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TRUST DEED

THIS TRUST DEED (hereinafter referred fo as the “Trust Deed™) is made between CANDOR ASSET
MANAGEMENT (PRIVATE) LIMITED a company incorporated in the Democratic Socialist Republic of Sri Lanka
under registration no. PY75987and having its registered office at Level B, South Wing, Millennium House, 46/58
Mawam Mawatha, Colombo 2, Sri Lanka (hereinafter referred fo as the “Manager™) of the one part and
DEUTSCHE BANK AG, 88, Galle Road, Colombo 03, Sq Lanka (hereinafter referred to as the “Trustee™) of the

other part.
WHEREAS

A The Manager wishes to establish an Open- Ended Unit Trust (hersinafter referred to as the “Unit
Trust”) to be known as the AMANA CANDORSHARIAH INCOME FUND and to constitute the same by
this Trust Deed.

B. The Trustee has agreed 1o act as Trustee of the Unit Trust on the terms and conditions hereinafter
contained.

NOW IT IS HEREBY AGREED AND DECLARED as follows:

1. DEFINITIONS

11

In this Deed and the Schedule hereto unless the conlext otherwise requires:

“Act” means the Securities and Exchange Commission of Sri Lanka Act Mo, 356 of 1987, as
amended,

“Accounting Date™ means, in the case of the final Accounting Period, the date on which the
moneys required for the final distibution are transferred to the Distibution Account, and in any
other case, the 31siDecember in each year, commencing from the 1st January, provided that
the Manager may, with the prior writlen consent of the Trustee, change the Accounting Date to
any other date approved by the Trustee upon giving not less than 21 days notice to the Trustee
and the Holders,

“Accounting Period" means a period ending on and including an Accounting Date and
comimencing, in the case of the first such period, on the date on which the Deposited Proparty
is first paid or ransferred to the Trustee and, in any other case, from the end of the preceding
Accounting Perfod;

“Accounting Standards" means the accounting and auditing standards prescribed by the S
Lonkan Accounting and Auditing Standards Act Mo, 15 of 1995;

“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 licensed by the
relevant regulatary body and the Commission and specifically recognized for this purpose by
the Commission;

“Auditors" mean the auditors of the Unit Trust
“Authorised Investment” means any Investment that has been approved by the Shariah
{Islamic law) schalars of Amana Capital (The Technical Pariner) and permitted by the Trust

Deed, the Unit Trust Code and any directives given by the Commission from time to time,
subject {o the imitation on investment specified in clause 14 hereat:

“Business Day" or “Market Day" means a day upon which the Colombe Stock Exchange is
apen for dealings;

“Cancellation Price™ means the sum the Trusies will pay out of the Deposited Proparty on the
cancellation of a Unit.

“Collection Account” means a special account established under the Fund to collect monies
prior to creation of Units from the Holders:
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“Colombe Stock Exchange” means the mutual exchange licensed by the Commission:

“Commarcial Banks" means commercial banks licensed in terms of the Banking Act Ne. 30 of
1988;

“Commission™ means the Securilies and Exchange Commission of Sri Lanka established
under the Act;

“Companies Act" means the Companies Act No. 7 of 2007:
“Connected Person” of the Manager or Trustes means:

(a) Any parson of company owning, directly or indirectly, 20 per cent or more, of the
ordinary share capital of the Manager or Trustee, or who is able to exercise, directiy or
indiractly, a 20 percent or mare, of the total votes in the Manager or Trustes;

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

[1-4] Any company, 20 percent or more, of whose ordinary share capital is owned, directly
or indirectly, by the Manager andlor the Trusiee and any company whare 20 percent
or mere of the tetal voles of the company can be exercised, directly or indirectly by the
Manager andlor the Trustee,

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

“Dealing Day" means a day on which subsecription for Units and the redemption of Units can ba
effected at newly calculated prices publishad from Market Day to Market Day.

“Deposiled Property” means all the assals (including cash and eamings on cash deposits) for
the time being held or baing deemed to be held by the Trustees on behalf of the Unit Trust and
subject to the provisions hereof, excluding any amount for the time being standing to the credit of
the Distribution Account

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

“Distribution Accounl” means an account established pursuant o clause 16.4 to hald income
for distribution o Holders;

“Duties and Charges” means In relation to any particular transaction or dealing, all stamp and
other duties, taxes, Government charges, brokerage, bank charges, transfer fees, regisiration
fees and other duties or charges whether in connection with the constituion of the Deposited
Property or the increase or decrease of the Deposited Propery or the creation, 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 respect of or
prior lo, or upen the occasion of the fransaction or dealing in respect of which such Duties and
Charges are payable, but does nol mean commission (if any) payable 1o agents on sales and
repurchases of Units or any commission, charges or costs which may have been taken into
account in ascertaining Value,

“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 inviling

members of the public to subscribe for or purchase Units in the Unit Trust and amendments
thereto;

“Extracrdinary Resclution™ means a resclution passed by a majority of Holders being not less

than 75% of those present (in person or by proxy) at a mesting of Holders held in accordance
with the provisions contained in the Schedule hereto;

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

“Holder" means the person for the time being entered in the Register as the Holder of a Unit and
inchides parsans entered as Joint Holdors;
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“Income Account” means the account referred io In Clause 16.2;

“Initial Public Offering” or “Initial Offering™ means the initial offer 1o the pubilic to subscribe for
Units in the Unit Trust as spacified in the Explanatory Memarandum:

“Investment” means any Sharlah compliant income generating security within the meaning of
the Act and permitled by the Commigsian and approved by the Amana Capital Shariah council;

“Investment Committee” means the committee referred to in Clause 15

“lssun Price” means the sum the Trusiee requires to be pald to it for inclusion in the Deposited
Property, in retum for issuing a Unit;

“Licensed Specialized Banks” means banks licensed in terms of the Banking Act Mo. 30 of
1888;

“Manager” or “Fund Manager” means Candor Asset Management (Private) Limited or its
ELICCEES0r

“Management Participation” means any sum to which the Trustes and the Manager may
become entitled pursuant to the provisions of Clause 21;

“Minimum Holding" — 100 Units in the Trust;
“Mear Cash™ means Shariah comgliant invesiments which can be readily converted into cash;

“Recognized Stock Exchange" means the Colombo Stock Exchange or any other stock
exchange licensed by the Commission or any other stock exchange of repute in any other part of
the world agreed to in writing between the Manager and the Trusies and recognised by the
Commission for this purposes;

“Register” means the register of Holders maintained under Clause 8.1

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

“Rupees” or “Rs." mean rupees and “cents” or “cts™ mean cents in Sri Lankan currency,
uniess otherwise stated:

“Shariah Compliant Investments” means any Mudarabah Certificate, Wakalah Cerlificale or
any other Shariah compliant Income generating Investment within the meaning of the Act and
permitted by the Commission and approved by the Shatiah Councl of the Technical Parner to
the Fund,

“Shariah compllant Income securities” means instruments such as Mudarabah, Wakalah,
Sukuk or other Shariah compliant income generating instruments which are permitted by the
Commission and approved by the Shariah Council of the Technical Partner to the Fund;

“Shartah Council” means the collective body of Shariah scholars advising the Technical Parinar
of the AMANA CANDOR SHARIAH INCOME FUND on all malters related lo Islamic
Jurisprudence;

“Bubscription Day" means every Business Day, provided that the Manager may with the prios
written consent of the Trustee decide as it deam appropriate, any particular Business Day not to
be a Subscription Day, upon ghving not less than 7 days notice 1o the Trustes;

“Technical Partner” means Amana Capital Limited or its successar which is the entity providing
guldance on Shariah compliant income securities to the Fund Manager;

“Transaction Recelpt” means a transaction receipt issued pursuant to Clause 4;

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

3



“Trustes” means Deutsche Bank AG, Colombo of its successor:

“Unit" means one undivided share in the Trust;

“Unit Trust Association™ means the apex body of licensed unit trust management companies in

Sri Lanka,

“Unit Trust Code™ means the Unit Trust Code 2011, made by the Commission under Section 53
of the Act and amendments thereto,

“Value” with referenca to:

(8) An investmant in Sharah compliant income securities will be valued according to guldelines
issued by the Commission from time to lime;

(b} In Calculating the Value of the Deposited Property or any portion thereof, and in dividing
such Value by tha number of Units in issue and deemed to ba in issue;

n

)]

iy

(i)

(v}

(i}

[wiliy

fix)

(x}

t)]

Ewvery Unit agreed to be issued by the Manager shall, subject to the provisions of
Clause 10, be deemed lo be Issued;

The Deposited Property shall be deemed to 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
afler deducting there from (in the case of Units agreed lo be issued for cash) the
adjustment (if any] refarred to in Clause 16.6;

Where Investments have been agreed to be purchased or sold but such purchase or
sale has not been completed, such Investments shall be Included or excluded and the
total cost of acquisifion or net sale proceeds included or excluded, as the case may
require, as i such purchase or sale had been duly completed;

Where the current price of an Investment is quoted ex-profit but such profit has not
been recaived, the amount of such profit shall be deemed to have been received:

There shall be deducted any amount of Management Participation accrued but
remaining unpaid;

Where the cument price of an Investment [s listed ex-dividend or ex-profit but such
dividend or profit has not been recelved, the amount of such profit shall be deemed to
have been received;

Where notice of a reduction of the Trust by the canceflation of Units has been given
by the Manager to lhe Trusiee but such cancellation has not been completed, the
Units to be cancelled shall not be deemed to be in issue and the Value of the
Deposited Property shall be reduced by the amount payable (o the Manager upon
such cancellation;

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

There shall be deducted the principal amount of any Shariah complaint borrowings
(together with any expenses and other charges accrued thereon but remalning
unpaid) effected by the Trust and for the time being outstanding;

Any Value (whether an Investment or cash) otherwise than in the currency of Sd
Lanka and any foreign currency bomowing effected for account of the Trust shall be
converted into the currency of Sri Lanka at the official exchange rate current at the

ba

tima of valuation, having regard, inter alia, to any premium or discount which may
relevant and the costs of exchanga;

There shall be deducled, the amounl deemed to be non permissible ncome in
accordance with the Guidelines provided by the Shariah Coungil,

| (b,
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1.2

13

14

1.5
16

Methodologies for valuation of Investments and net asset value shall be in accordance with the
pravisions of the Trust Deed and in accordance with regulations and direclives set oul by the
Commission and changes made thereto from time to time,

“Valuation Day"” means any day upon which the Colombo Stock Exchange s open for normal
dealings;

“Yoar" means calendar year and *month™ means calendar month,

References to the Schedule and 1o clauses, sub-clauses and sub-paragraphe shall be
construed as refarences to the Schedube 1o the Trust Deed and to clauses, sub-clauses and
sub-paragraphs of the Trust Deed and Schedule.

Words importing the singular number shall include the plural number and vice versa; words
importing the masculine gander shall include the other genders; words importing persons shall
Include corporations, firms and other entities; the words “written® or “in writing” shall include
printing, engraving, lithograph or ather means of visible reproduction or partly one and partly
another; references to any stalute, rule or regulation shall be deemed 1o ba references to that
atatute, rule or regulation as from fime ta time amended or substituted.

The headings inserted herein are for convenience only and shall not affect the construction of
the Trust Deed.

References to the Trust Deed shall include any deeds supplemental thereto,
Save as aforesald any words or expressions defined in the Act or in any Regulations made

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

DECLARATION OF TRUST

21

232

2.3

The Trustea is appointed the Trustee of the trust and shall hold and stand possessed of the
Deposited Property as a single common open ended Unit Trust Fund upon trust for the
Holders, paripassu, subject to the provisions of the Trust Deed.

The Trustee hereby agrees to act as Trustee of the Unit Trust and to accept and be bound by
the trusts hereby created, on the terms and condilions of the Trust Deaed. Any moneys farming
part of ihe Deposited Property shall, from time to time, be invested at the discretion of the
Manager in accordance with the provisions of the Asl, Trust Deed, Unit Trust Code and any
directives by the Commission, from time to time. Mo Unit shall confer on a Holder any interest
or share in any particular part of the Deposited Property.

The Manager is appointed the Manager of the Trust and agrees to act as Manager on the
terms and conditions contained in the Trust Dead.

CONSTITUTION OF THE TRUST

i

32

34

The Depesited Property shall initially comprise the proceeds of an offer of Unils at a price per
Unit of an amount determined by the Manager with the approval of the Trustes,

The Initial offer of Units shall be conducted by the Manager in accordance with tha Explanatory
Memarandum. The proceeds of the offer shall be transfered to the Fund from the Callection
Account within three Business Days after creation af the Units.

