial year. The Manager must maintain proper Accounls
of the Trust and the Trustee must ensure that the Manager maintains proper Accounts of the Trust
lo ensure that the Trust s managed and administered In complance with this Deed and applicable
laws,

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 the
Unit Trust Code The Holders will be senl the Fund's Annual Report and the audited financial
statements within 3 months of the end of the financial year and an interim report will be sent within 3
months of the end of the semi-annual period for that financial year.

Ihe Accounting Pencd of the Manager and the Trust shall, wherever possible, be the same

Any transaction between the Trust and the Manager or any Connected Person as principal may only
be made with the consent of the Trustee, All such lransactions shall be disclosed [ the Trust's annual
repart.

Any transaction between the Trust and an Associate, joint venture, subsidiary or halding company of
the Manager may only be made with the consent of the Trustee. All such transactions shall be
disclogied in the Trust's annual repon.

18.6 Il the Manager. or any other person acting on its behalf or with its pemission. has:

(a) Disposed of Unils at a price lower than the issue price then ourrent: or

(b}  Acquired Units at a price higher than the cancellafion price then current:

The nature and extent thereol must be fully disclosed and the Manager is al liberty to also provide
15



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
above.

19 AUDIT OF ACCOUNTS

18.1

18.2

183

194

18.5

The accounts of the Trust shall be audited by the Auditors and shall be accompanied by a Certificate
of the Auditars in accordance with the Companies Act to the effect that the accounts and statements
attached thereto have been examined in accordance with the Accounting Standards and that the
Audilors have obtained all the explanations and Information they have required. The Auditors shall
also report whether the accounts are, in thelr opinion, properly drawn up in accordance with such
books and records and all disclosures required to be made by the Trustee in accordance with the
requirements of the Commission

The Auditors shall be appointed by the Trusiee In accordance with the provisions of the Unit Trust
Code with the approval of the Commission. The Auditors shall hold office until such time as they may
voluntarily retire by notice in writing of the Truslee,

The Trustee with the consent of the Manager may, from time to time, remove the Auditors and appaint
othar Auditors in their place, subject to 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 Trusiee out of the Depasiad Property. The other fees and expenses of the Auditors shall be paid
by the Manager under Clause 21.3(c).

The Audltors shall have the gualifications spedfied by the Commission and if they cease to possess
such gualifications, they musl retire as Auditors as soon as the Commission directs.

20 COVEMNANTS 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
Acl, Trust Deed, Unit Trust Code, Explanatory Memorandum and the directives issued by the
Commission from time 1o time,

(b} That durnng the term herect, it will maintain the minimum net capital specified by the
Commission, from lime to lime;

(e} That it will instruct the Trustee (or as it may direct) 1o transfer to the Fund within three (03)
Business Days subsequent lo the closure of the Initial Offer under normal circumstances after
the issue of Units, any moneys which are lying in the Collection Account of the Fund. This

period may be extended by the Manager in exceplional circumstances with the approval of
the Trustee;

(d)  That it will not sall any Units atherwise than on the terms and ol a price calculaled in
accordance with the provisions hereof,

{g)  Thal it will, at the request of a Holder, redeem -any Units held by him on the terms and al a
price caloulated in accordance with the provisions hereof|

(i  That it will, to the same extent as If the Trustes were a Direclor of the Manager:
(il  Make avadable lo the Trustee, or any approved company auditor appointed by it. for
inspection the whole of the baoks of the Manager whether kept at the registered office
of the Manager or elsewhere, and

(i)  Give to the Trustee, or any such auditor, such oral or writlen information as they may
require with respect to all matters relating to the Manager.

(g) That it will make available or ensure thal there is made available 1o the Trustee such details as
tha Truslee may require with respect to all matters nelating o the Trust,

{h) The Manager must have a Compliance Officer in place prior to the commencemant of oparations
of the Fund who will be responsible for:

(i1 Ensuring that the Manager complies with applicable law and the directives of the
Commission;

(i Implementation of effective reguiatory risk controls and compliance polices;
iy Advice on transactions including transactions which require pre-approval,
{iv) Transaclion and compliance risk reviews,
{iy The Manager must appoint a Registrar prior to commencing operations of the Trust
] It will issue ta the Holders a hall yearly statement containing a confirmatian of the Unit Holding

The Trustes hereby covenants with the Manager that it will:-
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(a) Exercise all due diligence and vigitance in carmying out its functions and duties in protecting
the rights and interests of Holders!

{b) Crealea custodian account to hold the Deposited Property;
(€} Keep, orcause io be kept, proper books of account in relation to those nghts and inferests,
(d) Cause those accounts to be audited at the end of each Accounting Period by the Auditars;

(e) Send or cause lo be sent in elecironic form or by post a statement of the accounis with the
report of the Auditors thereon 10 each Holder, in accordance with Clause 18

n Formulate with the approval of the Commission and implament a Code of Condudt for the
Directors, officers and employees of the Manager;

203 The Trustee, the Manager and any Connected Person shall disclose their interest, whenever any
business in which they have a material interest is being discussed al any meeting of the Trust.

204 The Trustee shall prompdly forward to the Manager all notices of meetings, reports and circulars
recajved by it or its nominee as holder of any Investmant and shall (so far as it is permitied by law
or by the rules and regulations of the relevant corporation whose shares constitule investmants)
upon the written request of and at the expense of the Manager, from time to time execute and
deliver, or cause lo be executed or delivered, fo the Manager or its nominees, such powers of
allorney or proxies as may reasonably be required in such name or names as the Manager may
reasanably request, authorizing such attomeys and proxies to vole consent or otherwise act in
respect of all or any pan of the Deposited Property. The Manager shall be entitled to evarcise the
said rights in what it may consider to be in the best interests of {he Holders but nelther the Trustes
nor the Manager, nor any such representalive nor the holder of any such proxy or power of
attorney, shall incur any Bability or responsibility by reason of any eror of law or mistake of fact
or any matter or thing done of omitted 1o be done by the Trustee or Manager or by any such
representative or by the holder of such proxy or power of atiomey. The Trustee shall be under no
obligation lo anyone with respect to any action taken or caused lo be taken or omitted by the
Manager or by such representalive proxy or sttorney.

205  The expression “rights of voting” and the term “wote” used in this clause shall be deemed lo
include nol only a vole al a meeting bul any consent 1o or approval of any arrangement scheme
or resolution, of any alteration in of abandonment of any rights attaching to any pan of lhe
Beposiled Property and the night to requisifion or join in a requisition o tonvense any meeting or
lo give notice of any resolution or to circulate any statement.

