
TRUST DEED

AN INITIAL ISSUE OF UPTO FrFTy MILLION (50,000,000) LISTED RATED
UNSECURED SENIOR REDEEMABLE 5 YEAR TYPE A OR TYPE B DEBENTURES
(202612031) AND 7 YEAR TYPE C DEBE|{TURES (2026t2033) EACH OF A pAR

VALUE OF LKR 1OO/- EACH, WITH AN OPTION TO ISSUE OF UPTO A FURTHER
TWENTY MILLION (20,000,000) DEBENTURES IN THE EVENT OF AN
OVERSUBSCRIPTION OF THE INITIAL ISSUE TO ISSUE UPTO AI{ AGGREGATE
oF SEVENTY MILLION (70,000,000) LISTED RATED LTNSECURED SENIOR
REDBEMABLE DEBENTURES IN ORDER TO RAISE A MAXIMUM AMOUNT OF
sRI LANKAN RUPEES SEVEN BTLLION (LKR 7,000,000,000/-)

THIS TRUST DEED is made on this 23'd dav of Februarv' Two Thousand ancl Twentl
Six (2026)

BETWEEN

HAYLEYS PLC. a company duly incorporated in the Democratic Socialist Republic of Sri

Lanka, bearing company number PQ 22, and having its registered office at Ha,vleys Building.
P.O. Box 70. No. 400, Deans Road, Colombo 10, Sri Lanka hereinafter referred to as "Company"

rvhich term or expression as herein used shall mean and include the said Hayle-vs PLC, its
sllccessors and assigns) of the One Part; and

PEOPLE'S BANK" a licensed commercial bank regulated under the Banking Act, No. 30 of
1988 (as amended) and established as a commercial bank b1 People's Bank Act No. 29 of 1961

(as amended) and having its head office at No. 37-1, Dr. Colvin R. De Silva Marvatha, Colombo

02 of the said Republic (hereinafter called "Trustee" rvhich telm or expression as herein used

shall rvhere the context so requires or admits mean and include the said PEOPLE'S BANK
and its successors and assigns) of the Other Part.

WHEREAS

The Company has, by resolution passed at a meeting of the Board on 28th October 2025,

decided to raise an aggregate sum of r"rp to Sri Lankan Rupees Five Billion (LKR

5,000,000,000i-) by an initial issue of up to Fifty' Million (50,000,000) listed rated

unsecured senior redeemable debentures each rvith a par value of Sri Lankan Rupees

One Hundred (LKR 100/-), in the first instance; and to raise a further aggregate sum

of up to Sri Lankan Rupees Trvo Billion (LKR 2,000,000,000/-) by the issue of up to a

further Trventl' Million (20,000,000) listed rated unsecured senior redeemable

debentures each rvith a par value of Sri Lankan Rupees One Hundred (Rs.1001), at the

option of the Company, in the event the initial issue is oversubscribed, aggregating to
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(2)

(3)

(s)

the value of Sri Lankan Rupees Seven Billion (LKR 7,000.000.000/-) anc't to list the

said debentures on the CSE: and

The said debentures have been assigned a rating of fuAA(lka) by Fitch Ratings Lanka

Limitedl and

The Company proposes to invite investors to subscribe to the said debentures by the

issue of a Prospectus issued in conformiry r.vith the Companies Act, the SEC Act and

the Listing Rules. and these presents are to be read together rvith the Prospectus: and

The Trustee is a financial institution providing financial services that a bank ot'fers its

customers in the normal course of its business including undertaking and executing
trusts and acting as Agents; and

At the request of the Company, the Trr.rstee has agreed to be appointed as trustee and

is dull,qualitied to act as a trlrstee and fulfil its obligations hereunder in terms of the

SEC Act, for the benefit of the holders of the said debentures accepting the invitation
aforesaid and acquiring the said debenfures on the CSE and to hold any sllms of monies

due to holders of the said debentures from the Company either in the form of monies

received by the Trustee from the Company' on behalf of any such holders and/or monies

recovered by the Trustee from the Compan1,, in the event of a default b1' the Company

to fulfiI its obligations hereunder, in trust for such holders in terms of this Trust Deed;

and

The Trustee has also agreed to act as the Agent of the holders of the debentures for the

purposes morefulll' described hereinafter.

NOW THIS TRUST DEED THEREFORE WITNESSETH that in consideration of each of
the parties hereto doing, observing and performing the respective tetms, conditions, covenants,

stipulations and obligations contained in this Trust Deed to be respectivell' done. obsenred and

performed by each of them, the parties hereto hereby agree as fbllorvs:

1. DEFINITIONS

(a) In this Tmst Deed unless the sub.iect or context otherrvise requires the follorving
expressions shall have the respective meanings given belorv:

ooAgent" means the person authorized to act for and on behalf of the Debenture

Holders u'ith regard to the matters set forth in this Trust Deed and to represent

the Debenture Holders in the exercise of their rights and obligations as holders

of Debentures as envisaged in this Tmst Deed read together rvith the Listing
Rules:

(1)
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"Articles of Association" means the articles of association of the Companl" and

includes all amendments made thereto from time to time;

"Board" means the Board of Directors of the Company:

"CDS" means the Central Depositorl'Systems (Private) Limited:

"Companies Act" means the Companies Act No. 7 of 2007 (as amended from

time to time):

"Company" means Hayleys PLC as described above:

'oCSE" means the Colombo Stock Exchange being a licensed stock exchange in

Sri Lanka in terms of the SEC Act as amended from time to time;

ooDate of Allotment" means the date on rvhich the Debentures rvill be allotted

to investors subscribing thereto;

"Date of Redemption" means, (i) in the case of Type A and B Debentures, the

date on rvhich a period of sixlv (60) months from the Date of Allotment expires

or if such date on rvhich a period of sixty (60) months from the Date of
Allotment expires is not a Market Day', the Market Day immediately succeeding

such date. and (ii) in the case of T1'pe C Debentures, the date on rvhich a period

of eighty four (84) months from the Date of Allotment expires or if such date

on rvhich a period of eighty four (84) months from the Date of Allotment expires

is not a Market Day, the Market Day immediately succeeding such date:

"Debentures" means the listed rated unsecured senior redeemable debentures

rvhich are to be and are issued under clause 4 subject to and upon the terms and

conditions of these presents and are not convertible into ordinary shares of the

Company that confer voting rights on the holders thereof:

"Debenflrre Holders" means the rvho are the holders of the Debentures in r.vhose

CDS account the Debentures are lodged as at the relevant date and includes their
respective successors in title and assigns;