In respect of Issues of furlher Units the Manager shall pay to the Trustes to be held a5 part of
the Deposited Property, such proceeds after deducting therafrom, (in the case of Units [ssusd
far cash) the Front end Fee and any adjustment authorised by this Trust Deed (if any).

TRANSACTION RECEIPTS

4.1

ATrnrmcﬂmRacaipuhnlrbnInuummmfmmasmmmﬁmhﬂmbangmed
upon between the Manager and the Trustes. A Transaction Receipt (i) shall be dated and (il
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4.3

4.4,

4.5.

4.6,

4.7,

4.8

4.9,

4.10.

4.11.

bear the names and addrasses of the Manager and the Trustee (i) shall specify the number of
Units represented thereby and (he name and address of the Holder as appearing in the
Ragister,

Transaction Receipts may be lssued in such denominations of Units and such fractions of a
Unit as may for the time being generally or otherwise be prescribed in writing by the Manager
with the approval of the Trustes,

Every fraction of a Unit shall rank par passu proportionately with a Unit, save that the
pravisicns relating to transfer of Units shall not apply to fractions of a Unit, but the Holder
thereof may at any time sall the same 1o the Manager pursuant to Clause 12,

Transaction Receipts shall be In the form of computer generated documents as the Manager
may from time to time with the approval of the Trustee determine and shall bear no signature
and shall be deemed to be official and final.

A Transaction Receipt to be issued as herein provided to purchasers of or subscribers for Units
purchased of subscribed for shall be issued not later than fourteen (14) Business Days after
the allotment of such Units and may be sent to the Helder at his own risk by ordinary post.

In the: case of Units held jointly by several persons, the Manager shall not issue mare than one
Transaction Receipt therefor and delivery of such Transaction Recaipt to the person named
first therein shall constitute sufficient defivery to all Joint Holders,

A Transaction Receipt in respect of Unils shall be delivered to the Holder only on the Trustes
being salisfied that the consideration paid for such Units (less any charges that may be
retained by the Manager) has been or will ba, vasted in the Trustee.

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

In case any Transaction Recaipt to the salisfaction of the Manager has become mutilated or
defaced, the Manager may issue to the person entitled, upon nofice in writing to the Manager
of such fact, a new Transaction Receipt representing the same aggregate number of Units. If
any Transaction Receipt is lost, siolen or destroyed, the Manager may ssue o the person
entitied, a new Transaction Recaipl In lieu thereof, upen a written requast to the Manager. No
such new Transaction Receipt shall be issued unless the applicant shall previously have (j)
furnished to the Manager evidence satisfactory to it of the identity of the Unit Holder (il) paid all
expenses incurred in connection with the investigation of the facts, as determined by the
Manager, and (iii}) (if so required by the Manager and/or the Trustes so to do) fumished to the
Manager and/or the Trustee such Indemnity as the Manager nor the Trustee shall incur any
liability for any action which they may take in good faith under the provisions of this paragraph.

In the event of the Manager or the Trustee, after the issue of any Transaction Receipt (whether
ariginal or balance er duplicate) being required to pay any stamp duty or any additional stamp
duty therean (if any), the Manager shall be entitted to deduct the amount of such stamp duty or
additional stamp duty from any subsequent distribution to the Helder of such Transaction
Receipt or from any other moneys whatsoever, which may subsequently become payable to
such Holdar,

Every Transaclion Recelpt issued hereunder shall be in the name of the Holder of the Units
represaniad by the Transaction Receipt surrendered or lost, stolen or destroyed.

HOLDERS BOUND BY DEED

5.1

The terms and conditions of the Trust Deed and of any deed supplemental hareto enterad into
pursuant to the provisions hereof, shall be binding on each Holder and all persans claiming
through ar under him, as if ha had been a party to and had executed the Trust Desd and had
thereby covenanted himsetf, and for all such olher persons, to observe and ba bound by all the
provisions hereof, and had thereby authorised the Trustes and the Manager respectively io do
all such acts and things as the Trust Dead may require the Trustee or the Manager (as the

.; T
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52

case may be) o do.

The Manager shall make available a copy of the Trust Deed, and any supplemental dead, for
inspection free of charge fo any member of the public at all times during narmal office hours at
its place of business and make available coples of such documents upon the paymaent of a
reasonable fee,

TRUSTS AND EQUITIES

6.1

The Holder shall be the only person recognized by the Trustee, or the Manager, as having any
right, 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 Trusiee 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
execution of any trust, save as herein expressly provided or as may be ordered by some court
of competent jurisdiction. Mo person other than the Manager shall have any righls against the
Trustee except during the period in which Units are registered in his name.

MANAGER AS HOLDER

i

7.2

Nathing herein shall prevent the Manager from becoming a Holder in its own right, provided
such helding ls nol contrary to any other provisions of the Trust Deed and is subject to the
limitations on voting provided in Clause 2 of the Schedula.

The Manager shall be desmed to hold and, {sxcept as otherwise provided herein), be treated
for all the purposes of the Trust Deed and of any deed supplemental hareto as the Haolder 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, excepl as otherwise provided herein, any such Unit
shall be deemed 1o ba in issue.

REGISTRATION OF HOLDERS

8.1

8.2

83

The following provisions shall have effect with regard to the registration of Holders:

(8) The Manager shall maintain or cause to be maintained an updated Register of its Holders
and shall appoint a Registrar for that purpose;

{b) The Register may be kept either in written form or (without prejudics to the provisions of
sub-clause 8,8 of this Clause) by such other means (including electronic recording to the
extent that it is admissible in a court of law) as the Trustes may from time 1o lime approve.
An up-lo-date backup of the Register shall be maintained by the Manager and shall be
kapt in the custody of the Trustee.

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

There shall be entered in the Register:

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

() The number of Units {including fractions of a unit) held by each Haolder:

(€} The date at which the name of every such Holder was entered in the Register in respect
of the Units standing in the Halder's name;

{d)  The full name and address of any person who has obtained any right over the Units as a
result of hypathecation of Units;

(2)  The date on which any transfer by or from such Holder is registered: and
(i The number of Units {including fractions of a Linit) for the time baing in issus.

A duplicate of the Register, or in the case of alectronie recording, a backup copy updated from
7



8.4

time to time and duly suthenticated as agreed with the Trustee, shall be kept st a location
separale to the location where the Register is maintained, The Manager shall inform tha
Trustes in wriling the address at which the duplicate register, or the backup copy, Is located.

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

8.5 The following persons are eligible to apply for the units;

8.6

8.7

8.9

B.10

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

(b} Minors as the firsl holder when applied jointly with parent, legally appointed guardian ar
curator; in the casa of investments in the name of minors, dividends if any, as and when
distributed by the Fund will be cumulatively re-invested in Units unfil the minor aftains
majority.

{c) Compantes, corporations or institutions incorporated or established within Sri Lanka.

{d}) Approved provident funds and approved contributory pension schemes
registeredfincorporated/established in S Lanka,

(e} Citizens of forelgn states whether resident in or outside Sri Lanka, Sri Lankans resident
oulside Sri Lanka, foreign institutional investors, and companies with limited Rability or
other bodies corporate established or incorporated outside Si Lanka.

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

The Manager shall al all reasonable times during business hours, give the Trustee and its
representatives access lo the Register and o all associated documents and records to inspect
the same with or without notice and without charge, but nelther the Trustee nor any associaled
company of the Trustee shall be entitied to remove the same or to make any entries therein or
alterations therato, except when the Regisier is closed in accordance with the provisions
hereof, the Register shall, during business hours {subject to such reasonable restrictions as to
the provision of prior nolice or otherwise as the Manager may Impose, but so that not less than
two hours in each Busingss Day shall be allowad for inspection), ba opan in legible form for the
inspaction of any Holder without charge. The Trustee shall be entitied to obtain free of charge
certified copies of stalements from the said Register, documents and records and such copies
shall be supplied by the Manager within a reasonabla time.

The Register may be closed al such times and for such percds as the Manager may from time
to fime determine in consultation with the Trustee provided that the Register shall not be closed
for more than 30 Business Days in any one year and the Manager shall give notice of every
such closure by advertisement in the local newspapers in the Sinhala, Tamil and English
languages.

The Register shall be conclusive evidence of the parsons entitled to the Units entered therein
and no nolice of any trust express, implied or constructive shall be entered in the Register in
respect of any Uinit except any righ! oblained under Clause B,

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

The Registar shall be conclusive evidence of the persons respectively entitled fo the Units

entered therein, The Manager shall be deemed to hold all units, which are in Issue, if no person
Is entered into the register, as the holder thereal.

: My
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The Manager shall notify the Commission in wiiting of the address where the Register is kept

TRANSFER AND TRANSMISSION

8.1

9.2

83

9.4

8.5

9.6

8.7

a8

Every Holder shall be entitied to transfar Units (but not fractions of a Unit) held by him by an
instrument in wriling in any usual or comman form, or in such other form as the Manager and
the Trustes may from time to time approve;

Provided that:

(@) unless the transfer comprises the whole of the holding of Units of a Halder Units shall only
be transferable in blocks of such number of Uinits as the Manager may from time to Gme
prescribe;

(b} notransfer shall be registered if the registration thereol would result in the transferor or
transferee being a Holder of less than the minimum holding as may for the time being
have been prescribed; and

(e} in the evenml of such sub-division or consolidation as referred to in Clause
10.7occurring, any number prescribed shall be proportionately increased or diminished
{as the case may ba}.

Every instrument of transfer must be signed by the transferor wha shall, subject to provisions of
Clause §, be deemed to remain the Holder of, and io be emitied to the Units transferred, 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 transfer must be properly stamped and deposited with the Manager for
registration together with any necessary declarations or other documents that may be required
in consequence of any legislation for the time being in force, and the Transaction Receipt or
Transaction Receipts (if any) relating to the Units to be transferred and such other evidence as
the Manager or Trustee may require to prove the title of the transferor or his right to transfer the
Units.

A fee of Re.250.00 {or such other amount as the Trusiee and the Manager may from time to
time agree on) may be charged by the Manager for the registration of each transfer and the
issue of a new Transaction Receipt in the name of the transferse, to be retained by the
Manager. Such fee must, if required by the Manager, be paid before registration of the
transfer.

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
Linits.

A receipt signed, or purperting to be signed, by the Holder for any maneys 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 I several persons are registered as [oint
Holders or in consequence of the death or bankruptcy of a Halder are entitled to be registered,
any ane of them may give effectual recelpt for any such moneys.

In case of the death of a joint Holder, the remaining Holderis shall be the only persons
recognized by the Manager and the Trustes as having any title to or interest in the Unilts held
by such joint Holders and upon production of such evidence of the death, as the Manager may
require, the remaining Haolders shall be entered in the Register as tha Holderls

The executors or administralors or persans holding a certificate of heirship of a deceased
Holder (not being one of two or mare joint Holders) shall be the only person (s) recognized by
the Manager and the Truslee as having any fitle to the Units or any interests in Units by such
deceased unit halder,

Any person becoming enfited to @ Unit in consequence of the death or bankrupicy of any sole
Holder, or as the survivor of joint Holders may, subject as hereinafter pravided, upon producing
such evidence as to his litte as the Manager and the Trustee shall think sufficient, either be
registered himself as Holder of such Unit upon giving to the Manager natice in writing of such
desire, or transfer such Unit to some other person All the provisions of the Trust Deed miating

9
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B.14.

1o transfer of Units shall be applicable to any such nolice or transfer as if the death or
bankruptey of the Holder had not occurred and such notice or transfer were a transfer signed
by such Helder.

Subject to the provisions of Clause 8.11 a person becoming entitled to a Unit in consequence
of death or bankruptcy as aforesaid shall be eniitied to recaive and may give a discharge for all
monaeys payable in respect of the Unit, but he shall not be entitied 1o receive notices of or to
attend or vote at any meeting of Holders undil he shall have been registered as a Holder in
respect of stich Uinit

The Manager may in its discretion retain any moneys payable in respect of any Unit of which
any person is entitied to be registered as the Holder or which any person is entilled to transfer,
until such person shall be registersd as the Holder of such Unit, or shall duly transfer the same

In respact of the regisiration of any Probate, Letlers of Administration, Power of Attorney,
Marriage or Death Certificate, Judgment or Order of Court, Deed Poll or other document
relating to or affecting the fitie to any Unit, thare shall be paid to the Manager a fee of
Rs.150.00 (or such other amount as the Trustes and the Manager may from time to time agree
and Duties and Charges, if any).

Mo transfer or purported transfer of @ Unit other than a transfer made in accordance with this
clause 9 shall entitte the Iransferee to be registered in respect thereof, Neither shall any notice
of such transfer or purported Iransfer (other than as aforesaid) be entered upon the Register.