21 REMUNERATION OF MANAGER AND TRUSTEE

211 @) The Management Fee and Trustee Fee shall be a sum nol exceeding such percentage as
is hereinafter mentioned of the Net Asset Value of the Deposited Property, The
Management Fee and Trustee Fee shall acerue from day to day fram the closing date of the
Initial Offering on the Nel Asset Value of the Deposited Property. Any changes 1o the fees
included In the Management Fee and Trustee Fee shall require an amendment to the Trust
Dieed and the prior approval of the Commission

[{5]] The amount of the Management Fee and Trustes Fee shall be calculated daily and shall be
payable to the Manager in arrears at the end of each calendar month. The amount payable
Im respect of any peried other than a full calendar month shall be calculated based on the
number of days for which it has accrued as a proportion of the total number of days in the |
calendar month concerned.

[{=4] The percentage of the Management Fee and Administrative Fee referred (o shall nol exceed
one point five per centum (1.50%) per annum of the Nel Asset Value of the Deposited
Froperty and the Trustee Fee referred to shall notl exceed point five per centum (0, 50%) per
annum of the Net Asset Value of the Deposited Froperty, or such higher percentage as may
be agreed 1o by the Trustee and approved by the Holders by Extraordinary Resolution, at a
meeting of the Holders duly convened and held in accordance with the Schedule hereto
The Manager may from time o time, by giving at least three (03) months’ notice in writing
lo the Trustee, fix a lesser percentage and in that event and for such period as may ba
specified in such notice (or if no perlod is so specified, than until further notice in writing is
green 1o the Trustee) but such lesser percentage will not apply to a new Manager

id) The Management Fee and Trustee Fee shall be payable out of the capital or Income of the
Deposited Properly as the Manager In its discretion decdes

i) The remuneration of the Manager which will be the fee payable to the Manager and the fees
payable to the Registrar shall be paid from the Management Fee lo the Manager for its own
account, as soon as possible after the respective dates by reference 1o which it is calculated
under this Clause 21 1, provided that unless and until the Trustee is satisfied that adequate
pravision has been, or will b made, for the fulure management expenses of the Trust
including the remuneration of the Trustee, the Trustee shall have a lien on and shall be
enfilled o relain the Management Fee and Trustee Fee for the purpose of paying.
discharging or providing for such expenses including ils remuneration and shall pay 1o the
Manager the balance (if any)

1] The remuneration of the Trustee shall be payable by the Manager 1o the Trustea from the
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Deposited Properly, on terms o be agreed upon between them. The Trustee will also be .
reimbursed out of the Deposited Property ail proper expenses incurred by it in the
performance of its duties hereunder, subject to Rule 12 of the Unit Trust Code of 2011.

212  The Manager shall be responsible for the payment of all expenses incurred from time to time in
connection with the management of the Trusl, excepl such expenses as are expressly authorized
hereunder lo be payable out of the Deposited Property.

21.2 In consideration of the foregoing and save as aforesaid, the Trustee and the Manager shall charge
against the Holders or aganst any distribution for their services and far their normal expenses
heraunder including but not imited to:

(a) Trusiee fees and Custodial fecs

{b) Al expenses necessarsily incurred or lo be incurred in the preparation of supplemental trust
deeds subject to Rule 12 of the Unit Trust Code of 2011 and documants related fo the same;

(e) Al professional fees (including dishursemenlts) in connection with matters pertaining to the
affairs of the Trust and all expanses incurred by the Trustee in effecting registralion or sale
custody of the documents of title 1o all Invesiments held upon the trusts of fhe Trust Deed;

(d) Anytaxes, stamp duties, brokerage, commissions (not including commissions to agents), bank
charges and alher duties payable on the Trust Deed or in connection with or ansing from the

establishment, execution, managemant or lermination of the Trust or in acquiring or disposing
of the deposited property;

(e}  Costs incurred in preparing, and publishing communications to Holders:
{  Stamp duty payable on the issua of Transaction Receipts (if any);

(@)  The cost of printing and disiributing dividend warrants, Transaction Receipls and accounts
and reports of the Trust,

{h) Any costs mcurred in respect of meatings of Holdess;

()] Licensing fees imposed by the Commission;

m All other charges or fees expressly authorized by the Trust Dead or by law;
which shall be payable oul of the Deposited Fraperty.

22 CONCERNING THE ADMINISTRATION OF TRUST
221 Neilher,
{a} The Truslee nor,
(b}  The Manager, (or ils directors, officers and employees) nor,
{c}  Anycompany controlled by any of them nor,

(d) Any parsan firm or body corporate enfilled |o exercise any powers or discretions pursuant o
a delegation by the Trustes or Manager made under Clause 23 and 24 hereof,

Shall as principal sell, or deal in the sale of Investments, to the Trustee for account of the Trust, or
west Investments in the Trustee against the issue of Units, or purchase Investments from the Trustee
and each shall (without incurring any Bablity for failure so lo do) use its best endeavours 1o procure
that no such sale or dealing or vesting shail be made by &8 Connected Person of the Trustee or the
Manager

Provided (hal nothing shall preven! any sale lo, or any purchase for account of the Trust of any
Investment from the Trustee, a custodian or manager of any other unil trust scheme, or mutual fund
company of investment company, on account of such scheme or company, notwithstanding that the
Trustes and/or the Manager and/or any Connecled Person may be, or be interested in the Trustee
or the custodian or the Manager ol any person, firm or body corparate lo whom any investment
powers or discretions may have bean delegated under or by such schame or company.

Provided further that:

(il The value of the Investiment in question is based on the value delermined in accordance
with the valuation criteria for Investments under this Trus! Deed, and

) The Trustee Is of the opinion thal the terms of such ransaction will not be likely to result In |
any prajudice to the Holders

For the purposes of this sub-clause the expressions "mulual fund company™ and “investment
company” shall mean and include any company carrying on the business of holding and managing
Invesiments,

222 Subject lo the succeading clause, nothing contained herein shall prevent the Trustee, or the Manager
2 ( ot any Connecled Person, from becoming the owner of Units and holding, disposing or otherwise
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dealing with thia sama rights which thay would have had if nelthar the Trustee nor the Manager nor
any Connected Person was a party io or a Connected Person for the purposes of the Trust Deed,
and the Trustee and the Manager and any such Connected Person may buy, hold and deal in any
Investments upan their respective Individual accounts notwithstanding that similar Investments may
be held under the Trust Deed as par of the Deposited Property.