"Entitlement Date" means the date on rvhich any person needs to be recorded
as a Debenture Holder in the list of Debenture Holders provided by the CDS in
order to be entitled to receive a particular interest payment or redemption
monies. being (a) the Market Day immediately preceding the relevant Interest
Payment Date, in the case of a particular interest payment, and (b) the Market
Day immediately preceding the Date of Redemption. in the case of payment of
redemption monies;
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"Event of Default" means any'o1 the events set out in clause l0 anrl which shall
have been certifled b1. the Trustr c' as havirre occurred:

''lnterest Parment Date" mean: each dati- on *hich interest in respect c.fl a
particular Debentr-tre shall becorre due anrl pa1'ab1e. being the clale olthe first
six (06) month period fiom and including the Date of Allotment and the date ol
the expiration ot' el'en' sir (0t ) rnonth period tlrereafter until the Date oi'
Redernption olsuch Debenture. ind shatl include the Date of Reclemption:

"Interest Period" u ith regard to t re t\ pe of- a particr.rlar Debenture r)Ieans. ( i) the
six (6) month period commencit.t: on (and rnclr-rding) the Date of'Allotment itnd
ending on (and including) the lrst Interest Par.ment Date after the Date of
Allotment. (ii) thereafter each .ir (6) nronth period commencing on (and
includins) the daf immediatell 'ucceedin,{ a particular Interesr P:rrment Date
and ending on (and including) tLc next Intc.r'est Pavment Date. ancl (iii) final11.
the period commencing on (and ncluding) the da1 imnrediatell'slrcceedins the
Interest Pavment Date immediat:11 preceding the Date of Redemption of sLrch

Debenture ancl endins on (and nclLrding) the da1 immediatell prececling rhe

Date of Redenrption:

"lnterest Rate'' means rvith regar i to Tvpe \ Debentures. a firec] interest rate of-
ten decirnal sir zero per centuttt (10.60%r per annum. r,,.ith regard to T1p* B
Debentures. a floating interest ra.e of one Year Treasnry, BillRate plus t\\o iler
centlrm (2.009'0) capped at a r.lte of eleven clecimal f-ive zero per .,enttnt
(11.50%) and a f'loor rate of ni;te decimal t-ive zero per centttnt (9.,509,0) ler
annllm and *.ith regard to T1'pe C DebentLrres. a fixed interest rate of- eier en

decimal one fir,e per cennrn (l 1 l5%) per annLlm:

"Listed" means tradable on the ( SE:

"Listing Rules" means the Listin{ Rules ot'the CSE,:

''Market Dar'" means a da1'on u hich trading takes place at the CSE:

''Otttstanding" Ineans in relation to the Debentllres- al1 Debenture u,hich have
been issued pursuant to the prov sions of tliese presents other than those rr'hrch
have been redeemed in accordarce n'ith the terms and conditions thereof on
pa)-ment of'the principal togetht'r rr ith all interest accrued thereon to the cir-re

date:

"Prospectus" means the prospeclris to be issued b1'the Companf in connection
ri'ith the Debenture:



"Register" means the register of the Debenture Holders to be kept by the

Company;

"Registered Address" *hen used in relation to a Debenture Holder means the

address provided by such Debenture Holder to the CDS;

"SEC" means the Securities and Exchange Commission of Sri Lanka:

"SEC Act" means the Securities and Exchange Commission of Sri Lanka Act

No. 19 of 2021(as amended from time to time);

"Secretary" means the company secretary for the Company for the time being:

"senior" means the claims of the Debenture Holders shall, in the event of a

liquidation of the Company, rank after the claims of the secured creditors and

preferential claims under any Statutes governing the Compan.v bil pari pctssu

to the claims of unsecured creditors of the Company' and shall rank in priorit.v

to and over any subordinated debt of the Company and the shareholder/s of the

Compan.v:

"Sri Lankan Rupee" and the sign "LKR" mean the lar,vful currency of the

Democratic Socialist Republic of Sri Lanka;

"substantial" mean with reference to clause 10(0, the disposal ofthe Companl''s
assets representing more than halt (1 12) of the book value of same remaining as

at the balance sheet date immediately preceding the date of such disposal of the

aSSetS;

o'these presents" means this Trust Deed;

"Trustee" means PEOPLE'S BANK as described above and also includes any

additional or new trustee appointed under this Trust Deed and acting as

aforesaid;

'oTrust Deed" means this Indenture as from time to time moditied in accordance

rvith the provisions herein contained and/or according to law and any other
document executed in accordance rvith the provisions hereof (as from time to
time modified as aforesaid) and expressed to be supplemental hereto;

"Type A Debentures" means Debentures rvith a tenor of sixr)* (60) months and

a fixed interest rate;

"Type B Debentures" means Debentures rvith a tenor of sixty (60) months and

a floating interest rate; and
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(b)

(c)

"T) pe Cl Debentures'' means Debe ntures u'ith a tenor of eightl'-fbLrr I 84) rnonths

and a t-rxed interest rate.

\\'ords denotin_s an1 singLrlar nun ber shall inch"rde the plural numher and lir'e
lEr'.rr; and u,ords denoting or: impo ting one gender onll' shall inch,rde an1 genc1.:r

and shall inclr.rde colporate and ur incorporated bodies of persons.

In these presents refbrences to:

an1 provision of-an1 statlrt: shall be r-leemecl also to refer to an), statutor'\'

modification or re-enactm i|rt thereol or anr statutor)' instruirlent. order

or regulation rlade thertirnder or under such modif'lcations or l':'-
enactment.

clauses. sub classes. paraglaphs and sLrb-paragraphs shall b"' constnrr)cl

respectivell as referring tc, the clauses. sub clauses. paraeraphs and strb

paragraphs of this TrLrst D:ed:

(iii) principai andior interest Li respect t,f the Debentures or to rn\ nroni:s
pal able b1. the Companl' t ncler this '['rr-ist 

Deed or under the Debentur:s

shall be deemed also to irclude retbrences to an] additional amounts

uhich rnal be pa1'able unrier this Tn.rst Deed:

(iv) costs. charges or e\pense. shall include (but not be limited to) valire

added tax. nrrnover tax. \\ thholding tax or similar tax or ler ies charged

or chargeable in respect thcreof-.

'The headings are inserted herein ,rnl-r' fbr convenience and shall not affect tire

construction of this Trust Deed.

AT'POINTNIENT OF THE TRUSTEE

The Trustee is herebl appointed to act a\ the tmstee fbr the prlrposes set out in these

prrsents tbr the benefit ot'the Debenture Holders. as provided herein and the T'rustee

helebl accepts sLrch appointment Lrpon tl c terms anri conditions contained herein. 
-f 

ire

Tr,rstees herebl'represents that it is dull qualitied ro act as trLrstee fbr the pruposes let
ou, in these presents.