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

ISSUE OF UNITS

101

10.2

The Manager shall have the exclusive right to effect for account of the Trust, the creation and
issue of Units PROVIDED THAT the Manager shall not be bound fo accept any initial
application for Units having a value of less than Rupees One Thousand (Rs.1,000) and
multiples of less than Rupees One Thousand (Rs. 1,000) in the Initial Offering and PROVIDED
THAT the Manager shall not be bound to accept any application for Linits having a value of
less than Rupees One Thousand (Rs. 1,000) for subsequent applications afler the closure of
the Initial Offering. The Manager shall have an absolute discretion to accept or not to accept in
whole or in part any application for Units, Units shall be issued and created only on a
Subscription Day.

(a) The price at which any subseguent issue of Units for cash shall be effected shall be
ascertained by dhiding the value of the Deposited Proparty as al the close of business on tha
date of issue thereof, by the number of Unils in issue and deemed to be in issue on thal date,
after adding -

(i) such sum as the Manager may consider represents the appropriale pravision
for Duties and Charges;

and adjusting the resulting quotient upwards to the nearest four decmal point Rupee value (Rs
0.0001).

{b) fr the avent that the Trustee determines at any time (after consultation wilh the
Manager) that it would be detrimental to exisling Holders to issue or continue to issue Units at
a price based on the Valua of the Deposited Property as described in the preceding paragraph,
than the Trustee shall instruct the Manager either to substitute such Value with the lalest
available Value or to adjust the issue price within the kmits permilted 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 best
interast of existing Holders.

(c) In the event of arrangements being made by the Manager for the issue of Units for
dalivery in any country outside Sr Lanka the price at which such Units may be issued may, at
the discretion of the Manager, include as an addition lo the price of issue as harainbafora
provided a further amount sufficient to cover any currency exchange fluctuation, any additional
stamp duly or taxalion, whather national, municipal or otherwise payable in that country in
respect of such issue or of the delivery or issue of Transaction Recelpts in connection
therewith, ar the remittance of money to Sn Lanka
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104

10.5

106

Naotwithstanding the preceding provisions of this clause the Manager shall with the approval of
the Commission and Trustes be entitled from time to time to make an invitation to the public 1o
apply for Units at a fixed price (in this clause referred lo as “the fixed price”) (being the price
per Unit calculated in accordance with paragraph 10.2 of this clause as ai the third Business
Day immadiately preceding the date of publication of such offer) and for a perod nol exceeding
7 Business Days from the date of such publication. Any invitation o subsecribe at the fixed
price must name at least one newspaper in which the current offer price, calculated as above
has been published during the period of offer, Units may be issued or sold at the fixed prica
whether pursuant to the public offer or not PROVIDED THAT axcept in the case of the Initial
Offer of Units:

(@) The Manager shall forthwith close or procure to be closed such offer if by reason of
fluctuations in Value of the Deposited Property. the fixed price would excesd by more
than five per cenf(5%), the current price per Unit calculated as aforesaid PROVIDED
THAT If the fixed price shall exceed by not more than five percent (5%), the current price
per Unil calculated as aforesaid, the Manager shall pay (o the Truslee as an addition to
the Deposited Property in respect of each Unit sold (but not in respect of each Linit
issued) by the Manager at the fixed price, the excess of the price over the cument price
calculated as aforesaid; and

(b} The Manager may, at its option, close or suspend or procure to be closed or suspended,
such offer if and whenever by reason of fluctuations in Value of the Deposiled Property
such fixed price would be lower by more than Five [ 5%) percent, than the current price
per Linit calculated as aforesaid PROVIDED THAT if, and so long as the said option shall
be exercisable but shall not have been exercised, the Manager shall pay lo the Trusiea
as an addition to the Deposited Property in respect of each Unit issued or sald at such
fixed price. a sum calculated in accordance with the following formula:-

(Current price thereofl calculated as afore sald minus fixed price) x 100
a5

The Manager shall furnish to the Trustes from time to time on demand a statement of all issues
of Units and of the lerms on which the same have been issued and of any Investments which
they determine to be purchased for account of the Trust, a statement of any Invesiments
which, in accordance with the powers herein contained, it determines to be sold for account of
the Trust and any other information which may be necessary so that the Trustes may be in a
position to ascertain at the date of such statement, the Value of the Deposited Property,

The Manager may, with the approval of the Commission and Trustee, suspend the issus of
Units during:

(a) any pericd when the slock exchange on which any Investments forming part of the
Deposited Propery for the time being are listed or dealt in is closed (otherwise than for
ordinary holidays) or during which dealings are restricted or suspended.

(b) the existence of any siate of affairs which, in the opinion of the Manager, constifutes an
emergency as a resull of which disposal of such Investments would not be reasonably
practicable or might seriously prejudice the interest of the Holders as a whole and the

Deposited Property;

(c) any breakdown in the means of communication normally employed in determining the price
of any of such Invesiments, or the cument price on any slock exchange or when, for any
reason, the prices of any of such Invesiments cannol be promplly and accuratety ascertained:

(d) any pericd when remittances of money which will or may be involved in the realisation of
such Investments or in the payment for such Investments cannot. in the opinion of the
Manager, be carried out in reasonable ime.  Such suspension shall take effect forthwith upon
the declaration thereo! by the Manager and shall terminate on the day following the first
Business Day on which the condition giving rise to the suspension shall have ceased lo exist,
and no other condition under which suspansion ks authorised under this sub-clause shall exist.

The Manager may, on the application of a Holder, effect the exchange of units of this Trust for
units of any ather Trust managed by the Manager, the Manager may on the application of the
holder of 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 determine

11
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provided that the Trustes |s satisfied that the terms are such as not to prejudice the Interesis of
the halders of this Trusl. For the purpose of any such exchange, the unit or units (as the case
may be) of any other Trust to be sumendered shall be valued al not less than their realisable
value as calculated in eccordance with Clause 12, or with the appropriate provisions of the
refative Trust Deed, and the Unit or Units (as the case may be) of this Trust, issued in
exchange therefor, shall ba valued at nol more than the price at which they would have been
issued for cash, save thal no account shall be laken of any charges or any rounding up
adjustment.  An exchange of Units of this Trust for unils as described above shall be effected
by the Holder surrendering his Units in this Trust to the Manager who shall thereupon pay 1o
the Trustes of the other Trust concemed the sum representing the value of the surrandered
wnits of the Trust calculated as aforesaid, in consideration of the issue to that Holder of units of
the ather Trust o the same value as the surrendered Units of this Trust. An exchange of units
af another Trust for Units of this Trust shall be effected by tha Manager of that Trust paying an
the surrender to it of units of that Trust by the Holder thereof, a sum representing the value of
the surrendered units calculated as aforesaid to the Manager who shall therewpon pay over
such sum fo the Trustee as accretion to the Depesited Property and shall issue to the previous
Holder of the surrendered wnits of the other Trust. units af this Trust to the same value as the
surrendered units,

The Managar may at any time with the approval of the Commission and Trustee on giving not
less than 21 days previous notice in writing to each Holder determine that Units shall be
subdivided or consolidated and the Holders shall be bound accordingly, The Manager may
send or cause to be senl o each Holder at his risk a notice indicating the new number of Units
to which he has bacoma entifled by reason of such sub-division, or consalidation.

Motwithstanding any other provisions herein contained, Holders shall not be required to make
further payments or assume any liability, excepl as is expressly mentionad in this Trust Deed

CANCELLATION OF UNIT

1.1

11.2

11.4

Subject to the provisions of Clause 12 hersof, the Manager shall have the exclusive right at any
time by notice in writing defivered to the Trustee to effect reductions of the Trust by requiring
the Trustes to cancel Units in existence bul in respect of which no person is entered in the
Register as the Holder thereol. Such notica shall state the number of Units to be cancelled and
the amount payable to the Manager in respect thereof. Before giving notice 1o exercise such
right it shall ba the duty of the Manager to ensura that the Deposited Property includas, (or will
upon the completion of the sale of Investments agreed 1o be sold include), cash sufficient 1o
pay the amounl payable to the Manager upon such reduction and tha Manager shall, if
necessary, realise any Investmenis forming part of the Deposited Propery to raise sufficient
cash to meat heavy demands for redamption.

In respect of any such cancellalion of Units the Manager shall be entitied to receive out of tha
Deposited Property an amount per Unit, ascertained by dividing the value of the Deposited
Property as at the close of the business on the date of issue of such notice, by the number of
Units then in issue and deemed o be in issue, afler deducting therefrom such sum(calculated
on the same basis as for the purposes of Clause 12) as the Manager may consider represents
the appropriate allowance for Duties and Charges in relation to the realisation of the Deposited
Property.

The said amouni determined pursuant to Clause 11.2 shall be payable fo the Manager on or as
soon a8 practicable. Upon such payment and surrender the Units in question shall be deemed
to have been cancelled and withdrawn from issue.

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

REALISATION/REDEMPTIONOF UNITS

121

{a)Subject to Clauses 12.3 and 12.4, the Manager shall on receipt by it or by its duly suthonsed
agent of a request in writing by a Holder (other than the Manager} to redeem from such Holder
before such time as may be agreed between the Manager and the Trusiee on a Subscription
Day, all or any part of the Units (including any fraction of a Unit} comprised in his holding, at a
prica per Linit (and propartionatety in respect of any fraction of a Unit) ascerained by dividing
the Value of the Deposited Property at the close of business on the date of receipt of the
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12.3

12.4

125

request by the number of Units then in issue and deemed to be in issue, after deducting there
from exit fees (if any) and such sum as the Manager may consider represents the appropriate
allowance for Duties and Charges in redation to the realisation of the Deposited Property and by
adjusting the resuliing quotient downwards to the nearest four decimal painl Rupee value (Rs
0.0001) . Provided that any Units so redeemed shall be cancelled by the Manager in tarms of
Clause 11 and the notice of such cancellation shall be deemed to have baen issued on the day
on which such redemption look place.

(b} In the event that the Trustee shall at any hme determine (after consultation with the
Manager) that it would be detrimental to remaining Holders io realise or continue io realise
Unils at a price ascertained on the basis of the Value of tha Deposited Property as described in
this Clause then the Trustee shall instruct the Manager either to substitute such Value with the
latest available Value or to adjust the realisation price within the limits permitted by this Deed.
The Trustes may instruct the Manager to temporarily suspend the realisation of Units during
any period of consultation or adjustment arising from the provisions of this sub-clause and
Clause 105,

(c) The Trustee andfor the Manager shall immadiately inform the Commission if either of tham
balieves that redemption of Units is about 1o cease or be suspended

(d) If the redemption of Units is suspended, the fact of suspension must be published a1 least
ance a month during the period of suspension in at least one leading newspaper in all three
languages Sinhala, Tamil and English

In redation to the provisions of Clause 12.1 the fallowing provisions shall apply.

(8) Mo such request lo purchase shall be valid unless the Holder has made a formal request lo
that effect to the Manager or ils authorized agent;

(b) A Holder shall not be entitbed to require the Manager la purchase his Uinlts otherwise than in
multiples of ten (10} Units or to 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 event of such
sub-division or consclidation as is mentioned in Clause 13.8 having taken place, any such
prescribed number shall be propertionately increased or diminished {as the case may be);

(c} The price shall be payable to the Holder within 14 Business Days after the Subscription Day
on which the relevant Unils are realised:

(d) Where a Halder wishes 1o redeem Units which amount to three percent (3%) or more of the
Value of the Trust Fund he shall give at least fourtean (14) days nofice in writing of such
Intention 1o the Manager. Tha price applicable for the redemption of Units shall be the price
prevailing on the Subscription Day following the completion of the period of such natice;

The Manager may at any time with the approval of the Trustee suspend the right of all Holders
lo require realisation of any Units andior may delay the payment of moneys in respect of such
realisation during any period when the issue of Units is suspanded pursuant lo Clause 10.5,

Where redemption requests on any dealing day exceeds ten per centum of the total number of
Units in issue, redemption requests in excess of the ten per centum may be deferred to the
next dealing day, provided the Commission is notified in writing of such deferral,

Any moratorium which may at any time be applied to payments in respect of stock exchange
transactions or banking transactions shall apply equally to payments due from the Manager
pursuant to this Clause or due to the Manager pursuant to Clause 11

INVESTMENT OF DEPOSITED PROPERTY

131

All cash and ether property which ought, in accordance with the provisions of this Trust Deed,
ta form part of the Deposited Property shall be paid or transferred to the Trusiee forthwith
subject to provisions In clause 20.1(c) after creation of Units by the Manager, Immediately on
creation of Units by the Manager the consideration paid for new Units shall be subject to the
provisions of this Trust Deed, All assets must be held by, and be under the control of the
Trustee, and all assels that can be registered must be registered in the name of or to the order
of the Trustee, All cash shall be applied at the discrefion of the Manager, (but subject always
to the provisions of this Deed), in the acquisiion of Authorized Investments. All or any
amounts of cash in any currency may, during such time or times as the Manager thinks fit, be
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133

124

135

138

13.7

138

138

retained In a currani account or on deposit with any Shariah Compliant commercial bank or
financial instilution approved by the Trustee, and in the case of financial instifutions approved
also by the Commission. Where cash forming part of the Deposited Property is so deposited
profit payable shall be computed at a rate not balow the prevailing rate for an investment of that
nature.