223  Every transaction between The Manager or any Connected Person and the Trust shall be
approved i writing by the Trustes

22.4 No Units shall at any time be quoled or sold by or for account of the Manager at a price higher
than the Manager's Selling Price for the time being applicable 1o Units issued for cash pursuant
hereto. No Units shall at any time be quoted or purchased by or for account of the Manager at a
price lower than the Manager's Buying Price for the time being applcable to Units. The Trustes
shall be responsible to venly the price of any such quolation or dealing on any occasion
specifically requested by the Holder or former Holder of the Units and will do 56 no later than one
manth after the date of such guotation or dealing. The Manager shall justify such quotation or
dealing if =0 requested by the Trusiee at any time.

225  Nelther the Trustee, nor the Manager nor any Connecled Person, shall be liable to account either o
any other or others of them or 10 the Holders or any of them, for any profits or benefits made o
derived provided such profit or benefits are obtained in conneclion with any such transaction
permitied as aforesaid.

226  Nothing herein contained shall prevent the Manager or the Trustee from acting as Manager or
Trustee for trusts separale and disting! from the Trust,

227 Neither the Manager nor the Trustee shall be liable to account to any Holder, or otherwise, for any
payment made in good faith, and that provided that due skill and care was exercised in defermining
the need to make such payment, ta any duly empowered fiscal authority of Sri Lanka, for laxes or
other charges in any way ansing oul of or ralating to any transaction of whatsoaver nature under the
Trust Deed. notwithstanding that any such payments ought not to, or need not have been made or
suffered,

228 In no event shall a Holder have or acquire any rights against the Trustee 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 to make any payment to any Holder except out of funds held by, or paid
fait, for that purpose under the provisions of the Trust Deed. Nothing herein shall exempt the Trustee
from, or indemnify it, against any breach of frust occasioned by the Trustee's fraud or gross
nagligence

229  Neither the Trustee nor the Manager shall incur liabifity in respect of any action taken, or thing
suffered, by either of them in good faith in reliance upon any notice, resolution, direction, instruction
consent, certificate. affidavit. statement and, without prejudice to the generality of the foregoing. ather
paper or documant believed to be genuine and 1o have been passed, sealed or signed by the proper
parties.

2210 Neither the Trustee nor the Manager shall incur liabllity for doing or (as the case may be) failing to
do, any act or thing which, by reasan of any provision of any present or fulure law or regulation made
pursuant thereto, or of any decree, order or judgment of any court of competant jurisdiction, or by
reason of any direction, request, announcement or simitar action (whether of binding legal effect or
not) which may be taken or made by any person or body acting with, or purparting to exercise, the
authority of any Government (whether legally or otherwise) by which either the Trustee or the
Manager shall be directed or requested to do or perform or to forbear from doing or performing, or if |
for any reason it becomes impossible to perform any of either obligations hersunder.

2211 Neither the Trustee nor the Manager shall be responsible for the authenticity of any signature on, or
any seal affixed to any endorsement or any Transaction Receipl, or to any transfer of form of
application, endorsement or other document affecting the title 1o or transmission of Units_ o be in
any way lable for any forged or unauthonzed signature on, or a seal affixed to such endorsement,
trangfer or other dacument, or for acting on or giving effect to any such forged or unauthorized
signature or seal. The Trustee and the Manager respectively, shall neveriheless be entitled. but not
bound. to require that the signature of any Holder or joint Holder 1o any document requited 1o be
signed by him be verified by a banker or broker ar other person specified by the Manager or Trusies
or otherwise authenticated to its or their reasonable satisfaction

2212  Any indemnity expressly given 1o the Trustee andfor the Manager in the Trust Deed is in addition (o
and without prejudice to any indemnity provided by law, but nothing in the Trust Deed shall. in any
case in which the Trustee and/or the Manager, as the case may be, have falled 1o show the degree
of diligence and care required by them by the provisions of the Trust Dead exempl them from, ar
indemnify them, against any llability for breach of trust or any liabillty which, by virtue of any rule of
law, would otherwise attach to them in respect of any negligence, defaull, breach of duty or trust ed
which thay may be gulity In relation (o their duties.

2213 Any Investment in reglstered form shall, unless otherwise instructed by the Trustee, be registered in
the name of the Trust, as soon as reasonably practicable after receipt of the necessary documents
by the Trustee and shall remain so registered until disposed of pursuant 1o the pravisions of the Trust
Deed. The Trustee shall be entitted, if it considers that it is expedient 1o do 50, cause 1o be deposited
In safe custody with any banker or other agent of the Trusiee the documents of title {6 any
Investments. Subject as aforesaid the Trustee shall retain the documents of title to all Investments
in its possession in safe custody  The Trustee shall al all limes be responsible for the Deposited
Property imespective of the transfer of documents of litle to any other bank or agent. Any expense of
whalever nature incurred by the Trustes in effecting such registration or providing such sale cusiody,
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shall not be payable out of the Deposited Property, Notwithstanding the provisions of this clause the
Trustee shall be entiied, if It considers that it is expedient to do so, fo deposit with any banker the
documents of tile of any Investments for the purpose of securing any borowings effected by the
Trust.

22.14 The Trustee (or the Manager on its behalf) shall, subject as hereinafler provided, be entitled to
dastroy;

{a) Al instruments of transfer which have been registerad at any time after the expiration of six
(D6) years from the date of registration thereof;

{b) Al Transaction Receipts and distribution mandates which have been cancelled at any time
after the expiration of one (01) year from the dale of cancellation thereol.

(c) Al notifications of change of address afler the expiration of ane (01) year from the date of the
recording thereof,

(dy Al forms of proxy in respect of any meeting of Holders one (01) year from the date of the
meeting al which the same are used, and

(&)  All registers (excluding the register of Unit Holders), statements and other records and
documents refating to the Trusl at any time after the expiration of six (0B) years from date of
origin.

Meilher the Trustee nor the Manager shall be under any liability whatsoever in consequence thereof
and unless the contrary be proved, every instrument of transfer so desiroyed shall be deemed to
have been a valid and effective instrument duly and properly registered and every ather document
hereinbefore mentioned so destroyed, shall be deemed to have been a valid and effective document
in accordance with the recorded parliculars thereol,

Provided thal

] The provisions aforesaid shall apply only to the destruction of a document in good faith
and without notice of any claim (regardiess of the parties thereof) to which the
document might be retevant;

(i) Nothing in this sub-clause shall be construed as imposing upon the Trustee of the
Manager, any liability in respect of the destruction of any document earlier than as
aforesaid, or in any case where the conditions of proviso (i) above are not fulfilled;

(i}  References herein fo the destruction of any document include references to the
disposal thereot in any manner,

2215 The Trustee and the Manager shall be entitied o rely absolutely on any deciaration of residence
which may be received from a Holder, or a prospective Holder or applicant for Units.