The Trustee shali hold in trust ancl stanc-. ilossesse(l of all sums olmonel received r)'
thr''fnrstee in terms hereoland be r,'esteil ri.ith all Do\\ers necessarv fbr the Trustee to

give firll eflf-ect to the object of the tmst herebl'created.

(i)

(ii)

(d)

1

2.1

2.2



3. APPOTNTMENT OF TRUSTEE AS AGENT OF THE DEBENTUREHOLDERS

Without prejudice to the provisions of clause 2, it is declared and acknow ledged that

the Debenture Holders by applying for and subscribing to the Debentures. have, on

being issued and allotted the Debentures, appointed (and shall be deemed to have

appointed) the Trustee as Agent of the Debenture Holders to act for and on behalf of
the Debenture Holders and to represent the Debenture Holders collectivelt' in the

instances and the manner provided for hereinafter.

For the avoidance of doubt, the provisions of this Trust Deed entered into betrveen the

Companl'and the Trustee, lvho also becomes the Agent of the Debenture Holders, shall

constitute and be deemed to be the rvritten agreement by the Companl' 
"vith 

the

Debenture Holders and the binding promise of the Company to the Debenture Holders

in respect of all matters set out herein including rvith regard to the redemption of the

Debentures and payment of interest on the Debentures.

ISSUE OF DEBENTIIRES AND LISTING ON CSE

The Company shall, (i) issue and allot the Debentures to investors rvho accept the

invitation to subscribe to the Debentures in accordance r.vith the terms and conditions

set out in the Prospectus and satisfy the criteria stipulated therefor and (ii) rvithin such

time period prescribed by law, credit the securities accolrnts maintained at CDS by the

investors accepting the invitation and subscribing for the Debentures, rvith the

Debentures issued and allotted to such investors and shall send a rvritten confirmation
thereof to such investors rvithin trvo (02) Market Days of the Company crediting such

securities accounts at CDS rvith the Debentures.

The Company shall initially issue and allot up to Fifty Million (50,000,000) Debentures

each rvith a par value of Sri Lankan Rupees One Hundred (LKR 100/-) amounting to
an aggregate value of Sri Lankan Rupees Five Billion (LKR 5,000.000,000/-). The

Company may, at its option, issue up to a further Trventy Million (20,000,000)
Debentures each rvith a par value of Sri Lankan Rupees One Hundred (LKR i00/-)
amounting to an aggregate value of Rupees Trvo Billion (LKR 2.000,000.000/-), if the

initial issue is oversubscribed, together aggregating to the value of Sri Lankan Rupees

Seven Billion (LKR. 7,000.000.000/-).

The initial issue of the Debentures and the ftrrther issue of the Debentures as set out
above shall be issued as three (3) t1,pes, namely, Type A Debentures, Type B
Debentures and Type C Debentures that may be issued by the Company to investors
opting to subscribe to Type A Debentures, Type B Debentures and/or Type C
Debentures.

1.

4.1

4.2

h ,L 1

4.3

V



4.4 fht: Debentr.rres shall rank equal and puri ,)(7.s.!zr \\ itli each other \\ ithout atl pret-erent:e

or prioritl of an1 one or rlore than over the others e\cept fbr the tenor. the iltterest rati:s

anc the interest palrrent fiequencr'. The claims of the Debenture Holders.hall. in the

event of a u'inding Lrp of the Companl'. r:ink after the claims of the secured creditors

ancr preltrential claims under anl Statute. goveminu the Companv bttt eqLral antl ptt;'i

pa.\.\u riith the claims of the unsecured cr:ditors of the Companl'but in pri,rritl to ard

ol'tr the claims under an1 subordinated cl:bt of the lompanl'and the clairn; and rights

ofthe holders ofpreference and ordinan shares olrhe Contpan).

NON-ISSUANCE OF CERTIFICATES AND REGISTRATION
DEBENTURE HOLDERS

OF

In trder to complr' u'ith the directives is'rred b1 the SEC. the Companl shall depo.it

the Debentr-rres directlf into the securities accolrnts rnaintained at CDS tr1 the investors

accepting the jnr,'itation and subscribing lor the Debentures and shall nct isstte attv

certificates to anv Debenture Holder.

Th: Con-rpanl shall not be boLrnd to reg ster more than three (03) natural persons "is
joirrt holtlers of anl.Debentures (except ir the case o1'erecutors. admitristrators or heirs

of r deceased Debenture Holder).

6. CO\'ENANTS TO REPAY PRINCIPAL AND INTEREST

The Companl herebl'covenanli uith the Trustee for the berefit ol tile

Debenture Holders that it shall:

Lrntil the x'hole of their res rective Debentltres shall have beert redeemcd.

par. u ithin three (03) Mar ret Dal s fi'om the respective Interest Pa1'ment

Dates to the Debenture I olders registered as at end of trading on the

Entitlement Date b1' a ,tirect transf-er using Sri Lanka lnter Bairk

Pa1 mcnt Slstem ("SLIP."') or Real Time Gross Settlement S1'stem

(''RTGS") to the bank ac,loLlnt nominateci b1 the respective DebentLrre

Holder or in the event thc Debenture Holder has not nonlinated a bank

account. b1' crossed qhs,lue marked ''Account Palee On[1'" sent ']\

registered post at the r sk of Debenttrre Holder to the Registered

Address. interest on the p incipal anrount of the Debentures tbr the tirne

being outstanding. at the nterest Rate:

redeem the I)ebentr.rres b paf inq. rrithin three (03) N'Iarket Davs frtitn

the Date of Redemption tr each of the DebentLrre Holders legisterecl as

at end of trading on the :ntitlement Date the principal anlollnt of lhe

5.t

5.2

(a)6.1

(i)

(ii)



Debentures and interest (if any) remaining unpaid and accrued on the

Date of Redemption and shall either;

directl,v- transfer the said payments using SLIPS or RTGS to the

bank account nominated by the respective Debenture Holder; or

In the event the Debenture Holder has not nominated a bank

account send crossed cheques marked "Account Payee Only" for

such payments, by registered post at the risk of each of the

Debenture Holders to the Registered Address of such Debenture

Holders;or

Such pa.vment referred to in paragraph A and B above shall be deemed

to be a payment dul.v made by the Cornpany to the respective Debenture

Holder in redemption of the Debentures of such Debenture Holder.