Investments comprised in the Deposited Propery on ceasing to be Authorized Investments as
hareinafter provided, shall be realized by the Manager and the net proceeds of realization shall
be applied in accordance with the provisions of this Trust Deed but the Manager may, with the
approval of the Trustes postpone the realization of any such investments for such period as it
may determine |o b In the interest of the Holders.

Withoul prejudice to the foregoing or any other provisions of this Trust Deed, any Investments
comprised in the Deposited Properly may al any time be realized at the discretion of the
Manager either in order to invest the proceeds of sale in other Authorized Invesiments or 1o
provide cash required for the purpose of any provisions of this Trust Deed er in order to retain
the proceeds of sale in cash or on deposit as aforesaid or partly for one of such purposes and
partly for ancther,

The Trustee shall, at the request of the Manager, bul subject to any existing law, have the
power to deal for the purpase of investment, re-investment or realization of the Deposited
Property in currencies ather than the currency of Sri Lanka, at the official rate of exchange for
present or forward settiement and may pay any cosis and commissions on such transactions
out of the Deposited Property.

The Truslee shall have sola responsibility for the sale-keeping of all investments comprised in
the Deposited Property, and whaolly or partly represented by paper whether In bearer or
registered form, or represented in any other artice.

Any acquisition of an Investment for account of the Trust may be made by subscription or
by application or under the provisians of an underwriting agreement and subject tharelo any
purchase or sale shall be made on the Recognized Stock Exchange of under the provisions
of Clause 13.1 unless the Manager and the Trustee are satisfied that it is feasible to make
such purchase or sale more advantageously in seme other mannar,

The Manager may, from time to time, for the account of the Trust and subject to the prior
wiitten approval of the Trustes and the Commission in each casae, enter into underwriting or
sub-undenwriting contracts in relation to the subseription or purchase of Authorised Invesiments
upen such tarms in all respects as they shall think fit (but subject always to the provisions of
this Trust Deed and so that o such contract shall relate 1o an Authorised Invesiment which if
acquired, would constitute a holding in excess of the limits specified in clause 14) Al
Authorised Investmants acquired pursuant to any such contract shall form part of the Deposited
Property and any subscription or purchase monies payable there under shall be paid out of the
Deposited Property.

Subject to the prior approval of the Trustee, the Manager may apply any part of the Deposited
Property In the acquisition of any Investment which is, for the lime being, partly paid only, or
otherwise in the opinion of the Trustee, likely o invalve the Trustee in any Hability (contingent
or otherwise) or, with the approval of the Commission, enter intoc underwriting or sub-
underwriting contracts in relation 1o the subscription or purchase of such investment. I any
such case, the Trustee shall be entitled, but not bound, to appropriate and set aside cash ar
other property approved by the Manager and acceptable lo the Trustes, sufficient to provide for
paying up such investment in full or, (as the case may be), for meeting such underwriting or
sub-underwriting or other liability. The cash or olher property 50 appropriated shall form par of
the Deposited Property, but shall not be avaiable for application without the consent of the
Trustee in any way, olherwise than as may be required for paying the investment or meeling
the liabslity 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 Deposited Property or (a5 the case may
ba) such liability continues in relation to the Deposited Proparty.

Subject to the provisions in this clause 13, the selection of all Investments {whether partly paid
or not) shall in all respects be the sole respansibility of the Manager and not of the Trustee.

b
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LIMITATION ON INVESTMENT

14.1

142

143

14.4

14.5

14,6

14.7

14.8

14.8

The Fund will only make invesiments within the investment parameters sat out by:

(a) the Commission and directives issued by the Commission from time fo time subject to the
Unit Trust Code of 2011 and amendments thereto;

{b) the Shariah Council for the Fund er by Shariah scholars of the Technical Partner from time
to time;

and

(e} in accordance with the provisions of ihe Trust Deed and Explanatory Memorandum of the
Fund

Unless permitted by the Commission the Manager shall not make any investment:

(@) which is in breach of the restrictions or limitations imposed by the Commission on
invesiments, or by law,

(b} for the purpose of gaining management control of a company; and
() which would involve the Fund in situations of unlimiled Hability

Uinless permitted by the Commission, the Manager shall nat make loans to any parsons,
without the consent of the Trustee PROVIDED THAT for the purpose of this restriction the
acquisition of Mudarabah securities, Sukuk securities and other approved Shariah compliant
Income securities shall not be deemed to be making a loan.

The Manager shall not underwrite securities except with the approval of the Trustes and the
Commission

It shall not be necessary for the Manager to effect changes of Investments merely because,
owing to appreciation or depreciation in the Value of the Investments, the limits prescribed by
this clause shall be exceeded, or as a result of:

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

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

(c)  Any redemption,
The Manager shall at all times ensure a level of liquidity as directed by the Commissian

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

The Manager shall not make or grant loans oul of the Deposiled property or act as
guarantor or indemnitor for any party

The Trustee shall be entitled at any time, at its enfire discretion and without assigning any
reason to give nofice fo the Manager that it is nol prepared to accept the transfer of any
property which, in the opinion of the Trustee, infringes the terms of this Deed and the Trustee
shall be entitled to require the Manager fo deposit in place of any such property, other property
accepiable o the Trustes.

INVESTMENT COMMITTEE

151

The Manager may establish an Investment Committee (the “Committee”). The members of the
Committee shall be appointed and removed by the Manager, The Committee duties will be to
advise the Manager on the macro-economic conditions, market condiions and overail
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152

153

15.4

investment enviranment prevailing in Sr Lanka incleding sector and stock recommendations.

The Manager may make such regulations for the conduct of meetings of the Commitiee, for
consfituting a quorum and for the appeintment of altermate members of the Committee, as the
Manager thinks fit and, except as provided in such regulations, the members of the Committae
may conduct their business in such manner as they may from time fo time determine,

The Manager shall be respansible for paying the remuneration of the members of the
Committee and all reasonable expenses incurred by the Committee in the course of its duties
The Trustee shall not be liable 1o the members of the Committes for any remuneration or
atherwise.

The Manager may, in the managemeni of the Fund, lake into consideration any advice
provided by the Committee under Clause 151 provided always thal the Manager or the
members al the Committee shail not incur any liability to the Holders by reason of the Manager
having acted, or having not acted, on the advice of the Committes.

DISTRIBUTIONS

16.1

16.2

16.3

164

16.5

166

The Manager may, at its sole discretion, decide the time of distribution and by nelice in writing
recommend o the Trustee lo distibute pant or whole of the net incame of the Trust to Holders
in accordance with such method of calculation as the Trustee and The Manager may agree
having regard to the provisions of this Deed.

All income shall, as and when received by the Trustee, be paid inte a special account (the
“Income Account’) and shall remain in the Income Account until capitalized or distributed in
accordance with the pravisions of the Trust Dead.

The proceeds of sales of rights and all other receipts deemed by the Manager, afier consulting
the Auditors, 1o be in the nature of capital aceruing from Invesiments shall not be regarded as
Income and shall be retained as part of the Deposited Property.

in the event of a distribution being made an appropriate amount shall be transferred out of the
Income Account and paid into a special account (the “Distribution Account’), and the amount
standing to the credit of the Distribution Account shall not, for any of the purposes of the Trust
Deed, be treated as part of the Deposited Property but shall be heid by the Trustee upon trust
for distribution as herein provided.

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

{a) Tha Management Participation for the relevant penod (if the Manager decides to deduct
tha Managemeni Participation oul of income); and

(b) All expenses paid during the relevani period (together with any amount of expenses
accrued but remaining unpaid at the end of the relevant period ) on any borrowings
effocted by the Trust for the time being outstanding from the tofal net amount receivabile by
the Trusiee, in respect of such period, of all profit, dividends and all other receipls
deemed by the Manager, after consulting the Auditors, to be in the nature of income and
by making such permitted adjustments hereinafter mentioned as the Manager, aftar
consulting the Auditors, may consider appropriate to the circumstances.

Permitted adjustments are:

{a) Addition or deduction of a sum by way of adjusiments to allow for the effect of salas or
purchases ex-dividemnd:

(o)  Addition of a sum representing any profit accrued or dividends accrued, but not received
by the Trustes at the end of the relevant period, and deduction of a sum representing (to
the extent that an adjustment by way of addition has been made in respect of any
previous such period) any profit accrued at the end of the previous such period. Income
from an Investment listed on a Recognized Stock Exchange shall be deamad 1o have
accrued on the first dale on which that income is declared payable. Income from any
athar Investment 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
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18.7

16.8

169

16.10

16.11

16.12

16.13

excluding such income,

(e}  Addition of a sum representing amounts included in the price of Units for income
accrued prief to the date of issue, and deduction of a sum representing all participations
inincome distributed upon the cancellation of Units upon a reduction of the Trust, during
the relevant period;

(d)  Deduction of all professional fees (including disbursements) in cennection with matiers
periaining to the alfairs of the Trust, and of any expenses incurred by the Trustes in
effecting registration or safe custody of the documents of title to all Investments held
upon the trusts of the Trust Deed;

(e)  Addition or deduction of such sums as the Auditors shall certify to be appropriate io take
account of habifty to tax and of repayments receivable, or received, on account of
double or other tax relief,

{f 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
Auditors, are properly payable out of income;

{@)  Deduction of any non-Shariah compliant income as determined by the guidelines of the
Shariah Council. into a special account opened at an independant Bank and paid out to
a suitable charity thereafter.

Farthwith affer the amount of income qualifying for distribution in respect of the relevant period
has been computed, the Manager shall determine the amount to be distributed which shall be
such amount (if any) not exceeding the amount qualifying for distribution, as the Manager shall
in its absolute discretion decide

In the event that a distribution is made the Manager shall cause to be prepared and audited &
statement showing the amount qualifying for distribution in respect of the relevant pariod, The
statement, with the Auditors' report annexed, 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 Trusiee and the Manager shall not
incur any fiability in relying on, and acting upon, such an audited statement provided that they
have acted in good faith and with dus care and diligence.

Naither the Trustes nor the Manager shall be respansible for any emor in any estimates of fax
rapayments expected to be obtained, or of any sums payable by way of taxation, provided that
they have acied in good faith and with due care and diligence. If the same shall nat prove in all
respects coreci, any deficency 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 require to be adjusted.

In the: event that any of the income distributed remains unclaimed by a Unit Holder for 3 period
of six (8) months after the date of distribution, the Fund Manager shall re-invest such funds
(less any charges in processing the relevant transaction) in to Units at the Fund Manager's
Selling Price prevailing on the dale and the number af Units standing to the credit of the Unit
Holder will ba increased.

A separate account will be opened at an Independent bank to which non-Shariah compliant
income will be transferred at the time of dividend distributions to unit holders so thal the
dividend to unit holders are net of purification of non-Shariah compliant income; The monias
that are transferred to the sald account will be distribuled to an approved Charily as per the
instructions of the Shariah Board of the Fund;

Every holder may elect by nofice in writing, to receive In lieu of his entitiement to 2
distribution the equivalent in Value of further Units. Subject to the provision of this Trust
Deed, the Manager shall in such event issue such equivalent number in Value of Units, and
apply the holder's entitlement to a distribution in full payment thersof.

The Manager may from time to time, after consulting the Auditors and with the approval of the
Trustee, distribute among the Holders in accordance with Clause 16.1 an amount which
represents part of the capital of the Deposited Property, provided that the Trustee is satisfied
that any such distribution will not result in any disadvantage to the Holders,
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17 PAYMENTS

171 Any money payable by the Manager of the Trustee 1o a Hoider, in respect of any Unit under the
provisions of the Trust Deed, may be paid by a crossed cheque or warrant made payabile o the
order of the Holder sent through the post to the address of such Holder in the Register, or in
the case of joint Holders, made payable 1o the order of tha Holders sent to the address of the
firs! named joint Holders in the Register, The payment of any cheque of warrant to the first
named joint Holder shall be an effective discharge to the Manager and Trustee. Every such
chaque or warrant shall be sent at the risk of the person to whom it is sent and payment of
every such cheque or warrant shall be satisfaction of the moneys payable and shall be a good
discharge to the Manager and Trustee, Where 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 or the Trustes shall consider sufficient, the
Managear or the Trustee (as the case may be) shall pay the amount distributable (o the Holder
of joint Holders, as the case may be, to his or their banker or other agent in the same mannar
angd with the same effect as hereinbefore provided as though such banker or other agent were
the sole Holder. Mo amount payable 1o any Heider shall bear inlerest

ir2 Before making any payment whather inside or outside Sri Lanka in respect of any Unit, the
Trustee or Manager may make such deductions as by the law of any country in which such
payment is made, it is or they are required or entitied to make, in respect of any income or
other taxes, charges or assessments whalsoever.