2216 The Trustee and the Manager shail maintain, or cause to be maintained, a Register setting out all
particutars of the documents and all other materials destroyed under Clause 22,14 hereol and the
date of such destruction, together with the authority for such destruction and such Register shall not
be destroyed for a period of twenty (20) years from the date of the last entry thereof.

23 CONCERNING THE TRUSTEE
231 With regard to any provision in the Trusl Deed.

(@) Providing for any act or matter to be dane by the Trustee, such act or matter may be performad
on behall of the Trustee by any officer or responsible official of the Trustee, or by any nominee
appointed by the Trustee with the approval of the Manager and any acl or maiier so performed
shall be deemed, for all the purposes of the Trust Deed, to be the act of the Trustee, and

(b)  As o the vesting of Invesiments such provision shall be deemed alsa to relate to any nominee
of the Trustee, The Trusiee shall be anlitlied to procure:

i Any officer or responsible official of the Trustee jointly with the Truslee; or
(ily  Any such nominee and the Truslee,

To be registered as propretor of any Investment held upon the trusts of the Trust Deed
provided that that the Trustee shall remain liable for any act or omission of any such person
or nominee in reation to any Investment of which such person or nominee [s registered as
propriator.

232  The Trustee shall not be under any liability on account of anything done or suffered by the Trustee
in good faith in accordance with or in pursuance of any request of the Manager. Whenever pursuani
to any provision of the Trust Deed, any certificate, notice, direction, instruction or olher
communication is 1o be given by the Manager ta the Trusiee, the Trustee may accept as sufficient
evidence thereof, a document signed or purporting to be signed on behalf of the Manager by any
person whose signature the Truslee is for the time being authorized in wriling by the Manager lo
accept.

The Truslee may accepl a certificale by an approved valuer as sufficient avidence of the Value of
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234

235

237

23.8

23.9

2310

23.11

any Invesiment or foreign currency , of the cos! or sale price of any Investment or of any other matter
within his competence

The Truslee may act upon advice or information obtained from the Manager or bankers, accountants
brokers, lawyers, agents or other perdons acling as agents or advisers ol the Trustee or the Manager,
and the Trustee shall nol be liable for anything done or omitted o be done in good faith in reliance
upon such advice or information

The Trustee shall nol be responsible for any act. omission, misconduct, error of judgment, or wan! of
prudence on the part of the Manager or any such persons acting as agents or advisors of the
Manager,

Excepl as expressly provided herein, the Trustee shall, as regards all the trusts, powers, autharities
and discretions vested in it, have absoluie and unconirolled discretion as to the exercise thereof
whether in relation to the manner of, or as to the time for the exarcise thereof. Nothing in the Trust
Deed shall sxempt or indemnify 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 kiable for any loss or any costs or damages caused by such breach of trust

Nathing hersin contained shall prevent the Trustee from purchasing, holding, dealing in or dispesing
of Transaction Receipts, or Units, or from acting as bankers to the Trust, or from entering into any
financial, banking. insurance or other transaction with the Manager or any Holder or any company or
body, regarding any part of the sacurities which form pan of the Deposited Property. or from being
interest in any such contract or transaction, or from holding any shares or any investment in any such
company or body and the Trustee shall not be, in any way liable, to account either to the Manager or
the Holders, or any of them, for any profits or benefits made or derived by the Trustee thereby, or in
connection therewith,

The Trustee shall not be under any sbligation lo appear in, prosecute or defend amy actlon, sull,
arbitration or inquiry in respect of the provisions hereof, of 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
iL In expense or liability, unless the Manager shall so request in writing, in which case the Manager
shall, so often as required by the Truslee, furnish it with an indemnity against any such expense or
libility, provided that no such indemnity shall be given in respect of sny actions taken against the
Trustee for gross negligence or breach of fiduciary duty in connection with its duties as Trustes

Before making any distribution or other payment in respect of any Unit or in respect of the
Management Fee and Trustee Fee, the Trustee may make such deductions as. by the Baw of Sn
Larika. Ihe Trustee is required or entitied to make in respect of any income or olher taxes, charges
or assessments whatsoever and the Trustee may also deduct the amount of any stamp duties or
other Governmental taxes, Dulies and Charges payable by it, or for which it might be made liable, in
respect ;::f such distribution, or any documents signed by it or by a Holder or his agent in connection
therewit

The Trustee shall not be responsible for verifying or checking any valuation of the Depesited Property
or any calculation of the prices at which Unils are 1o be issued or purchased by the Manager, except
as herain expressly provided.

Whaere any trust property is registered in the name of a lender as security for a loan obtained by the
Trust, the Trustee shall nol be liable for any act or omission of the lender or his agent with respect to
such property,

CONCERNING THE MANAGER

241

242

243

8.4

The Manager shall keep, or cause 10 be kept al its own expense, proper books of account and
records, subject to Section 29 of the Unit Trust Code, in which shall be entered all transactions
effected by the Manager on account of the Trust and shall permit the Trustee from time to time on
demand to examine and take copies of, or extracts from any such books of account or records.

In the absence of gross negligence or wilful defaull, the Manager shall not incur any liabiity by reason
of any error of law or any malter of thing done, or suffered or omitled lo be done, by #t In good faith
hereunder. and shall not (savee as herein otherwise provided) be liable for any acl or omission of the
Trustee. Provided 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 expensa of the
Holders.

Nathing herein shall prevent the Manager from contracting or entering into any financial banking or
other similar rarsactions with the Trustee (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
Deposited Property, or from being interested in any such contract or transachion and the Manager
shall not be in any way kable 1o account, either ta the Trust or the Trustee or to the Holders or any of
thern, for any profit or benefit made or derived by the Manager thereby or in connection therewith
Notwithstanding the above, the Manager must obtain the Trusiee's prior written appraval for any
transaction other than transactions with the Trustee by the Manager as principal with such Holder,
company or body.