The interest calculation in respect of a particular Interest Period shall be based

on the actual number of dal's in each lnterest Period and the actual number of
days in each year.

If anl,cheque(s) relating to payment of interest referred to in clause 6.1(a) (i)

above is/are retumed undelivered to the Company, the Companl' shall retain the

returned cheque(s) for a period ofone hundred and eighry* (I80) da1.s and upon

the expiration of such period of one hundred and eighty (180) days from the

date of issue of such cheque(s), cancel the said cheques. The Compan-v shall.

upon the cancellation of the said returned cheque(s), deposit such unclaimed

interest monies to a bank account maintained by the Trustee for the purpose of
the trust created by these presents in order to enable the J'rustee to hold such

monies in trust for such Debenture Holder(s). Such cheque(s) u,'i11be re-issued

to the Debenture Holder(s) if sLrch Debenture Holder(s) claims the same in

rvriting r.vithin six (06) years from the date of issue of such cheque(s). No

interest rvill be payable for the period such payments rvere unclaimed. All
unclaimed monies after six (06) years from the date of issue of such returned

cheque(s) shall cease to be orved and payable to any Debenture Hoider rvho has

not claimed such interest. All unclaimed monies shall be retumed to the

Company by the Trustee after the expiry of the said six (06) 1'ear period.

If any cheque(s) for redemption monies is/are reflrmed undelivered to the

Company. the Compan5,' shall retain the retumed cheque(s) for a period of one

hundred and eighr,,- (180) days and upon the expiration of such period of one

hundred and eightv (180) da.vs from the date of issue of such cheque(s) and

cancel the said cheques. The Company shall, upon the cancellation of the said

returned cheque(s), deposit the amount represented by each of such returned

cheque(s) to the said bank account maintained by the Trustee to hold in trust for
such Debenture Holder(s). Such monies shall be paid by the Trustee to the

A.

B.

(b)

(c)
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(c1)

Debenture Holder(s) upon a val r-J claim(s) being made b1 such Debentur.e
Holder(s) and fbr the period after the Date ,-rf Redernption. no interest u.ill he
pa1'able. Honer,,er. after the errirl, o1' sir (06) rears fi-om the Date i,l
Redemption. all Lrnclaimed monies shall cease to be orred and pa1;rble to an)
Debenture Holder u'ho has not :laimecl sLrch redemption mone. ancl suc,h

monies riill be retumed to the c'o']lpanv b1 the Trurstee after the erpirl,of the
said six (06) lear period.

tf an1 Debentrtre Holder u'hose Dr lrentilres iire liable to L're recleemecl under tuir
pror''ision in these presents. sha i i[ or retuse to accept parrrent of the
redenlption ntonies or interest pa1 ritrle to such Debenture Holder. such pavment
shall be paid over b1' the compan' to the 'l-rustee 

and the -frustee 
shall hold

such monies in trust fbr such Debe rture Holcler and interest on such Debenture s

shall cease to accrtte as fiorn the date flxed for the redemption tliereol ancl
accordinull' the cornpanl, shall not be liabte to pa]' an]' further intere:,t
u'hatsoet'er thereon. Such moner: shall be retained b1 the Trustee until sr.rctr

nionies are claimed b1'the respecti, e Debenture Holder. il,{onet s not claiinecl as

aforesaid for a period of sir (06) rears shall be retumed to the Cornpanl,. No
person shall be entitled to clainr an1'such redemption monies or interert
pa\nents u'hich are returned to th,: Compan\ as aforesaid.

The Companl' shall alu ays act on the infbr-mation firrnished b1 the CDS anci it shall be
the responsibilitv of eacl-t such Debennrre Ilolder to keep altthe informiition in respei:t
olsLtc.h l)ebentr-rre Holder updated. Each t )ebenture Holder shall absolve the Contpanr .

the (lSE and the CDS fiom anv respons bilitr or iiabilitl-in respect to an\ error or
abs,,'nce of necessarl' changes initiated b, the Debenture Holclers in the information
recorded u,ith the CDS.

ln anv case u'here the due date tbr pa)'menr of principal or interest shall not be a Markct
Da1. such pavment shall be made on the nert succeedins lVlarket Da1 u.ith the same
tbrce and ef-fect as if it had been made on .uch c'lue date fbr pa1-ment.

The parment of the principal andior interrrt in respect of the Debentnres sh;rll be macie

in Sri Lankan Rupees aiter deducting anr ivithholding tax andior such othertaxes anJ
cha'ges thereon. if applicable.

Er"en pa)ment of principal and/or interest in respect of the Debentures maJe to. or tc
the order of'the Debenture Holders shzll be a flnal satistirction pro t(:tnto of the
cov3nants b1'the Companl herein contain:r,1 except ri,hen and to the extent that there js

defiiult in the subsequent pa).ment thereof to the Dehenture Holclers.

In tlre event anv pa\rlent of an1 part of th,: principal amollnt of anl.Debenture is ntade
after the Date of Redemplion. pa)ment shl,ll not be cleemed to have been nrarle until the
fu]1 amount dtre has been received bv or tc the order of the Debenture Holder'. Prol ided

6.2

6.3

6.4

6.5

6.6
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6.7

however. the Debentures shall cease to bear interest from the Date of Redemption and

the Company shall accordingly not be liable to pay an)' interest rvhatsoever thereafter

unless payment is improperly rvithheld or refused b.v the Compan-"-, in rvhich case

interest shall continue to accrue on such Debenture/s at the respective Interest Rate

applicable to such Debenture/s until settlement in full of all principal and interest

thereon.

Liquidated damages

In the event of there being an-v default by the Company in the pa1'ment of interest or

any principal sum. the Company shall be liable to pay (b1' rvay of liquidated dama-ees

ancl not as a penalty) interest on such defaulted sums at the rate of one decimal five zero

per cenhtm (1.50%) per annum above the respective Interest Rate applicable to the

Debentures, for the period commencing from the due date of such pa1'ment up to the

full settlement thereof.

7. THE DEBENTURES AND RELEVANT TAXES

The Company' shall pai,all duties or taxes. if any, payable on or in connection rvith the

issue of the Debentures.

TRANSFER OF DEBENTURES

The Debentures shall be freel1, transferable and registration of such transfer shall not

be subject to any restriction, save and except to the extent required for compliance rvith

the applicable lar,v. The Debentures shall be transferable through the CDS as lon-s as

the Debentures are listed in the CSE. The Compan)'may register rvithout assuming any

liability any transfer of Debentures, rhich are in accordance rvith the rules and

regulations in force for the time being and from time to time as laid dorvn by SEC, CSE

and the CDS.

ln the case of the death of a Debenture Holder

the survivor rvhere the deceased was a joint holder; and

the executors or administrators of the deceased (or w'here the estate of the

deceased is under the administrable value, the heirs of the deceased) rvhere he

rvas the sole or only sr"rrviving holder,

shall be the only persons recognized by the Company as having any title to his

Debentures but nothing herein contained shall release the estate of the deceased holder

8.