173 The Manager shall, at the request of the Trustee or shall otherwise be at liberty, to deposit with
a bank in the name of or pay io the Trustes any monies due to a Holder and nol claimed within
six manths after payment as provided in this Clause. Upon such deposit or payment being
made, such mories shall be deamed to have bean paid or satisfied in accordance with the
provisions hereol. The Trustee shall not be responsible for the safe custody of such monies or
for profit therean, except such prefit (if any) as tha said monies may earn whilst on daposit less
any costs, charges or expenses incurred or levied by the Trustes in relation thereio,

17.4 For each Accounting Peried, the Manager shall issue o the Holder concamed such lax
cerificates as may from time 1o time be required, such certificales o be prepared by the
Auditars, or by the Manager, in a form to be approved by the Trustee, and by or on behalf of
the taxation authorties. On liquidation of the Trust each tax cerificate shall show what
proportien of the distribution represents capital and what proportion represents income. The
Manager shall prepare and pay for all cheques, warranis, statements, accounts, cedificates
and noticas which the Trustes has to lssue, send or serve as required in the Trust Deed, and
shall stamp and (where authorfsed by the Trustee) sign the same on behalf of the Trustee and
dispatch the same on the proper day or deposil the same (together with the necessary
siamped addressed envelopes) with the Trustee, so as to afford the Trusiee reasonable time to
examine and check the same and to sign such cheques, warrants, statements, accounts,
cartificates and notices and dispatch them on the day on which they ought to be dispatchad,

18 ACCOUNTS

181  The accounis of the Trust shall be prepared in accordance with fthe provisions of the
Companies Act and the Accounting Standards for @ach financial year.

182  The respensibility for the keeping and maintaining of the accounts of the Fund and the
preparation, publication and distribution of any reparts and the frequancy thereof, shall be in
accordance with the Uinit Trust Code.

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

18.4  Any transaction between the Trust and the Manager ar any Connected Parson s prncipal may
only be made with the pricr written consent of the Trustee. All such transactions shall be
disclosed in the Trust's annual report.

185 I the Manager, or any ather person acting on s pehalf or with its permission, has:

(a) Acquired or disposed of any gmcurities listed on a Recognized Stock Exchange, for the
account of the Trust, otherwise than on the trading ficor of a Recognized Stock
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(b) Disposed of Units at a price lower than the issue price then current; or
{e)  Acguired Units at a price higher than the cancellation price then current;

The nature and extent thereof must be fully disclosed and the Manager is at liberty to also
provide an explanation of such acquisiion or disposal. The Manager and any Connecled
Person disclosed in the above transactions must have acted in the best interest of the Holders
in every instance listed above.

AUDIT OF ACCOUNTS

181

18.2

19.3

18.4

18.5

The accounts of the Trust shall be audited by the Auditors and shall be accompanied by a
Cartificate of the Auditors in accordance with the Companies Act to the effect that the accounts
and statements attached therelo have been examined in accordance with the Accounting
Standards and that the Auditors have obtained all the explanations and information they have
required. The Auditors shall also report whether the accounts are, in their opinion, properly
drawn up In accordance with such books and records and all disclosures required to be made
by the Trustes 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 subject to the provisions of clause 19.3 and
clause 30.1. Subject to those clauses the Auditors shall hold oMfice until such time as they may
voluntarily retire by notice in writing of the Trustee.,

The Truslea with the consent of the Manager may, from time to ime, remave the Auditars and
appaint other Auditors in their place, subject to the approval of the Commission.

The fees and expenses of the Auditors in conneclion with the audit of the accounts shall be
paid by the Trustee out of the Deposited Property, The other fees and expenses of the Auditors
shall be paid by the Manager under clause 21 3(b).

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

COVENANTS BY THE MANAGER AND TRUSTEE:

201

The Manager hereby covenants with the Trusize as follows:

{a}  That it will manage the Unit Trust in a proper and efficient mannar and in sccordance
with the Act, Trust Deed, Unit Trust Code, Explanatory Memorandum and the directives
issued by the Commission from time to time;

(B}  That, during the term hersof, it will maintain the minimum net capital specified by the
Commission, fram time 1o time;

(g}  That it will instruct the Trustee (or as it may direct) to transfer o the Fund within three
Business Days subsequent to 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 exceptional circumstances with
the appraval of the Trustes,

(d}  That it will nat sell any Units otherwise than on the terms and al a price calculated in
accordance with the provisions hereof:

(e} That it will, at the request of a Holder, redeem any Units held by him on the terms and at
a price calculated In accordance with the provisions hereof

{f That it will, 1o the same extent as if the Trustes were a Director of the Manager

i} Make available to the Trustee, or any approved company auditor appointed by it,
for inspection the whole of the books of the Manager whether kept at the
registered office of the Manager or elsewhera; and

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



{g) That it will make available or ensure that there is made available to the Trustee such
details as the Trusiee may require with respect to all matters relating to the Trust,

(h) The Manager must have a Compliance Officer in place prior to the commencement of
operations of the Fund who will be responsible for

(i}  Ensuring that the Manager complies with applicable lawand the directives of the
Commission,

(i) Implementation of an effective regulatary risk controls and compliance policies;
(ili)  Adviee on transactions including transactions which require pre-approval,
(iv)  Transaction and compliance risk reviews.

{l  The Manager must appaint a Registrar prior to commencing operations of the Trust

i It will adhere to the guidelines provided by the Shariah Council of the Technical Partner
with regards to Sharigh compliance matters.

202  The Trusles hereby covenants with the Manager that it wall:-

{a) Exercise all due diigence and vigilance in carrying out its functions and duties in
protecting the rights and interests of Holders:

(b)  Create a custodian account to hold the Deposited Property.

{c} Keep, or cause to be kept, proper books of accound in relation to those rights and
interests;

{(d} Cause those accounts to be audited al the end of each Accounting Peried by the
Auditors;

(8) Send or cause to be sent by post a statemen! of the accounts with the report of the
Auditars thereon to each Holder, in accordance with clause 18;

20.3 The Manager and the Trustee underake to disclose in the Explanatory Memorandum and to
the Commission if an Approved Broker s under the comman control of the Manager or Trustee
and if any special commission has been negatiated.

204  The Trustes, the Manager and any Connected Person shall disclose their interest, whenever
any business in which they have a material Interest s being discussed at any meeting of thie
Trust

205  The Trustee shall promptly forward lo the Manager all notices of meetings, reports and
circulars recelved by il or its nominee as holder of any Investment and shall {so far as it is
permitted by law or by the rules and regulations of the relevant corporation whose shares
constilute Investments) upon the written request of and al the expense of the Manager,
from time to time execute and deliver, of cause to be executed or delivered, lo the Manager
or its nominees, such powers of attorney or proxies as may reasonably be required in such
name or names as the Manager may reasonably request, suthorizing such attormays and
proiies to vole consent or otherwise act in respect of all or any part of the Deposited
Proparty. The Manager shall be entitled to exercise the said rights in whal it may consider
to be in the besl interests of the Holders but neither the Trustee nor the Manager, nor any
such representative nar the holder of any such proxy or power of altornay, shall incur any
libility or responsibility by reason of any arrer of law or mistake of fact or any matter or
thing dane or omitted to be done by the Trustee or Manager or by any such reprasentative
or by the Holder of such proxy or power of attornay. The Trustea shall be under no
obligation to anyone with respect o any action taken or caused 10 ba taken or omitted by
the Manager or by such representative proxy or attomey.

206 The expression “rights of voting” and the term “vote® used in this Clause shall be deemed o
inclide not only & vole at a meeting but any consent to or approval of any arrangement
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scheme ar resolution, or any alteration in or abandonment of any rights attaching to any
part of the Depasited Property and the right to requisition or join in a requisition to convene
any meeting or to give notice of any resalution or to circulate any statement.

REMUNERATION OF MANAGER AND TRUSTEE

211

2

21.3

(=)

(b}

(e}

id)

(2

The Managemant Participation shall be a sum nal exceeding such percentage as Is
herainafter mentioned of the Value of the Deposited Property. The Management
Participation shall accrue from day lo day from the closing date of the Initlal Offering
on the value of the Deposiled Property, Any changes io the fees included in the
Management Participation shall raquire an amendment to the Trust Deed and the
pricr approval of the Commission.

The amount of the Management Participation shall be calculated daily and shall be
payable to the Manager in arrears at the end of each calendar month. The amount
payable in respect of any period other than a full calendar month shall be calculated
kased on the number of days for which i has accrued as a proportion of the lotal
number of days in the calendar manih concemed.

The percentage hereinbefore referred lo shall not exceed 2.50%per annum of the
Value of the Deposited Property, or such higher percentage as may be agreed to by
the Trustee and approved by the Helders by Extracrdinary Resalution, at a mesting of
the Holders duly convenad and held in accordance with the Schedule hereto. The
Manager may from time 1o time, by giving al least three months notice in writing to the
Trustee, fix a lesser percentage and In that event and for such period as may be
specified in such notice (or if no period is so specified, then until further notice in
writing is given o the Trustee) but such lesser percentage will not apply to a new

Manager.

The Management Pardicipation shall be payable out of the capital or income of the
Deposited Proparty as the Manager in its discretion decides

The remuneration of the Manager which will ba the Management Fee and Registrar
Fee shall be paid from the Management Pariicipation to the Manager for its own
account, as soon as possible after the respective dates by referance to which it is
calculaled under clause 21.2, provided Ihat unless and until the Trusles is salisfied
that adequate provision has been, or will be made, for the future management
expenses of the Trust including the remuneration of the Trustee, the Trustee shall
have a lien on and shall be entitled to retain the Management Participation for the
purpose of paying, discharging or providing for such expenses induding its
remuneration and shall pay to the Manager the balance (if any).

The remuneration of the Trustee shall be payable by the Manager to the Trustes from
the Management Participation, on terms to be agreed upon batween them, subject to
Rule 12 of the Unit Trust Code of 2011. The Trustee will also be reimbursed out of
the Deposited Property all proper expenses incurred by it in the performance of ils
duties hereunder, subject to Rule 12 of the Unit Trust Code of 2011

The Manager shall be responsible for the payment of all expenses incurred fram time to time in
connection with the management of the Trust, except such expenses as are expressly
suthorized hereunder to be payable oul of the Deposited Property.

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

{a)

(b)

All expenses necessarily incurred of to be incurred in the preparation of supplemental
trust deeds subject to Rule 12 of the Unit Trust Code of 2011 and documents related to
the sama;

All professional fees (including disbursements) in connection with matters pertaining to
the affairs of the Trust and all expenses incurred by the Trustes in effecting registration
of sate cusiody of the documents of title to all investments held upon the trusts of the
Trust Dead,
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() Any taxes, stamp dulies, brokerage, commissions (not including commissions o
agents), bank charges and ofher duties payable on the Trust Deed or in connection with
or arising from the establishment, execution, management or termination of the Trust,

{d) Costs incurred in preparing, and publishing communications 1o Holdars;

(e}  Stamp duty payable on the issue of Transaction Receipts (if any);

in The cost of printing and distributing dividend warrants, transaction receipts and accounts
and repors of the Trust,

{g)  Any costs incurred in respect of meetings of Holders,

()  The costof Independent Shariah Audits/Review if required by the Shariah Board.
{i} Licensing fees imposed by the Commission;

{0 All other charges or fees expressly authorized by the Trust Deed or by law;
which shall be payable out of the Deposited Property.

22 CONCERNING THE ADMINISTRATION OF TRUST

221

Meither;

(a) The Trustee nor,

(b}  The Manager, (or its directors, officers and employees) nor,
{e)  Any company controfled by any of them nor,

{d) Amy person firm or body corporale entitled lo exercise any powers or discretions pursuant
1o a delegation by the Trustee or Manager made under clause 23 and 24 hereof,

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

or vest Investments in the Trustee against the issue of Unils, or purchase Investments from the

Trustee and each shall {without incuring any lability for fallure so to doj use its best

endeavours to procure that no such sale or dealing or vesting shall be made by a Connected

Person of the Trusiee or the Manager,

Provided that nathing shall prevent any sale to, or any purchase for account of the Trust of any
Investment from the Trustee, a custodian or manager of any other unit trust schama, or mutual
fund company or investmen! company, on accoun! of such scheme of company,
notwithstanding that the Trustee andfor the Manager andior any Connected Person may be, or
be interested in the Trustee or the custodian or the Manager of any person, firm or body
corparate to whom any invesiment powsrs or discreticns may have been delegated under or by
such schame or company.