The Manager shall be entitied to delegate its functions, powers, discretions, privileges and duties
hereunder or any of them lo any person, firm or body corporate appraved in writing by the Trustee
and any such delegation may be on such terms and conditions as the Manager thinks it (inchading
the power to sub-delegate) provided always thal the Manager shall remain liable hereunder for any
act or omission of any such person a5 | such act of omission was it own, The Manager shall boar
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any payment lo the persons lo whom the functions of the Manager is delegated io,

25 ADVERTISEMENTS
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252

253

254

255

The Manager covenants with and undertakes (o the Trustee thal it will not, without the prior writlen
approval of the Trustee and notice to the Commission. publish, issue, circulate, or cause to be
published, issued or circulaied, application forms, sales literalure, adverisements, repars,
announcements {other than announcement of prices or yields) or other printed matter to prospeclive

buyers or lo the general body of Holders or lo the public or to the press or other communication
media

The Manager undertakes that it shall not publish, |ssue, circulate, or cause i be published, issued
or circulated any edition of the Explanatory Memarandum without the prior written approval of the
Trustee and Commission.

The Manager undertakes that it shall not directly or indirectly offer or sell units in the Fund to the
public, nor supply an application form to purchase such units 10 any person, unless a copy of the
latest Explanatory Memorandum, which has beer approved by the Commission, has been made
availabla o prospective invesiors.

In all letters, circulars, advertisements or other publications referring fo the issue or sale of Units
reference 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 abtaining all requisite consents for the issue or publication of
any such adverlisement, circular, document or other publication, from the relevant authorities in any
eouniry or state in which issue o publication thereof is effected by the Manager o its agents.

26 APPOINTMENT, RETIREMENT AND REMOVAL OF TRUSTEE
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262

283

26.4

The Trusles shall not be entitied to retire voluntasily except upen the appeintment of a new Truslee
H the Trustee wishes to retire it shall give notice in writing to the Manager and the Manager (or in
default, the Trustee) may by deed supplemental hereto, under the seal of the Manager or the Trustee
{as the case may be) appoint any company incorporated in Sei Lanka, which is permitted by law to
act as trustee of @ Unit Trust scheme, 1o be the Trustee in the place of the refinng Trustee, and may
also provide in such deed for the vesting in the new Trustee of the instruments and Ihe securities
standing in the name of the refiring Truslee

If the Trustee goes into liquidation alherwise than for the purpose of amalgamation or reconstruction
or ceases to carry on business or a receiver of its undertaking is appointed, the Manager shall
forthwith, by instrument in writing, remove the Trustee and shall by the same or some other
instrument appont a new Trusiee

The Truglee may be removed and another Trustee (duly approved as may be required by the
Commission) may be appointed by Extraordinary Resclution duly passed al a meeting of Holders
held in accordance with the provisions contained in the Schedule and of which not less than twenty-
one (21) days’ notice has been given 1o the Trustee and the Manager

A new Trustee may not be appointed without the approval of the Commission,

27 RETIREMENT AND REMOVAL OF MANAGER
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The Manager may be removed by notice in writing given by the Trustee to the Manager with the
approval of the Commission, in any of the following events:

(@) Il the Manager goes into liquidation (except a voluntary liquidation for the purpose of
reconstruction or amalgamation upon terms previously approved in writing by the Trusiee) or
if a receiver is appointed of the underaking of the Manager or any part thereof;

(b) 1 for good and sufficient reason the Trustee is of the opinion, after due inquiry by a person
appointed by the Trustee and acceptable to the Commission, that a change of Manager s
desirable in the interests of the Holders,

fc)  Mihe Holders, representing at least seventy-five per centum (75%) of the total Units on issue
(exciuding these Units held by the Manager) deliver to the Trustee, or the Commission, a
written request that the Manager be dismissed.

(d) I the Holders pass a resolution in terms of Clause 30.1(a)

The services of the Manager shall not be terminated until a new Manager, which has bean licensed
by the Commissian to operate a Unit Trust, has been appointed by the Trustee and written notice of
the termination and appointment of the new Manager has been sent to Holders. The terminatian shall
take offect at the same time 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 Trust This provision shall
not prejudice the right of the Trustee hersin contained o terminate the Trust in any of the events in
which, in accordance with the provisions herein confained, the right of lerminating the trust Is vested
in the Truslee

The Manager shall have the power o voluntariy retire in favour of another company incorporated in
22
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Sri Lanka and approved in writing by the Trustee and the Commission, upon and subject to fulfilment
ol the following conditions:

(a)  The retinng Manager appointing such company in writing as the new Manager of the Trust
and assigning to such appointee all its fahts and duties as such Manager;

{b)  The new Manager enlering into such deed or deeds as are referred to in Clause 271

{c)  Upon payment to the Trustee of all sums due by the Manager to the Trustes hersunder at the
date of its retirement. the retiring Manager will be released from all further obligations
hereunder, bul withcul prejudice to the nights of the Trustee, or of any Holder or other persan
in respect of any act or omission on the par of the Manager prior to such retirement and the
new Manager may, and shall thereafter exercise all the powers and enjoy all the rights and
shall be subjec! to all of the duties and obligations of the Manager hereunder as though such
naw Manager had been orginally a party herelo.

Upon any removal or retirement of the Manager, the removed or retinng Manager shall remain
entitled to all Units which it holds or is deemed to hold in its own right and it shall be entitled to require
the Trustee lo issue to it a Transaclion Receipt in respect thereof, and to be registered in the Register
in respect thereof and theraafter 1o have and exarcise all the rights of a Holder of such Units.

BORROWING POWERS

28.1

£8.2

283

285

286

The Fund may at any time borrow for the purpose of acquiring Autharized Investments or for funding
the working capital requirements of the Trust in accardance with the provisions set out hersinafier,
the Unit Trust Code and any diectives given by the Commission. Any such borrowing may be
effected from any Licensed Commercial Bank ar other financial institution provided that due care and
diligence is exercised In effecting such borrowings at the best interest rates with comparable terms
and conditsons

The Fund may mortgage. charge or pledge in any manner not exceeding fifteen per centum (15%)
of the Net Asset Value of the Deposited Property for the purposes of securing any such borrowing
Where any part of the Deposited Property or any document of title thereto |s under the custody or
control of some person other than the Trustee in consequence of such morigage, charge or pledge,
the provisions of this Deed as fo the custody and control of the Deposited Propenty shall be deemed
nal to have been infringed thereby. Any such mortgage, charge or pledge shall be made upon the
terms that the lender or its nominee shall not pledge or obligate any part thereof to any other person
or use any part thereof to margin. guaranies, secure, discharge or setile any indebtedness, trade or
contract, or dispose of any part thereof, or treat the same as if any other person other than the
Trusiees and the lender had any interes! therein, and that no slep shall be laken to enforce the
security constituted by such morgage, charge or pledge until thirty (30) days after notice in writing
has been given to the Truslee demanding repayment of the moneys thereby secured. If such a notice
is given, the Trustee shall promplly advise the Manager who shall promptly effect the repayment in
due time.