8.1

8.2

(a)

(b)
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8.3

(rvhether sole or joint) from any liability'in respect of any Debentures solely or jointly
held by him.

Anl.person becoming entitled to a Debenture in consequence of bankruptcy or rvinding

up of any Debenture Holder, upon producing proper evidence that he sustains the

character in respect of rvhich he proposes to act or his title as the Board thinks sufllcient
ma1 in the discretion of the Board be substituted and accordin-ely registered as a
Debenture Holder in respect of such Debenture subject to the applicable larvs, rules and

regLrlations of the Company, CDS, SEC and CSE.

Anl change of orvnership of Debentures in contravention of and not in compliance r,vith

the provisions contained in these presents shall not be recognized by the Company.

9. CO\,TNANTS BY THE COMPANY

The Company hereby covenants rvith the Trustee for the benefit of the Debenture

Holders that, so long as any of the Debentures remain outstanding:

The Company shallcomply rvith and adhere to the provisions of these presents

and the terms and conditions of the Debentures.

The Company shall at all times carr)'on and conduct its affairs in a proper and

appropriate manner.

(c) The Company shall permit the Trustee and the Debenture Holders at all
reasonable times rvithout the payment of any fee to inspect the re,eister of
Debenture Holders and to take copies thereof;

In the event, any shareholder of the Company requests the Trustee to
permit such shareholder to inspect the register of Debenture llolders, the

Trustee shall forthrvith notifl the Company of strch request.

The Company shall submit to the Trustee and the CSE the interim financial

statements (unaudited) on a quafterly basis not later than forty five (45) days

from the end of the first, second and third quafters and tu'o (02) months from
the end of the fourth qllarter of each financial year of the Company and the

audited financial statements w'ithin five (05) months from the end of each

financial year of the Company and all published and other information" rvhich

is normally provided to shareholders at the time that it is sent to the shareholders

in accordance rvith applicable larv including section 7 of the Listing Rules as

may be amended from time to time, until the Debentures are fully redeemed.

8..1

(a)

(b)

(i)

(i i)

(d)
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(e) The Company shall execute all such frrrther documents and do all such acts and

things as ma.v be necessar;-' at an1' time or in the opinion of the Trustee

reasonably held, to give effect to the terms and conditions of these presents.

The Company' shall from time to time as required or contemplated by' these

presents or as reasonably requested by the Trustee make available such

documents as ma)'be required by the Debenture Holders in connection rvith

meetings of the Debenture Holders.

The Company shall from time to time as required by the Trustee furnish to the

Trustee such reports and information as the Trustee shall reasonabll'request on

all matters (including inter ulia on subjects such as accounts and audiQ to the

extent permitted by lar,v and Listing Rules and subject to such reports and

information not being" in the vier'v of the Company, unpublished price sensitive

information pertaining to the Company and such reports and intbrmation il'hen

fi.rrnished shall become the property of the Trustee and subject to obligations

relating to maintenance of cannons of secrecy, the Trustee shall have the right

to fumish the information so provided to r,vhomsoever lvho has a legitimate

interest thereon.

The Company shall procure that no Event of Default or any event w'hich rvith

the lapse of time or otheru'ise rvould be an Event of Default, shall occur.

The Company shall submit to the Trustee a certificate in rvriting that the interest

and the principal amount has been paid to the Debenture Holders in accordance

with the terms and conditions of the Debentures and the provisions of these

presents, immediately upon such payments become due.

The Company shall submit to the Trustee w'ithin one (01) month after the end

of every quarter, a ceftificate that the Company has complied r,vith each and all
of the covenants rvith the details required belorv:

Whether or not an5, limitation of liabilities or borrorving as prescribed b1,

the Articles of Association has been exceeded:

Whether or not the Compan-v- has observed and performed all the

covenants and obligations binding upon it respectivell'pursuant to these

presents;

(iii) Whether or not any material trading or capital loss has been sustained by
the Company;

(iv) Whether or not any circumstances materially affecting the Company have

occurred r.vhich adverselv affect the Debentures:

(0

(g)

(h)

(i)

0)

(i)

(iD
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(t.) Whether an1' contingent lii hilities have been incur-red b1 th,: Comparn
and if so. the amount irrcur:d. and x'hether or not an)' contingent liabilil
has matured or is likell'to rnah.rre nithin the nert tu'elle (12) months.
u'hich riill materialh. afle;t the abilin of the Companl to repar, the
Debentures:

(t'i) Whether the Companr has rrssumed a liabilitl'of a related bodv corporate
during ttre clttarter. The cer-iticate shall also inclLrde details of the exterrt
of the liabilitl assumed du,ing the qrLafier and the extent of rhe liabili:r'
at the end ofthe quarter;

(l'ii) Whether or not there has b.:en anl change in any accountinc method,rr
method of l'aluation of asse rs and liahilities ot'the Companr.:

(viii) \Irhether or not an1' circumslances har e arisen uhich rencler aCherence ro

the eristins method of i''alt ation of assets or liabitities of the Comparr
misleading or inappropriate ;

(ir) An1'sLrbstantial change in:ire nature of the Companl since the issue of'
the Debentures:

(x) Whether or not anv actioi has been taken b1 the Board in terms of
sections 219 and 220 of the (ioinpanies Act dLrring the quarter.

The certificate shall be rnade in ac;ordancs riith a resolution of the directors of
the Companl and specifi the date rn rvhich the certificate was made Where the
Companl fails to deliver the certi lcate to the Trustee. tire Trustee shalt infbrn
the DebentLrre Flolders of that fact

(k) The Companl' shall imrnediatel' notilj tire Trustee in the event that tlie
companl' becomes a\\'are of the lrappening ol an1' E,r,ent of Defrrult or a1-'\

er,'ent/s that has caused or could ci irse:

(i) An1' atnount palable unci;r the Debentr.rre/s to become immecliateir'
pal able:

(ii) An1'event. in the opinicn of the Companr'. that ma1 lead to the
acceleration of either the p,t1'ntent ol interest or redemption:

(iii) An1 other right or reme-I1 under the terms and conditions of- the
Debentures or the provisir'ns of these presents to becorle irnrnediateil
enforceable.
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(1)

The Company shall also immediately notifl the Trustee, if the Company

becomes aware that any terms and condition of the Trust Deed cannot be

fulfilled by the Company.