Provided further that.

(i} The value of the Investment in question s certified in writing for the purpose of the
transaction by a Recognized Stock Exchange or cther professionally recognized
person, and

(il The Trustes is of the opinion that the terms of such transaction will not be [kely to
result in any prejudice 1o the Holders,

For the purposes af this sub-clause the expressions “mutual fund company” and “investment
company” shall mean and include any company carrying on the business of holding and
managing Investments

Subject to the succeeding clause, nothing contained herein shall prevent the Trustee, or the
Manager or any Connected Persan, fram becoming the owner of Units and holding, disposing
or otherwise dealing with the same rights which they would have had if neither the Trustes nor
the Manager nor any Connected Person was a party to or @ Connected Person for the
purposes of the Trust Deed, and the Trustee and the Manager and any such Connecled
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228

2210

Person may buy, hold and deal in any Investments upon their respective individual accounts
notwithstanding that similar Investments may be held under the Trust Deed as part of the
Deposited Property.

Every transaction between The Manager or any Connecied Person and the Trust shall ba
approved in writing by the Trustes,

Na Units shall at any time be guoted ar sold by or for account of the Manager at a price
higher than the Issue Price for the time being applicable to Units issued for cash pursuant
hereto. Ne Units shall at any time be quoted or purchased by or for account of the Manager
al a price lower than the realization price for the time being applicable to Units realized by
the Manager pursuant hereto. The Trustee shall be responsible to verify the price of any
such quolation or dealing on any occasion specifically requested by the Holder or former
Helder of the Uinits and will do so no later than one month after the date of such quotation
or dealing. The Manager shall justify such guotation or dealing If so requested by the
Trustes at any time.

Meither the Trustee, nor the Manager nor any Connecled Parson, shall be liable to account
either to any other or others of them or to the Holders or any of them, for any profits or benafits
made or derived provided such profit or benefits are obtained in connection with any such
transaction parmitted as aforesaid,

Mothing herein contained shall prevent the Manager or the Trustee from acting as Manager or
Trustee for trusis separale and distinct from the Trust

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
determining Ihe need lo make such payment, to any duly empowered fiscal autharity of S
Lanka, for taxes or other charges In any way arising out of or relating fo any transaction of
whatsoever nature under the Trust Deed, notwithstanding that any such payments aught not to,
or need not have been made or suffered.

In no event shall 3 Helder have or acquire any rights against the Trustee and the Manager or
aither of them, save such as are expressly conferred upon such Halder by the Trust Deed or by
law, nar shall the Trustee be bound o make any payment to any Holder except out of funds
held by, er paid to it, for that purpose under the provisions of the Trust Deed. Nothing herein
shall exempt the Trustee from, or indemnify it, against any breach of trust occasioned by the
Trustea's fraud or gross negligence,

Neither the Trustee nor the Manager shall incur liability in respect of any action taken, or thing
suffered, by either of them in good faith in refiance upon any natice, resolution, direction,
instruction, consent, cerificate, affidavit, statement and, without prejudice to the genarality of
the foregoing, other paper or document believed lo be genuine and to have been passed,
sealed or signed by the proper parties.

Neither the Trustee nor the Manager shall incur liability for doing or (as the case may be) failing
to do, any act er thing which, by reason of any provision of any present or future aw or
regulation made pursuant thereto, or of any decres, order or judgment of any court of
competant junsdiction, or by reason of any direction, request, annauncement or similar action
{whether of binding legal effect or not) which may be taken or made by any person or body
acting with, or purparting fo exercise, the authority of any Govemment (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 hereunder

Meithver the Trustee nor the Manager shall be responsible far the authenticity of any signature
on, or any seal affixed 1o any endorsement or any Transaction Receipt, or to any fransfer ar
form of application, endorsement or other document affecting the title to or transmission of
Units, or be in any way liable for any forged or unauthorized signature on, or a seal affixed to
such endorsement, transfer or other document, or for acting on ar giving effect to any such
forged or unauthorized signature or seal.  The Trustee and the Manager respectively, shall
nevertheiess be enfiled, but not bound, to require that the signature of any Holder or joint
Holder to any document required to be signed by him  be verified by a banker or broker or
other person specified by the Manager or Trustes or otherwise authenticated to its or their
reasonable satisfaction
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7212  Any indemnity exprassly glven lo the Trustee andfor the Manager in the Trust Deed is in
addition to and without prejudice fo any Indemnity provided by law, bul nothing in the Trust
Deed shall, in any case in which the Trustee andior the Manager, as the case may be, have
failed to show the degree of diligence and care required by them by the provisions of the Trust
Deed exempt them from, or indemnify them, against any liability for breach of trust or any
liabllity which, by virtue of any rule of law, would olherwise attach to them In respect of any
negligence, defaull, breach of duty or trust of which they may be guilty in relation to their duties

2213 Any investment in registered form shall, unless otherwise instrucled 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
to the provisions of the Trust Deed. The Trustee shall be entitled, if it considers that it is
expedient to da so, cause to be deposited in safe custody with any banker or other agent of the
Trusiee the documents of tile to any Investments. Subject as aforesaid the Trustee shall
retain the documents of title to all Invesiments in its possession in safe custody, The Trusiee
shall at all times be responsible for the Deposited Property imespective of the transfer of
documents of title 1o any other bank or agent. Any expense of whalever nature incurred by the
Trustee in effecting such registration or providing such safe custody, shall not be payable out of
the Deposited Proparly, Notwithstanding the provisions of this clause the Trusiee shall be
entitled, if it considers that it is expedient to do so, to deposit with any banker the documents of
title of any Invesiments for the purpose of securing any barrowings effected by the Trust,

2214 The Trustee (or the Manager on its behalf) shall, subject as hereinafter provided, be entitted lo
desiroy:

{a}) Al Instruments of transfer which have been registered at any time after the expiration of
six yoars from the date of registration thereof;

{t) Al Transaction Receipls and distribution mandates which have been cancelled at any
time after the expiration of ane year from the date of cancaliation thereof|

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

{d) Al forms of proxy in respect of any meeting of Holders one year from the date of the
meeting at which the same are used, and

(&) Al registers (excluding the register of Unit Holders), statements and other records and
documents relating to the Trust at any time after the expiration of six years from date of
origin.

Meither the Trustee nor the Manager shall be under any liability whatsoever in consequence
thereof and unless the contrary be proved, every instrumaent of transfer so destroyed shall be
deamed lo have been a valid and effective Instrument duly and properly registered and every
other document hereinbefore mentioned so destroyed, shall be deemed to have been a valid
and effective document in accordance with the recorded particulars thereof,

Provided that:

il  The provisions aforesaid shall apply only to the destruction of a document in good
faith and without notice of any claim (regardiess of the paries lherea) to which
the document might be relevant;

{il  Mething in this sub-clause shall be construed as imposing upan ihe Trustee or the
Manager, any labliity in respect of the destruction of any document earlier Ihan
as aforesaid, or in any case where the conditions of proviso (i) above are not
fulfilled,

(il  References herein fo the destruction of any document include references o the
disposal thereof in any manner.

2215 The Trustes and the Manager shall be entitied to rely absolutely on any declaration of
residenca which may be received from a Holder, or a prospective Holder or applicant far Units.

9216 The Trustes and the Manager shall maintain, or cause to be maintained, a Register setting oul
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all particulars of the documents and all other materals destroyed under clause 22 14 hersof
and the date of such destruction, together with the authority for such destruction and such
Register shall not be destroyed for a period of 20 years from the date of the last entry thereof

23 CONCERNING THE TRUSTEE

231

232

233

23.5

236

238

With regard o any provision in the Trust Dead:

(a)  Providing for any act or matter to be done by the Trustee, such act or matter may be
performed on behalf 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
act or matter so performed shall be deemed, for ali the purposes of the Trust Deed, to
be the act of the Trustes; and

(o)  As lo the vesting of Investments such provision shall be deemead also to relale to any
nominee of the Trustee. The Trustee shall be entitied to procure:

(i} Any officer or responsible official of the Trustee jointly with the Trustee; or
(i) Any such pominee and the Trustea;

To be registered as proprietor of any Investment held upen the trusts of the Trust Deed
provided that that the Trustes shall remain liable for any act or emission of any such
person of nominee in relation to any Investment of which such person or nomines is
registerad as proprietor.

The Trustee shall nol 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 pursuant to any provision of the Trust Deed, any cerificate, notice, direction,
Instruction or other communication is lo be given by the Manager to the Trustee, the Trustee
may accept as sufficient evidence thereof, a documenl signed or purperting to be signed on
behall of the Manager by any person whose signature the Trustee is for the time being
authorized in writing by the Manager to accept,

The Trustee may accept a certificate by an Approved Broker as sufficient evidencs of the Value
of any Investment or foreign currency, or the cost or sale price of any Investment or of any
stock exchange quotation or of any other matter within his competence.

The Trustes may act upon advice or information obtained from the Manager or bankers,
accountants brokers, lawyers, agents or other persons acting as agenis or advisers of the
Trustes of the Manager, and the Trustee shall not be lable for anything done or omitted to be
done in good faith in relisnce upon such advice or information

The Trustee shall not be responsible for any acl, omission, miscondudt, error of judgment, or
want of prudence on the part of the Manager or any such persons acting as agents or advisors
of the Manager.

Excep! as expressly provided herein, the Trustee shall, as regards all the trusis, powers,
authorities and discretions vested in it, have absclute and uncontrofled discretion as to the
exercise thereof, whether in relation to the mannar of, or as to the time for the exercise thersaof,
Mothing in the Trust Deed shall exempt 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 Trusiee shall not be liable for any loss or any costs or damages
caused by such breach of trust,

Nothing herein contained shall prevent the Trustee from purchasing, holding, dealing in or
disposing of Transaction Receipts, or Units, or from acting as bankers to the Trust, or from
entering inta any financial, banking, insurance or olher transaction with the Manager ar any
Heolder or any company or body, regarding any part of the securities which form part of the
Deposited Property, or from being inferest in any such contract or transaction, or from hoiding
any shares or any investment in any such company or body and the Trustee shall nol 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 Trustes thereby, or in connection tharewith.

The Trustee shall nol be under any obligation lo appear in, prosecute or defend any acton,
suit, arbitration or inquiry In respect of the pravisions hereol, or in respect of the Deposited
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23.10

231

Property or any pan thereof, or any corporate of shareholder’s action which, in its opinion,
would, or might invelve it, in expense or liability, unless the Manager shall so request in writing,
in which case the Manager shall, so often as required by the Trustee, furnish i with an
indemnity against any such expense or liability, provided that no such indemnity shall be given
in respect of any actions taken against the Truslee 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 Participation, the Trustee may make such deductions as, by the law of S Lanka
the Trustes is required or entitled to make in respect of any Income or other 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 of such distribution, or any documents signed by it or by a Holder or his agent
in connection therewith,

The Trustee shall not be responsible for verifying or checking any valuation of the Deposited
Proparty or any calculation of the prices at which Units are lo be issued or purchased by the
Manager, except as herein exprassly provided.

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

CONCERNING THE MANAGER

241

2432

The Manager shall keep, or cause to be kept at 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 en account of the Trust and shall permit the Trustee from time to time
on demand to examine and take coples of, or extracts from any such books of account or
records.

In the absence of gross negligence of wilful default, the Manager shall nol incur any liability by
reasan af any emor of law or any matter or thing done, or suffered or omitted to be dane, by it in
good falth hereunder, and shall not (save as herein otherwise provided) be liable for any act or
omission of the Trustes, Provided however that nothing in the Trust Deed shall exempt the
Manager from any Nability imposed on it by law, neither shall it be indemnified against such
liability at the expense of the Holders.

Naothing herein shall prevent the Manager from conlracting or entering into any financial
banking or other similar transactions 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 securities
form part of the Deposited Property, or from being inlerested in any such contract or
transaction and the Manager shall not be in any way liable to account, either to the Trust or the
Trustea or to the Holders or any of them, for any profit or benafit made or derived by the
Manager thereby or in connection therewith, Nobwithstanding the above, the Manager must
gbtain the Trustee's prior writlen approval for any transaction other than transactions with the
Trustee by the Manager as principal with such Holder, company or body.