Any interest on any such borrowing and any expenses incurmed in negoliating, entering into, varyng
and carrying into effect, with or without variation. and terminating such borrowings shall be payable
oul of the Deposited Propery

The Trustee shall not incur any liability by reason of any loss which a Holder may suffer by reason
of any depletion in the Value of the Deposited Property which may result from any borrowings made
pursuant lo this clause and save as othemwise expressly provided for harein, the Trusteas shall be
enfitled fo be indemnified out of and have recourse 1o the Deposited Property in respect of any
liabilities, costs, elaims or demands which it may suffer ansing directly or indirectly from the operation
of this clausa

It any arrangements for borrowing pursuant 1o this clause are made with the Trustee, the Trustee
may retain any benefils arising therefrom

Where the Deposiled Property or any parl thereo! is registered in the name of the lender as securily
for a loan oblained, the Trustee shall be liable for any act or omission of the lender or his agent with
respect lo such proparty,

Where botrowing is undertaken for the account of the Trust assets forming pari of the Deposited
Property may be registered in the lender's name or in that of a nominee appainted by the lander,
provided that the lender o its nominee enters into a written commitment that under no circumstances
will it pledge or obligate any pant of such assels 1o any other person or use any pan of them o
guarantee, secure, discharge or settle any borrowing trades or contracts or dispose of any part of
them, or treat them as i any person other than the Trustee and the lender had any interest in them,
and provided also that the Trust Deed makes the Trustee liable for the acts and omission of the
lender and its agenis in refation 1o such assats.

TERMINATION OF TRUST

£9.1

282

The Fund shall be dissolved pursuant 1o the terms of the Trust Deed and in accordance with the Unit
Trusi Code

The Trustee may lerminate the Trust upon the happening of any of the following evenls.

(@} W lhe Manager goes inlo liquidation (other than voluntary liquidation for the purpose of
23




283

28.4

28.5

reconstructlon or amalgamation upon lerms previously approved In writing by the Trustee) ar
if a recelver is appointed for the undertaking of the Manager or any pan thereof and an
alternate Manager cannol be found,

{b) Il on the expiration of three (03) months' after notifying the Manager that in the Trustee's
opinion a change of Manager s desirable, the Truslee has nol identiflied another company 1o
act as Manager or which the Comrmission has approved,

el I it becomaes illegal or if any law shall be passed which rendars it ilegal, or in the opmien of
the Trustes impracticable, or inadvisable fo continue the Trust,

{d) . inthe opinion of the Trustes 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 Truslee ar the Manager may, by not less than three {03) months' notice in writing to the
other, with the approval of the Commission, elect to lerminate the Trust. The party giving such notice
shall {unless the matter shall have been referred to arbitration) give notice thereof to-all Holders and
by such notice shall fix the date at which such termination |s to lake effect, which date shall not be
less than three (03) months after service of such nofice.

Upon the Trust being terminated:-

{a)  The Trustes shall, subject to such orders, If any, as may be made by any court of competent
jurisdiction, sell all Investments then remaining in ite hands as part of the Deposited Proparty
and shall repay any financing effected by the Trust (together with any expenses thergon
accrued but remaining unpaid) for the time being outstanding, Such sale and repayment shall
be carried out and completed in such manner and within such period after the termination of
ihe Trust, as the Trustes in ils absolule discrelion thinks advisable,

(b}  The Trustee shall, gt such time or fimes as It shall deem appropriale and in its absolute
discretion, distribute 1o the Holders and the Manager, pro rala lo the number of Units held or
deemed to be held by them respectvely, 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 16 any
moneys standing 1o the credil of the Distribution Account.

The Trustes shall be entitied 1o retain oul of any moneys in its hands under the provisions of this
clause full provision for all cosis, charges, expenses, claims and demands incurred made of
apprehended by the Trustee in connection with, or arising out of the iquidation of the Trust, and out
of the moneys so retalned lo be indemnified and saved harmless against any such cosls, charges,
expenses, claims and demands.  Every such distribution shall be made to a Holder upon tha
production of the Transaction Receipt related fo the Units in respect of which the same Is made and
upon dellvery to the Trustee of such form of request for payment and receipt (if any) as the Trustee
shall in its absolute discretion require

Any unclaimed proceeds or other monays held by the Trustee under the provisions of this clause
may, at the expiration of twelve (12) months after the date upon which the same were payable, be
paid 1o the Public Trustee of Sri Lanka subject lo the right of the Truslee lo deducl there from any
cosls, charges and expenses it may indur in making such payment.

30 HOLDERS® MEETINGS

201

Yl 4
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Subject to Clause 27.1(c) a meeting of the Holders held in accordance with the provisions in the
Schedule shall, in addition 1o all olher powers confarred by the Trust Deed, or by law, have the
following powers exercisable by Extraordinary Resolution only, namely:

(a)  Taremove the Manager for default or non-compliance with the provisions of the Trust Deed,

()  Toremove the Truslee,

{c)  Toremove the Auditors,

{d)  Toappoint a committee of Holders and define its constitution and powers (including enabling
the committee 1o institute or defend legal proceedings on behalf of one or more Holders), to
remove and replace members of the committes and appoint others in their place, or to dissolve
such commitiee and to provide for payment of s costs and expenses oul of the Depositad
Property.

(@)  Ta assenl to any modification of the provisions contained in the Trust Deed which shall be
proposed by the Manager and assented to by the Trustee;

4] To lerminate the Trust

The provisions contained in the Schedule shall have effect in the same manner as if such provisions
were herein set forth. All expenses of and incidental 1o holding a meeting in accordance with the
provisions of the Schedule shal| be bome as follows

(@) Il the meetlng is held at the request of Holders or the Trustes certifies that, in Ils opinion, the

meeting is held for the benefit of Holders, then expenses shall be borne by the Trust and paid
by the Trustee out of the Deposited Propeny;
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() Inany other event the expenses shall be borme by the Manager

NOTICES

Ja Any nolice or other document required 1o be served upon, or sent to a Holder, shall be desmed 1o
have been duly given or served If sent as an Electronic Message 1o the address contained in the
Register or by registered post to, or left at his address on the Register and in the casa of joint Holdars.
the address of the first named Holder on the Register. Any notice or document so served or sent as
an electronic message of by post shall be deemed lo have been served or received in the case of
Electronic Message upon reasonable evidence of successful transmission and in the case af post,
two (02) days afler the date on which the same was posted and in proving such service o receipl it
shall be sufficient 1o prove that the envelope or wrapper containing such notice or documents was
propery addressed, stamped and posted