The Company. shall at all times keep a correct Register of Debenture Holders

shorving:

the names and addresses (rvhich shall be the Registered Addresses of the

Debenture Holders) of all Debenture Holders:

the number and value of Debentures held by each Debenture Holder:

(iii) the date on rvhich each Debenture Holder became registered as the

holder of any' Debentures and the date on rvhich he ceased to be so

registered;

Provided horvever. that the Debenture Holders may also obtain confirmation of
strch information, direct from CDS.

The Company shall reproduce the Trust Deed in full in the Prospectus and shall

make available to any Debenture Holder on request a cop.v of the Trust Deed

rvithout the payment of any fee.

The Companl,shall not declare or pay any dividend to shareholders during any

financial year unless it has paid to the Debenrure Holders i Trustee allprincipal
sums andlor interest payable in respect of the Debentures trp to and as at the

date on rvhich the dividend is proposed to be declared or paid or has made

satisfactory provisions therefor.

In the event that the Company creates a charge, the Company shall submit to
the Trustee the rvritten details of the charge rvithin trventy-one (21) da"vs after it
is created. Where the amount to be advanced on the security' of the charge is
indeterminate, the Company shall submit to the Trustee the rvritten details of
the amount of each advance, rvithin five (5) Market Days from the date the

advance is made.

The Compan,v shall at all times maintain records of all its published information
and make them available for inspection b1,the Trustee and Debenture Holders.

Notrvithstanding anything to the contrary contained in these presents, as long as

the Debentures are listed in the CSE the Board may register rvithout assuming

any liability therefor any transfbr of Debentures rvhich is in accordance u,'ith the
rules and regulations in force for the time being and from time to time as laid
dorvn b1,the CSE and the CDS.

(i)

(ii)

(m)

(n)

(o)

(p)

h- ,su
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G) The Companl shall at all tirnes k,:ep sLrch t ooks of accounts as it is oblieed ro

keep under the applicable lau,s ir-rd (to the extent not prohibited b1 lan' ,tr

otheruise br virtue of an1'dutl.o"confldenrialiql at an).'time after an El,ent ,rf
DefaLrlt shall have occumed or ihe Trustce shall lrave reasonable cause io
sttbstantiate that an Event of Delirult n'ill occur. allorv a reputerl audit flrrn
appointecl b1 the Trustee in cons rltatiort rrith the Companl-free a,:cess to the
same al a1l times during u,orkitLg hoursand to disclrss the sanie u'ith the
directors ancl ofllcers of the Corrpanr. PR()VIDED horl'ever that the Trustr.e
shall and shall procure that tire au,-iit firm shall. to the ertent legall. permitterl.
maintain confidentialih"in respeit of all the matters relating to the Comparrv
and its bttsiness and shall not use i irr infbnriation ther accluire pursrrant to these
provisions fbr an1 other purpose.

In the event olanr change in the r:rting assigned b1' the rating agenci. in respect
of the l)ebentures. the Companl :hall notitr the CSE ro make an irnmediate
market annoltncement.

(s)

10. EVI NTS OF DEFAULT

The follouins events shall each be an Ever t of Defarrlt:

(b)

(c)

(a) If the Companl (i) makes defau,r in the pavrnent of anr. inter.est due on tlie
uhole or at1)' part of the Debentlrr:s atier thi: tlate when such interest is pal able
under these presents in respect ll anv Debenture or an)' principal monirs
pa1'able under these presents in iespect o1 an1' Debenture or (ii) commits a

breach of an1 of the covenants o provisiorrs herein contained to be observed
and pertbrmed b1 the companr and fails ro recti[. sr-rch defar-rlr or breach
rr,ithin a period of thirtl'(-30) da1> fiom receipt of notice in $ririns fiom tlre
Trustee olsuch delault or breach.

If the Debentures cease to be listei on the CSE at anv tirne aftcr being listed t,n
the CSE and betbre the Date of R,:demption. due to anr.' fault of the Companr.

Ilthe Cornpan\ stops or threatens to stop pa\ ment of its debts or ceases to can'\'
on its business.

If the Companl is liquidated or *'ound up or declared insolr.ent or if ar,).

liquidation. bankruptcv. insolr,:ncr'. receivership or sirnilar action :)r
proceedinu is commenced against the Companl and the -frustee 

decides- at its
discretion. that the comlrencemetrt of such action or proceeding is an event ln

rrhich the interest and principal c,n the Dehentures shall become imntediatell'
due and palable.

(d)
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If a rvinding up order has been made against, or an effective resolution has been

passed for the rvinding up of the Cornpany.

If the Company i,vithout the rvritten consent of the Trustee sells or disposes of
the i.vhole or any substantial parl of its undertakings or its assets.

If the Company is unable to pay its debts rvithin the meaning of section 271 of
the Companies Act.

If any other indebtedness of the Companl becomes due and payable prior to its
stated maturitl' or rvhere securify created for any other indebtedness becomes

enforceable and the Trustee decides. at its discretion. that such event is an event

in rvhich the interest and principal on the Debentures shall become immediately

due and payable.

If there is a revocation, r.vithholding or modification of a license, authorization

or approval that impairs or prejudices the Company's ability to compll'rvith the

terms and conditions of the Debentures or the provisions of these presents or
any other document relating to the issue, offer or invitation in respect of the

Debentures.

If any mortgage, charge, pledge. lien, or other encumbrance, present or future

is created or assumed by the Company contrary to the terms or conditions of the

Debentures and the provisions of these presents.

If the Company does notify the l-rustee the circumstances set out in the clause

9(k) of these presents in the event the Company becomes a\tare of sLrch

circumstance.

CONSEQUENCES OF AN EVENT OF DEFAULT AND ACCELERATION OF
PAYMENT

I 1.1 Upon the occurrence of an Event ofDefault, at any time before the Date of Redemption,
the Trustee may, at its discretion and shall, if so requested in rvritin-e by the Debenture
Holders of at least twenfy per centum (20%) of the Debentures outstanding or if so

directed by a special resolution of the Debenture Holders. give notice to the Company
that the principal sum payable relating to the Debentures together rvith the interest

thereon accrued upto such date, have immediately become due and payable to the

Debenture Holders and the Company shall pa1, all such amounts to the Debenture

Holders as per such notice.