The Manager shall be entifled to delegale its funclions, powers, discretlons, privileges and
duties hereunder or any of them to any person, firm or body corporate approved in writing by
the Trustee and any such delegation may be on such terms and conditions as the Manager
thinks fit (including the power lo sub-delegate) provided always that the Manager shall remain
liable hereunder for any act or omission of any such parson as if such act or omission was its
own, The Manager shall bear any payment to the persons to whom the functions of the
Manager is dalegated to

SHARIAH COMPLIANT FINANCING POWERS

251

Subject to any statutory requirement, the Trustee may al the request of the Manager, vary the
Shariah compliant financing amangements by the Trustee for the account of the Trust, whether
in local or foreign currency for the purpose of

{a) enabling the Managar to acquire Authorized Investments for the account of the Trust,

{b) redemption of Units;
{
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For the purposes of, or in connection with any Shariah compliant financing (including any
such assumption of liability) the following provisions shall apply:

(a)

()

(c)

(d)

(e}

n

(g

th)

i

1]

The financing may be effected from & commercial bank or the Trusise (if the Trustes
is a bank).

The Trustee may, in pursuance of any financing arrangements, place on deposit with
the lender or any nominee of the lender, an amount out of the income or capital of
the Deposited Property upon the terms providing for the repayment of the depasit at
the same time or times (and, i more than once, so that on each occasion the
praportion which the deposit bears fo the loan is maintained) as the borrowing s
repayable.

The aggregate amount of all such financing shall not, at any time, exceed an amount
equbvalent to fifteen percent (15%) of the Depaosited Property or olher percentage as
determined by the Commission

Any such financing shall be subject to provisions whereby:

1] Such financing shall become repayable in the event of termination of the
Trust; and

(1] Such part of such financing as may be necessary (o enable compliance with
clause 25.2 may be repaid on not more than thirty (30) days notice from the
Trustes.

Far the purposes of securing any such Shariah compliant borrowing and any expenses in
respect thereof, the Trustee may, with the agreement of the Manager, mortgage, charge or
pledge in any manner, any part of lhe Deposited Propery, provided that all such
mortgages, charges or pledges shall not exceed 15% of the Deposited Properly. Where
any part of the Depesited Property, or any document of title thereto is, for the time being,
undar the custody o conlrol of some persan other than the Trustee in consequence of any
such mortgage, charge or pledge, the pravisions of the Trust Deed as 1o the custody and
coniral of the Deposited Property or documents of title thereto (including registration of
Investmenis) shall be deemed nol o have been infringed thereby, Any such mortgage,
charge or pledge shall be made upon terms that the lender, or its nominee, shall nol
pledge or obligate any part thereof to any other person, or use any part thereof to margin,
guarantee, secure, discharge or seftle any indebtedness, trade or contract, or dispase of
any part thereol, or treat the same as if any person other than the Trustee (as Trustee of
the Trust) and the lender had any inferest therein, and that no step shall be taken lo
enforce the security consiituted by such morigage, charge or pledge until thirty (30) days
after notice in writing has been given 1o the Trustee demanding repayment of the maonays
thereby secured. If such a nolice is given the Trustee shall promptly advise the Manager
who shall promptly effect such sales of Investiments as may be necessary to enable such
repayment to be made before the expiration of the notice

The approval of the Shariah Council shall be obtained prior to the fund availing of any such
financing

Any expenses on any such Shariah compliant borrowing and any expanses incurmed in
negatiating, entering into, varying and camying Into effect, with or without variation, @nd
terminating such borrowings shall be payable out of the Deposited Property.

If any arrangements for Sharah compliant borrowing pursuant o this clause are made
with the Manager or the Trustes, the Manager or the Trustee (as the case may be) may
retain any benefits arising there from

Where the Deposited Property, or any par thereof, Is registered in the name of a lender
as security for a loan obtained by the Manager, the Trustee shall not in any event be
liabie for any act or omission of the lender or his agent with respect to such property,

Where a Shariah compliant borrowing is undertaken for the account of the Trust, assels
forming part of the Depesited Property may be registered in the lender's name, or of a
nominee appainted by the lender, provided that the lender, or its nominee as the case
may be, enlers into a written undertaking that under na circumstances will it pladge.
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encumber or cbiigate any part of such assets fo any other persan or use any part of
them to “margin® guarantee, secure, discharge or sofle any borrowing trades or
contracts, or dispose of any part of them, or treat them as if any person other than the
Trustee and the lander had any interest in them.

(k) Leveraging by bomowing against Investments or buying on margin by the Trustee or
Manager are expressly prohibited, excepl in case of Investments with determinable
future maturity dates, with the approval of the Commission.

ADVERTISEMENTS

6.1

The Manager covenants with and undertakes to the Trustee that it will not, without the prior
written approval of the Trusies and notice 1o the Commission, publish, isswe, circulate, or
cause io be published, issued or circulated, application forms, sales literature, advertisements,
repofts, announcements(other than announcement of prices or yields) or other printed matter
to prospective buyers or to the general body of Holders or to the public or to the press of other
communication media.

The Manager undertakes that it shall not publish, issue, circulate, or cause to be published,
issved of circulaled any edition of the Explanatory Memorandum without the prior written
approval of the Trusiee and Commission,

The Manager undertakes that it shall not directly or indirectly offer or sell units in the Fund to
the public, not supply an application form o purchase such units to any parson, unless a copy
of the latest Explanatory Memorandum, which has been approved by the Commission, has
been made available to prospective invesiors,

In all letters, circulars, adverisementis o other publications referring to the issue or sale of
Uinits reference shall be mada to the Trustea only in terms previously approved by the Trustee
and in accordanca with the Linit Trust Code.

The Manager shall be responsible for oblaining all requisite consents, including consent fram
the Technical partner in relation to Shadah Approval, for the issue or publication of any such
advertisement, circular, document or other publication, from the relevant authorities in any
country of state in which issue or publication thereaf is effected by the Manager or ils agents

APPOINTMENT, RETIREMENT AND REMOVAL OF TRUSTEE

271

ara

274

The Trustea shall not be entitled 1o retire voluntarily except upen the appointment of a new
Trustee, If the Trustee wishes to retire it shall give nolice 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 Trusiee (as the case may be) appoint any company incarporated in S Lanka,
which is permitted by law 1o act as trustee of a Unit Trust scheme, to be the Trustes in the
place of the retiring Trustea, and may also prowide in such deed for the vesting in the new
Trustee of the instruments and the securities standing in the name of the retiring Trustee.

If the Trustee goes into liguidation otherwise than for the purpose of amalgamation or
reconsiruction or ceases to cary on business or a receiver of ils undertaking is appointed, the
Manager shall forthwith, by instrument in writing, remove the Trustee and shall by ihe same or
some other instrument appoint a new Trustee.

The Trustes may be removed and another Trustee (duly approved as may be required by the
Commission) may be appointed by Extraordinary Resolution duly passed al a meeting of
Hoiders held in accordance with the provisions contained in the Schedule and of which not less
than 21 days notice has been given to the Trustes and the Manager.

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

RETIREMENT AND REMOVAL OF MANAGER

281

The Manager may be removed by notice in writing given by the Trustes to the Manager with
the approval of the Commission, in any of the follewing events:

{a) If the Manager goes into liquidation (except a voluntary liquidation lpsr the purpose of
reconstruction or amalgamation upon lerms praviously approved in writing by the

: i,
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Trustes) or f a receiver is appointed of the underaking of the Manager or any part
theraof,

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

(e} If the Holders, representing at least 75% of the total Linits on issue (excluding those
Uinits held by the Manager) deliver to the Trustee, or the Commission, a written request
that the Manager be dismissed.

The services of the Manager shall not be terminated until a new Manager, which has baen
licensed by the Commission 1o 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 lermination shall lake effect al the same ime as the new Manager takes office,
subject to such company entering into a deed to bind itsell as Manager during the remainder of
the term of the Trust. This provision shall nol prejudice the right of the Trustee herein
contained to terminate the Trust in any of the events in which, in accordance with the
provisions harein contained, the right of terminating the trust is vested in the Trustee.

The Manager shall have the power lo voluntarly retire in faveur of ancther company
incorparated in Sri Lanka and approved in writing by the Trustee and the Commission, upon
and subject to fulfilment of the following conditions:

()  The retiring Manager appointing such company In writing as the new Manager of the
Trust and assigning to such appaintee all its rights and duties as such Manager;

(b} The new Manager entering into such deed or deeds as are referred to in clause 28,1

(e} Upon payment lo the Trustee of all sums due by the Manager to the Trusiee hereunder
at the date of its retirement. the retiing Manager will be released from all further
obligations hereunder, but without prejudice to the rights of the Trustee, or of any Holder
or other person in respect of any act or omission on the part of the Manager prior to
such retirement and the new Manager may, and shall thereafter exercise all the powers
and enjoy all the rights and shall be subject to all of the duties and obligations of the
Manager hereunder as though such new Manager had been orginally a party hereto.

Upon any remaval or retirement of the Manager, the remaved or retiring Manager shall remain
entiled to all Units which it holds or is deemed ta hold in its own right and it shall be entitled 1o
require the Trustee to issue 1o it 2 Transaction Receip! in respect thereof, and io be registersd
in the Register in respect thereof and thereafier to have and exercise all the rights of a Holder
of such Units.

TERMINATION OF TRUST

28.1

282

29.3

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

The Trustee may terminale the Trust upan the happening of any of the following evenis:

{a) I the Manager goes into liguidation (other than voluntary liguidation for the purpose of
reconstruction or amalgamation upon terms previcusly approved in writing by the
Truslee) or if a receiver is appointed for the underiaking of the Manager or any part
thereof and an alternate Manager cannot be found;

(b It on the expiration of three months after notifying the Manager that in the Trustee's
opinion a change of Manager is desirable, the Trusiee has not identified another
company to act as Manager or which the Commission has approved,

{c) M it becomes illegal or if any law shall be passed which renders it ilegal, or in the opinion
of the Trustes impracticable, or inadvisable to continue the Trust;

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

Either the Trustee or the Manager may, by not less than three months notice in writing 1o the
29
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other, with the approval of the Commission, elect to terminate the Trust. The party giving such
notice shall (unless the matter shall have been referred to arbitration) give notice thereof to all
Halders and by such nolice shall fix the date at which such termination is to lake effect, which
date shall not be less than three months after service of such notice.

Upon the Trust baing terminated -

(a8} The Trustea shall, subject to such omders, if any, as may be made by any court of
competent jurisdiction, sell all Investiments then remaining in its hands as part of the
Deposited Property and shall repay any financing effected by the Trust (logather with
any expenses thereon accrued bul remaining unpaid) for the lime being outslanding
Such sale and repayment shall be camed oul and completed in such manner and within
such period after the termination of the Trust, as the Trustee in ils absolute discretion
thinks advisable

{b)  The Trustee shall, at such time or fimes as it shall deem appropriate and in iis absalute
discretion, distribute to the Holders and the Manager, pro rafa to the number of Units
held or deemed to ba held by them respectively, all net cash proceeds derived from the
realisation of the Deposited Property and any other cash then forming part thereof and
available for the purpose of such distribution and will also distribuie in the manner
provided In Clause 20 any moneys standing to the credit of the Distribution Account,

The Trustee shall be entitled to retain out of any meneys in its hands under the provisions of
this clause full provision for all costs, charges, expenses, claims and demands incurred mades
or apprehended by the Trustee in connection with, or arising oul of the liquidation of the Trust,
and out of the moneys so retained to be indemnified and saved harmless against any such
costs, charges, expenses, claims and demands. Every such distribution shall be made o 8
Holder upon the production of the Transaction Receipt related to the Units in respect of which
the same is made and upon dalivery to the Trustee of such form of request for payment and
receipt (if any) a5 the Trustee shall in its absolute discretion require.

Any unclaimed proceeds or ather moneys held by the Trustee under the provisions of this
clause may, at the expiration of 12 months after the date upon which the same were payable,
be paid to the Public Trustee of Sri Lanka subject o the right of the Trustee to deduct there
from any costs, charges and expenses it may incur in making such payment.

a0 HOLDERS' MEETINGS

301

302

Subject to clause 28.1(c) a meeting of the Holders held in accordance with the provisions in the
Schedule shall, in addition to all other powers conferred by the Trust Deed, or by law, have the
following powers exercisable by Extraordinary Resolution only, namely.