31.2 Sennce of a notice or document an any one of several joint Holders shall be deemed effective senvice
il served on that person and not the other joint Holdars,

313 Any notice or document sent by post to, or left at the last known address of a Holder in pursuance of
the Trust Deed shall, notwithstanding that such Holder is dead or bankrupt and whather ar nol the
Trusiee or the Manager has notice of his death or bankruptcy, be deemed to have been duly served
of senl and such service shall be deemed a sufficient service on, or receipt by all persons interested
(whather jaintly with or &8 claiming theough or under him) in the Units concemad

MODIFICATION OF TRUST DEED

321 Subject to the provisions of any law and with the approval of the Commission, the Truslee and (he
Manager may by supplamentary deed modify, alter or add to the provisions of the Trust Deed, in
such manner and 1o such extent as thay may consider expedient for any purpose provided that the
Trustee shall certify in wriling that, In its oplinion, such modification, alteration or addition

(@)  Does not prejudice the interests of the existing Holders and does not operate to release the
Trustee or the Manager from any respensibility to the Holders. No such modification alteration
or addition shall impose upon any Holder any obligation to make any further payment In
respact of his Units or lo accept any liability in respect thereof. or

(B} |& necessary to comply with fiscal, statutery or other 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 (c) are mel, no mad|ficalion, alteration or addition shall be made to
the Trust Deed except by an Extraordinary Resolution of the Holders. Where the Trust Deed has
been altered, or supplemented to, 1o comply with fiscal, statutory or other oficial retuiramants,
Holders must be notified immediately

GOVERNING LAW

The Manager and the Trustee covenant with and undertake to the Holders to observe and olhenwise comply
with the provisions af the Securities and Exchange Commission Act, the Unit Trust Code. directives issued by
the Commission, the Trust Deed, the las! published Explanatory Memorandum and any other law relating (o
trusls in Sri Lanka.

SECRECY

341 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 Trust shall, before entering upon his
duties, sign a declaration pledging himself to chserve sirict secrecy respecting all matters relating 1o
of cancerning the Trust and all ransactions of the Trust, its inveslors and all matters relating thereto,
and shall by such declaration pledge himself not 1o reveal any matter which may come 1o his
knowlzdge in the discharge ol his duties excepl when required to do so

(@) By the Board of the Trustee or Manager; or
(b) By acourt of law, or

fc} By the person to whom such matters relale; or
(d}  Inthe performance of his duliea; or

fe) Inorder lo comply with the provisions of any law,

INDEMNITY

Without prejudice to the limitation of hability 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 suil ansing from or in connection with any matter or thing done by the Trustee in
Ihe proper exercise by the Trustee of the powers and duties of the Trustee under the Trust Deed or any
instrument in law, except for any loss damage. claim or suit occasioned by fraud or gross negligence on the -
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part of the Trustee, its officers or agents.

36 NATURE OF THE TRUST

The SENFIN DYNAMIC INCOME FUND hereby constituted by the Trust Deed |s an open-ended unit trusi
fund,

ar EFFECT OF STATUTORY PROVISIONS AND REGULATIONS

All the provisions of the Acl, Unit Trus! Code and Regulstions duly promulgated thereunder shall be deemed
for all purposes to be incorporated in this Trugl Deed as parl and parcel hereof and have effect accordingly
and nothing spacified in this Trust Deed shall ba repugnant thereto.

. b~
A
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SCHEDULE

MEETINGS OF HOLDERS

(a) The Trustee or the Manager may, and the Manager shall, al the reques! in wriling of the Holders of not
lezs than one-fifth (1/5") of the Uniis, at any time convene a meeting of Holders at such time and place
in Colombo (subject as hereinafler provided) as the parly convening the meeting may think fit and the
following provisions shall apply thereto.

(b} The Manager or the Trustee with approval of the othar may in its discretion convene a meeling of
Holders o ransact any business.

{c) A meeting of Holders shall be held by a number of sharzholders who constitule a quorum,
{i) being assembled logether al the place. date and lime appointed for the meeling of
(i} by means of audio or audio and visual communication, by which all the sharcholders participating
can simultaneously hear and see each other throughout the meeting.

The Manager and (he Trusles and their Connected Persons shall be antited to recaive nobice 1o attond and
vole in respect of their holding (if any) of Units at any such meeting provided that the Trustee and Manager
and any Connected Person of either of them shall be prohibited from voling their own shares and of forming
a quorum for @ meeting at which the Truslee, Manager and their Connected Persons have a material interast
in the business to be voted on.

The Trustee, the Manager and the Connected Persons shall disclose their interest whenever any business in
which they have a maledal interesl in being discussed al any meeting of the Holders. If al such a meeting
any resolution be passed by voling by proxy, and more than fifty per centum (50%) of those present al such
meeting object to such resolution so passed, such objection may be submilted in appeal to the Commission
whose decision shall be final

A mesting af the Holders shall be convenad:

(8) by agivingal least twenly-one (21) days’ notice (exclusive of the day on which Ithe nolice is servied or
deemed to be served and of the day for which fhe notice is given) to the Holders in the manner provided
in this Trust Deed, and

(b} by publishing at least twenty-one (21) days (exclusive of the day on which the nofice s served or
deemed lo be served and of the day for which the nolice s given) before the meeting, Lhe nolice of the
meaefing in a daily newspaper circulating generally in Sr Lanka in the Sinhala, Tamil and English
languages.

The notice shall specify the place, day and houwr of the meeting and the terms of any resolution to be proposed
thereat.

Al any meeting not less than filteen (15) Holders present in person or by proxy or the Holders of not less than
one fifth (1/5") of the units shall form a quorum for the ransaction of business. No business shall be fransacied
al any meefing unless the reguisite quorum is present at lhe commencement of business

(@)  The person appointed by the Truslee shall preside as chairman al every mesting or adjouned meeting
of the Holders. | there (s no Chairman of the Trustee or if al any meeting he is nol present within five
(05) minutes afier the time appointed for the holding of the meeting, or is unwilling to acl, then the
person appointed by the Manages shall preside as Chairman of the meeting. |f there is no such
Chairman of the Manager present at the meeting within a further five (05) minules after the first period
of five (05) minutes referred to above or if he is unwilling fa act then the Holders present shall choase
one of their number to be Chairman of the meeting providad that, at the meeting where the Manager
or Trustee is prohibited from voting in terms of Clause 2 of the Schedule above, the Holders entitled to
vole shall choose one of thelr number 1o be Chalrman of the meeling.