(e)

(0

(g)

(h)

(i)

o

(k)

11.
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11.2 Enforcement of Obligations

IftileCorllpanr nrakescletaultinthepalrrentofanf interestamollntclueo;rthel.hole
or llart of'the Debentures on the date nhen such irrterest beconte pal,able 'n 1.,-65,rf
the;e presents or if the Companv re.jects,\r refirses to recleem the DebentLn.es after the
Date of-Redernption or on a demand being made theretbr b1 the Tnrstee or Debentur"e
Horclers ot'at least t\\entv per centt{rt (2 )0/6) of the DebentLrres outstanc'lirg upon the
occttrrellce of an El'ent of DetaLrlt. the T,Lrstee shail. if so requested in ri'r;ting b1.the
Debenture Holders of at least t\\eittv p?r t.t,nttnn (2rfH; of the Debentltres oLrtstanclin.g.
lr'ittlout being reclr-rired to give lurther not re to the tirimpan\, or to the other Debentur.e
Ho ders. take such steps or action as it ma. think f-it and as it ma1 be able anci authorized
in ternls of-the lax to take. to enf-orce tle redemprion olsr-rch Debentures ancl/or the
pa\n1ent of such interest amounts as remains accrured and unpaicl.

I I'3 Tht prol'isions olclause 1 I .2 above shall rot. in anr rnanner. aflbct the right anclpou,cr
of .he Debenture Holders to proceed cirectlr acainst the Companl. inclLriling in
instances uhere the I'rttstee. having be(,-.me botrncl to proceecl in accorr'lance u'i1h
claiLse 11.2. lails or neolects to c]o so.

APPLTCATION OF IVTONEY RECEI\ ED BY THE TRUSTEE

In the el'ent of the Trustee recovering or receir,ing anv monies fiom the Companl rn
ternls olthe Trr.rst Deed. the Trustee shallapptl such monies in the tbllouirrg order:

firstll'. in paling or provicling hr the pa\ment or satisfaction oi the cosrs
charges e\penses and liabilities in:urrecl br,it in or about the recovt:n.of such
monies under and in terms of tht,se presents (includint remunerarion of the
-frustee):

12.

(a)

(b)

(c)

(d)

secondll. in or toxards pa1'ment to the Debenture Holders of trll arrears cl
interest remaining unpaid on the Debentures held b1- them respectivell:

thirdll'. in or ton.ards pa)'ment to the Debenture Holders of all principal amounrs
dr-re in respect of the Debentures hcld br-thern respectir,ell.: ancl

finalll'. the Trustee shall pal,the su,'plus (if anr ) of sr-rch monies ro the companr
or its assigns.

PR{)VIDED that at the discretion of the I rustee par rnents rnar be made on account c,f
principal monies befbre the interest or the rr'hole of the interest on the Debentures har,e
beert paid but st-tc-h alteration in the order or pavment ,rfthe principal monies ancl interest
shall not pre-iudice the right of the DebentLrre Holder to receive the full amourlt to ri.hiclr
the,r *'ould have been entitled if the ordina"r order ot'pal ment had been observed. An'.'
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pa,vment to the Debenture Holder under this clause shall be made pari passlt

proportion to the Debentures held b-v them respectively rvithout an.v preference

priority on account of the date of issue or otherr,vise hor,vsoever.

MANNER OF PAYMENT

Any' payment to be made in respect of the Debentures by the Companl' or the Trustee

may be made in the manner provided in these presents and any payment so made shall

be a good discharge pro tanto to the Company or the Trustee, as the case ma1' be.

Without prejudice to the generality of the above. any payment of interest shall

extinguish any claim ivhich may arise directly or indirectly in respect of such interest

from a Debenture Holder.

REPAYMENT PRIOR TO THE DATE OF REDEMPTION

No Debentures shall be redeemed by the repayment of the principal sum thereon or part

thereofprior to the Date of Redemption, other than in the circumstances set out in clause

I I ofthese presents.

CANCELLATION OF DEBENTURES

Any Debenture redeemed by the Companl shall be deemed cancelled forth',vith and the

CompanyiSecretary shall keep a record of all details pertaining to such redeemed

Debentures.

16. REPRESENTATIONS

l6.l The Company hereby' represents and rvamants that;

(a) the Company is properly and validly constituted:

(b) the Company has taken all necessary corporate action to authorize the
execution. delivery and performance of this Trust Deed;

all consents required by the Company for the purpose of consummating the
transactions contemplated hereby have been obtained by the Company and are

in full force and effect and all conditions of any such consents have been

complied with by the Companl'.

1n

or

13.

t4.

15.
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16.2 The TrLrstee herebl' represents and rvarrants that:

the Tmstee satisfies the criteria set out in the listing rules of the CSE applicable
to trustees for Debenture issues:

there is no conflict of interest r,vith the Company. except that the Trustee is one

of the banks rendering banking services to the Companl'.

17. REMUNERATION OF THE TRUSTEB

17.l The Company shall commence from the Date of Allotment until the redemption of the

Debentures in terms of these presents pa). to the Trustee as and b1'u,a1'of remuneration
for its services as the Tmstee a sum of Sri Lankan Rupees Four Hundred and Trventl'
Five Thousand (LKR 425.000) per annum, excluding all applicable taxes and

reimbursable expenses. Such remuneration shall be payable semi-annually. The
Trustee shall not be entitled to the remuneration aforesaid in respect of an1. period after
the clate on rvhich a1l the Debentures (including any interest thereon up to the Date of
Redemption) have been redeemed to the satisfaction of the frustee. ln the event the

Trustee finding it expedient or being required to undertake any exceptional duties (to

be reasonably" determined by the Trustee) the Company shall pay such additional
speciai remuneration as shall be mutually agreed upon.

17.2 The Company shall pay alI reasonable travelling and other out of pocket costs, charges

and expenses rvhich the Trustee may incur in relation to the exercise of the powers or

the performance of the duties set out herein or in relation to the execution of the trust
hereby,' created, upon the submission b1' the Trustee of a certified claim for
reimbursement r.vith all incr-rned costs duly itemised and supported by invoices.

payment vouchers and receipts or other documentation supporting the relevant incurred

cost, subject to such maximum amount as ma-v be mutually agreed upon betr.veen the

Company and the Trustee.

17.3 All sums payable b.v the Company under clause 1,7.2 shall be payable on demand.

18. GENERAL POWERS AI{D DUTIES OF THE TRUSTEE

Without prejudice to the por.vers and relief conferred on the Trustee by these presents

or b1 the larvs relating to trusts, the Trustee shall have the fbllowing po\\'ers:

(a) Truistee ma1' relv upon an), certificate or report given or statement rnade b1'the

auditors or an offlcer of Companl. if it has reasonable grounds for believing

(a)

(b)
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(b)

that the auditor or officer was competent to give or make the certificate. repoft

or statement. The Trustee may in relation to these presents act on the opinion

or advice of or a certificate or an)' information obtained from an1' larvyer,

banker, valuer, surveyor, broker, auctioneer. accountant or other expeft

(rvhether obtained b-v the Trustee or the Company) and shall not be responsible

tbr any loss occasioned by so acting provided the Trustee has acted in good faith
and rvith profbssional diligence.