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

{B)  Taremove the Trustes;

(e}  Toremove the Auditors;

{d) To appoint 8 committee of Holders and define its constitulion and powers (including
enabling the committes to institute or defend legal proceedings on behalf of one or more
Holders), to remove and replace members of the committee and appaint others in thelr
place, or o dissolve such committes and to provide for payment of s costs and
expenses oul of the Deposited Proparty;

(8) To assent to any modification of the provisions containad in the Trust Deed which shall
be proposed by the Manager and assented to by the Trustee;

{f  Toterminate 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 incidenial to holding a meeting in
accordance with the provisions of the Schedule shall be bomne as fallows:

{a) I the meeting is held at the request of Holders or the Trustee ceriifies thal, in its opinion,
the meeting is held for the benefit of Holders, then expenses shall be borne by the Trust

"’ Mm\
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and paid by the Trustee out of the Deposited Proparty;

(B)  In any cther event the expenses shall be borme by the Manager,

N NOTICES

3

n.2

3.3

Any nolice or other document required to be served upon, or sent fo a Holder, shall be deemed
o have been duly given or served If sent by registered post to, or left at his address on the
Register and in the case of joint Holders, the address of the first named Holder on the Register
Ary notice or document so served or sent by post shall be deemed to have been served or
recelved two days after the date on which the same was posted and in proving such service or
receipt it shall be sufficient to prove that the envelope or wrapper containing such notice or
documents was properly addressed, stamped and posted.

Service of a nolice or decument on any one of several joint Holders shall be deemed effective
service if served on that person and not the other joint Holders,

Any notice or document sent by post o, or left at the last known address of a Holder in
pursuance of the Trust Deed shall, notwithstanding that such Holder s dead or bankrupt and
whether or not the Trustee or the Manager has natice of his death or bankruptcy, be deamed to
have been duly served or sent and such service shall be deemed a sufficient service on, or
receipl by all persons interested (whether jointly with or as claiming through or under him) in
the Linits concemed.

a2 MODIFICATION OF TRUST DEED

a2

Subject to the provisions of any law and with the approval of the Commission and the Shariah
Coundil, the Trustee and the Manager may by supplementary deed modify, alter or add to the
provisions of the Trust Deed, in such manner and o such exlent as they may consider
expedient for any purpose provided that the Trustee shall certify in writing that, in its opinion,
such modification, aiteration or addition:

(8)  Does not prejudice the interests of the existing Holders and does nol operate to release
the Trustee or the Manager from any respansibility to the Holders. Mo such modification
alteration or addition shall impose upon any Holder any obligation to make any further
payment in respect of his Lnits or to accept any liability in respect thereof: or

(B} s necessary lo comply with fizscal, statutary or other official requirements; and

{e] 15 not in conflict with the Unit Trust Code or any condition specified in the license
granted to it

Unless conditions (a) or (b) and {c) ase met, no modification, alteration or addition shall be
made fo the Trust Deed exceplt by an Extracrdinary Resolution of the Halders. Where the
Trust Dead has been allered, or supplemented to, to comply with fiscal, statutory or other
officzal requirements, Holders must be notified immediately

a3 GOVERNING LAW

The Manager and the Trustes covenant with and undertake to the Holders to observe and
otherwise comply with the provisions of the Unit Trust Code and any other law retating to trusts
in 5n Lanka

34 SECRECY

341

The Trustee and the Manager and every director, officer or employes of the Trustes and the
Manager, wha are in any way engaged in the business of the Trust shall, before entering upon
his duties, sign a declaration pledging himself 1o observe strict secrecy respecting all matters
ralating to or concerning the Trust and all transactions of the Trust, its investors and all matiers
relating thereto, and shall by such declaration pledge himself nat to reveal any matter which
may come to his knowledge in the discharge of his duties except when required to do so:

{a} By the Board of the Trusiee or Manager; or
(b) By a cour of law; or

31



{c) By the parson to whom such malters redate; or
(d) In the performance of his duties; or
(&) In arder to comply with the provisions of any law,

35 INDEMNITY

a1 Without prejudice to the limitation of liability of the Trustee for breaches of trust as provided in

the Act, Unit Trust Code and the Trust Deed the Trustee shall not be liable and shall stand fully
indemnified in respect of any loss, damage, claims or suit arising from or in connection with any
matter or thing done by the Trustee in the 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 sult occasioned by fraud or gross negligence on the part of the Trustee, its
officers or agents.

38 NATURE OF THE TRUST

The AMANA CANDOR SHARIAH INCOME FUND heraby constituled by the Trust Deed is an open-
ended unit trust fund.

ar EFFECT OF STATUTORY PROVISIONS AND REGULATIONS

The provisions of the Act, and the Uni Trust Code, shall be read together with the Trust Deed and have
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SCHEDULE

MEETINGS OF HOLDERS

(@)  The Trustea or the Manager may, and the Manager shall, al the request in writing of the Holders
of mot less than one-fifth of the Units, at any time convene a meeting of Holders at such time and
place in Colombo (subject as hereinafter provided) as the party convening the meeling may think
fit and the following provisions shall apply thereta,

(b} The Manager or the Trustee with approval of the other may in its discretion convene a meeting of
Holders o transact any business.

The Manager and the Trustee and their Connected Persons shall be entitled to receive nolice to attend
and vate in respect of their holding (if any) of Units at any such meeting provided that the Trustes and
Manager and any Connected Paerson of either of them shall be prohibited from voting their own shares
and of farming a quorum for 3 meeting at which the Truslee, Manager and their Connected Persans
have a material interest in the business o be voted on,

The Trustee, the Manager and the Connecled Persons shall disclose their interest whenever any
business in which they have a material interest in being discussed at any meeting of the Holders. If at
such a meeting any resolution be passed by voting by proxy, and more tharn 50% of those present at
such meeling object to such resolution so passed, such objection may be submitted in appeal to the
Commission whose decision shall be final,

A mesting of the Holders shall be convened:

(@) by giving at least 21 days nofice (exclusive of the day on which the nolice is served or deemed to
be served and of the day for which the notice is givan) 1o the Holders in the manner provided in
this Trust Deed; and

(B) by publishing al least 21 days (exclusive of the day on which the notice is served or deemed to
be served and of the day for which the notice is given) before the meeting, the notice of the
meeting in a daily newspaper circulating generally in Sei Lanka in the Sinhala, Tamil and English
languages.

The natice shall specify the place, day and hour of the meeting and the terms of any resalution to be
proposad theraal.

Al any meeting nol less than 25 Holders present in person or by proxy shall form a quorum for the
transaction of business, Mo business shall be fransacted at any meeting unless the requisite querum s
present at the commencement of business.

{a)  The Chairman of the Trustee shall preside as chalrman at every meeting ar adjourned meating of
the Holders. If there is no Chairman of the Trustee or if at any meseting he is not present within
five minutes after the time appointed for the holding of the meeting, or is unwilling 1o act, then the
Chairman of the Manager shall preside as Chairman of the meeting. If there is no such Chairman
of the Manager present al the meeting within a further five minutes afler the first period of five
minutes referred to above or if he is unwilling to act then the Holders present shall choose one of
their number fo be Chaiman of the meeting provided, that at the meeting where the Manager or
Trustee is prohibited from voling in terms of clause 2 above the Holders entitied to vole shall
choose ona of their number to be Chairman of the meeting,

{b)  The term “Chairman” in this Schadule shall mean the Chairman of the meeting, whare the contexi
50 requires or admils

It within @ hour from the time appointed for the meeting a quorum s not present, the meeting
convened upen the requisition of Holders shall be dissolved and in any other case it shall stand
adjourned 1o such day and time not being less than15 days thereafter and to such place in Colomba as
may be appointed by the Chairman, and at such adjourned meeting the Halders present in person or by
proxy shall be a quorum for the transaction of business including the passing of Extraordinary
Resolutions. At least seven days' notice of any adjourned meeting of Holders shall be given in the same
manner as for an original meeting and such notice shall state that the Holders present at the adjournad
meeting whatever their number and the number of units held by them will form a quorum,

Sumamuﬁngshallhaheldntlhnllmwplammmhmhomﬁﬁedinmm.bammllﬂw
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15.

16.
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18.

20.

than twa manths after 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 directed
by the mesting, adjoum the meeting from time to time and from place to place but no business shall be
transacted al any adjoumed meeting except business which might lawfully have been transacted al the
meeting from which the adjoumment took place

Al any mesating any resolution put to the vote of the meeting shall be decided on a show of hands unless
a pall Is (before or on the declaration of the result of tha 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 nol less
than one twentieth of the number of Units for the time being in issue. A demand for a poil may be
withdrawn, Unless a poll is so demanded and the demand is nol withdrawn, a declaration by the
Chairman that a resclution has been carmed 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 proof
of the number or proportion of the votes In favour of or against such resclution.

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

A poll demanded on the election of a Chairman or, on a guestion of adjoumnment, shall be taken
forthwith. A poll demanded on any other question shall be taken either immediately or at such time and
place as the chairmen directs. Mo notice need be given of a pall not taken immediately, A demand fora
poll may be withdrawn at any time,

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

On a show of hands, every Haolder who (being an individual) is present in person or (being a corporation)
is present by one of its duly authorised officers as its proxy shall have one vote,

in the case of joint Halders the vote of the first named of the joint Holders whether in person or by proxy
shall be accepted to the exclusion of tha voles of the other joint Halders.

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

The Instrument appointing a proxy shall be in writing under the hand of the appointer or of his attomey
duly authorised in writing or if the appainter is a corporation eifher under the common seal o under the
hand of an officer or attarney authorised in writing. A person appointed to act as proxy need not be a
Holdar.

The instrument appainting & proxy and the power of attomey or other authority (if any) under which itis
signed, or a notarally certified copy of such power or authority, shall be depasited at such place as the
Trustes, or the Manager with the approval of the Trustee may in the notice convening the maeeting direct
or, if no such place is appointed, than at the registered office of the Manager not less than 48 hours
befare the time appointed for halding the mesting or adjoumed meeting (or in the case of a poll bafore
the time appointed for the taking of the pall) at which the person named in the instrument proposes to
vota and |n defaull the instrumant of proxy shall not be treated as valid. No instrument appointing a
proxy shall be valid after the expiralion of 12 months from the date named in it as the date of ils
exacution.

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

e < being a Holder of ........... Units numbered ............ of
and in the Unil Trust known as hereby appoinl i s B i PO
mypm:q'Inwl.aI‘n-rmaandunmfbﬁhallllmamaeﬂngdlhuHulda!sdum'EnhnﬁhIhalaidTru:t
tobeheldonthe ......oooeenned [T T = AR e | R and at any adjournment thereof,

As witness my hand this ............. day O voovriieens 20,7

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 attorney or other
autharity under which the proxy was signed, or the transfer of the Units in respect of which the proxy is
given provided that no intimatien in writing of such death, insanity, revocation or transfer shall have baen
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23,

24,

received at the place appointed 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 adjournad meeting at
which the prowy is used

The Register shall be closed for not more than three consecutive days terminating on the day of the
meeting and notice thereof shall be given by public advertisement as In the case of natice of all

meetings.

Minutes of all resclutions and proceedings at every meeting shall be made and duly entered in books ta
be from time 1o time provided for that purpose by the Manager at s expense and any such minute as
aforesaid if purparting to be signed by the Chairman of the meeting, shall be conclusive avidence of the
matters therein 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 afl
resolutions passed thereal to have been duly passed.

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

The words and expressions appearing in this Schedule shall have the same meanings as are assigned
to them in the Trust Deed.
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IN WITNESS WHEREOF the said CANDOR ASSET MANAGEMENT (PRIVATE)
LIMITED and DEUTSCHE BANK AG have set their respective hands hereunto and to one
other of the same tenor at Colombo on this Second (2') day of October Two Thousand and
Fourteen. :

The Common Seal of CANDOR ASSET MANAGEMENT ) CANDOR ASSET MANAGEMENT (PVT) LD
(PRIVATE) LIMITED was affixed hereto in the presence of }‘E I Pl ToRe7
Dharshan. Eoviodie . Alu.asmgﬁ{ﬂlractm} and )

e
Copevatn, Sesten, (06 &) irector Secretary) ) "’w

who do hereby attest the sealing thereof )
T L L L LU T TR Teppu N, R, T T g
ntll.ﬂ
Witnesses; CORPORATE SE“;:L CES (s ]
THEEA SHANEE DunuwiLLE .
g I, PRAIA ROAD, MADIWELA
KEOMTE
J3796 0936 V
QorsaL) § AMATILLEEE
’ y h-":.i: KALDEemu A 2D
Mol ATuoas

256 sV
The duly appointed Authorised Signatories of
Deutsche Bank AG, Colombo Branch

For ana behalf of

BEUTE-GHE BANK AT
Bmz?

...and

e .

have set their respective hands hereto

Mo Teedosen
n \L;Qn-.. 7'-1'“‘}‘4

== \"\u-..km
Bhazgramd

2. ﬂ-ﬂé'ﬂ ?E;F:,L ¥
1/5, > helstmoreme #oh
Mﬂ-a{ Levntt. .
FoaaseI 87V
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