{b) The term "Chairman” in this Schedule shall mean the Chairman of the meeting, where the conlext so
requires or admits

If within an hour from the time appointed for the meeling a quorum is not présent, the meeting if convened
upon the requisition of Holders shall be dissolved and in any other case it shall stand adjourned to such day
and time not being less than fifteen (15) days thereafier and to such place in Colombo as may be appointed
by the Chairman, and at such adjourned meeting the Holders present in person or by proxy shall be a quorum
for the transaction of business Including the passing of Extracrdinary Resolutions, Al least seven (07) days’
notice of any adjoumed meeting of Holders shall be given in the sama manner as for an original maeting and
such nofice shall state that the Holders present at the adjoumed meefing whatever their number and the
numbser of units held by them will form a quorum,

Sisch a meeting shall be heid al the lime and place in Colombo specified in the notice; being not kater than two
(02) months aftar the giving of notice and in accordance with the provisions of any statute

The Chalrman may with the consent of any meeting at which a quorum is present and shall if so direcled by
the meeting, adjoun the meeting from time to time and from place to place but no business shall be transacted
al any adjourned meeting except business which might lawfully have been fransacted at the meeting from
which the adjournment took place

Al any mesting any resolution put fo the vole of the meeling shall be decided on a show of hands unless a
poll is {before or on the declaration of the result of the show of hands) demanded by the Chairman or by one
or more Holders present In person or by proxy registered as holding In the aggregate not less than ong
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12.

13

14

15,

16.

17

18.

18.

20,

21

23,

24

twentieth (1/20") of the number of Units for the time 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 that a resolution
has been carried unanimously or by a simple majority or by a particular majority of the Holders present and
voting or lost shall be conclusive evidence of the fact without proaf of the number or proportion of the voles in
favour of or against such resclution.

if a pall is duly demanded it shail be taken in such manner as the Chairman may direct and the result of the
poll shall be deemed to be the resolution of the meeting at which he poll was demanded.

A poll demanded on the election of a Chairman or, on a question of adjournment, shall be taken forthwith. A
poll demanded on any other question shall be taken either immediately or al such time and place as the
Chairman directs. No notice need be given of a poll not taken immediately. A demand for a poll may be
withdrawn al any lime.

Subject as aforesaid the demand for a poll shall not prevent the conlinuance of a meeting for the transaction
of any business other than tha question on which the poll has been demanded

On a show of hands, every Holder who (being an individual) is present in person ar {being a carporation) is
present by one of its duly authorised officers as its proxy shall have one vote.

In the case of joint Holders the vote of the first named of the joint Holders whether in parson or by proxy shall
be accepted to the exclusion of the votes af the other joint Holders.

On a poll every Holder who is present in person o by proxy or by attomey duly authorised by a Fower of
Attorney deposited with the Trustee or Manager as may be directed shall have one vote forevery Unit of which
he or it is the Holder.

The instrument appointing a proxy shall be in wriing under the hand of the appointer or of his attormey duly
authorised in writing or if the appointer is a corporation either under the eommon seal or under the hand of an
officer or altomey authorised in wriling. A person appointed to act as proxy need not be a Holder,

The instrument appainting a proxy and the power of altorney or other authorily (if any) under which it is signed,
or a notanally certified copy of such power or authority, shall be depesited at such place as the Trustes, or the
Manager with the approval of the Trustee may in the notice convening the meeting direct or, if no such place
s appointed, then al the registered office of the Manager not less than forty-eight (48) hours before the time
appointed for holding the meeting or adjourned meeting (or in the case of a poll before the time appointed for
the laking of the poll) at which the person named in the instrument proposes to vote and in defaull the
instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve (12) months from the date named in it as the date of its execution,

An instrument of proxy may be in the following form or in any other form which the Trustea shall approve,

i s s e 0 e being @ Holder of ... Units numbered ............ of and
in the Unit Trust known as ... ... herely Appoint ... arirnensenes O

cerevieenenn . 8 My proxy to vote for me and on my behall at the meeting of the Holders of Units of and in
the said Trustlobe heldonthe ... .dayof ... ... 20... ... and at any adjoumment thereof.
Aswitnessmy hand this ... .. .dayof . .....20 "

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous

death or insanity of the principal, or revocation of the proxy or of the power of attomey or other authority under
which the praxy was signed, or the transfer of the Units in respect of which the proxy is glven provided that no
intimation in writing of such death, insanity, revocation or transfer shall have been received al the place
appomtied for the deposit of proxies or if no such place is appointed at the registered office of the Manager
before the commencement of the meeting or adjoumed meeting at which the proxy is used.

The Register may be closed for not more than three (03) consecutive days terminating on the day of the
meeting and notice thereof shall be given by public advertisement as in the case of notice of all meetings.

Minutes of all resolutions and proceedings at every meeting shall be made and duly entered in books to be
from time to time provided for that puspose by the Manager at its expense and any such minute as aforesaid
if purporting to be signed by the Chairman of the meeting, shall be conclusive evidence of the matiers tharein
stated and until the contrary is proved, every such meeting in respect of the proceedings of which minutes
have been made shall be deemed to have been duly held and convened and all resolutions passed thereat o
have been duly passed.

Every resolution duly passed at a meeting shall be binding upon all Holders whether present or not present at
the meeting and each of the Holders and the Trustee and the Manager shall subject te the provisions relating
to indemnity in the Trust Deed be bound lo give effect thereto accordingly.

The words and expressions appearing in this Schedule shall have the same meanings as are assigned to
them in the Trust Deed,

vy .
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IN WITNESS WHEREOF the said SENFIN ASSET MANAGEMENT (PRIVATE) LIMITED and HATTON NATIONAL
BANK PLC have set their respective hands hereunfo and 1o three others of the same tenor atl Colombo on this 227

day of December Two Thousand and Twenty.
PV 75997

The Common Seal of SENFIN ASSET MANAGEMENT }
(PRIVATE) LIMITED was affixed hereto in the presence of
Lavshmean. .. &lﬂ&ﬂ‘r."ﬁt ....... ., (Director) and )
Carpurate.. Eﬂnmfﬁﬂ? J..{Bimis-emnf Secretary) ) ﬂZE A é! i

{4
who do hereby attest the sealing thereof

F ewaa l]"‘l SEEREARETASTRRSA AR AR R F iR Ilihllﬂl"‘klll‘ﬂll“
Director
CORPORATE SERVICES (PRIVATEY LIM{TED
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The duly appointed Autharized Signatories of
HATTON NATIONAL BANK PLC
Tonathan Abeyuickrems a4

Tyrene Hanmamw

have sel thelr respective hands herelo
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Witnesses:
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