The Trustee shall as regards all the powers authorities and discretion vested in

it by these presents or by operation of law have absolute and uncontrolled

discretion as to the exercise or non-exercise thereof and the Trustee shall not be

responsible for any loss" costs, damages, expenses or inconvenience that may

result from the exercise or non-exercise thereof except rvhere such loss, costs,

damages, expenses or inconvenience is the result of the negligence or rvillful
default of the Trustee but rvhere the Trustee is under the provisions of these

presents bound to act at the request or direction of the Debenture Holders the

Trustee shall nevertheless not be bound unless first indemnified to its

satisfaction against all actions, proceedings, claims and demands to r,vhich it
may render itself liable and a1l costs, charges, damages, expenses and liabilities
r.vhich it may incur by so doing. Hor.vever, nothing in this clause shall preclude

a Debenture Holder from filing action on his orvn if he so lvishes.

To summon any meeting of the Debenture Holders in accordance rvith the
provisions of clause 22hereof.

The Trustee shall not be responsible for having acted upon any resolution
purporting to have been passed at arry meeting of the Debenture Holders in
respect rvhereof minutes have been made and signed even though it may be

subsequently be found that there was some defect in the constitution of such

meeting or the passing of such resolution rvas not valid or binding upon the

Debenture Holders.

ln case of default by the Company, the Trustee may but shall not be bound to
unless directed either by an instrument in rvriting signed by the Debenture
Holders of at least seventy fle per centum (75%) of the Debentures for the

time being outstanding or by rvay of an ordinary resolution passed by the

Debenture Holders in accordance rvith clause 22 of these presents, rvaive such

terms and conditions or any of the covenants and provisions contained in these

presents on the part of the Company to be performed and observed.

The Trustee as betrveen itself and the Debenture Holders shall have full porver

to determine all questions and doubts arising in relation to any of the provisions
of these presents. If a Debenture Holder is not satisfied rvith the said

(c)

(d)

(e)

(0

L
v-

72l
,<



determination provided by the Trustee. then the Debenture Holder mal
challenge such determination in a court of larv:

PROVIDED THAT:

(i) such Debenture Holder has the rvritten consent of the Debenture Holders
of at least ten per centuru (10%) of the Debentures for the time being
outstandin_e: and

such application to Court of Law is instituted rvithin thirt,v (30) days of
notification of such determination to the Debenture Holders.

The Trustee may employ and parv a professional person, to transact or conduct.

or concur in transacting or conducting, any business and to do or concur in doing
alladministrative activities required to be done b-v the Trustee in terms of these

presents.

PROVIDED HOWEVER THAT:

the Trustee shall be responsible for the acts of such professional person

employed by the Trustee as referred to above and shall be liable for any

act or omission of such professional person ivhich amounts to a breach

of any of the terms and conditions in these presents including the

obligation of the Trustee to maintain strict secrec.v in respect of all
transactions of the Companl'" its cnstomers and the state of accounts of
any person and all matters relating thereto and the business of the

Company.;

the Trustee shall ensure that each such professional person is bound by

the obligation to maintain strict secrecy in respect of the aforesaid

matters, by obtaining'uvritten undertakings from each such prot'essional

person addressed to the Company undeftaking thereby to observe strict

secrecy as aforesaid.

The Trustee shall not be liable to the Companl. or an-y Debenture Holder b1'

reason of having recognized or treated as a Debenture Holder an)' person

subsequently- found not to be so entitled to be recognized or treated except u'here

there has been negligence or rvillful default on the part of the Trustee.

Any consent given by the Trustee for the purpose of these presents may be given

on such terms and subject to such conditions (if any) as the Trustee may require.

0) The Trustee shall not be bound to give notice to any person ofthe execution

hereof or to take an-v steps to ascertain rvhether any E,vent of Default has

(ii)

(g)

(i)

(ii)

(h)

(i)



(k)

(m)

(l)

happened and, until it shall have actual knorvledge or express notice to the

contrar)'. the Trustee shall be entitled to assume that no such Event of Detault

has happened and that the Company" is observing and performing all the

obligations on its part contained in the terms and conditions of the Debentures

and under these presents and no er"ent has happened rvhich rvith the lapse of
time and/or upon the giving of notice rvould cause any of the Debentures to

become payable or capable of being declared payable.

Whenever under these presents the Trustee is required in connection r,vith an1

exercise of its porvers, trusts, authorities or discretions to have regard to the

interests of the Debenture Holders. it shall have regard to the interests of the

Debenture Holders as a class and in particular, but rvithout prejudice to the-

generality of the foregoing. shall not be obliged to have regard to the

consequences of such exercise for any individual Debenture Holder resulting

liom such Debenture Holders being for any purpose domiciled or resident in,

or otheruise connected rvith. or subject to the jurisdiction of, any particular

territor.v.

The Trustee may accept a certificate si-ened by an1' one of the Directors or the

Secretary of the Company that all Debentures have been redeemed or relating

to an1' other matter primarily in the knorvledge of the Company as sufficient
evidence thereof and such certiflcate shall be a complete protection to the

Trustee r,vho acts thereon.

The Trustee shall transfer to the Company all unclaimed interest monies w'hich

are held b,v the Trustee on behalf of the Debenture Holders in terms of clause

6.1 above, as and rvhen six (06) years lapse from the date of such respective

interest payment.

The Trustee shall transfer to the Company' all unclaimed redemption monies
rvhich are held by the Trustee on behalf of the Debenture Holders in terms of
clause 6.I above, at the expiry of six (06) years from the Date of Redemption.

The Trustee shall be at liberty to hold or to deposit these presents and any deeds

or documents relating to these presents r,vith any' banker or banking compan]'
rvhose business includes undertaking the safe custody of deeds or documents or
r,vith any larvyer or firm of larvyers of good repute and the Trustee shall not be

responsible for or be required to insure against anl loss incurred in connection
rvith any such holding or deposit and the Trustee may pay all sums required to
be paid or in respect of any such Deposit.

The Tnrstee shall not (unless ordered so to do by a courl of competent
jurisdiction) be reqtrired to disclose to an)' Debenture Holder any confidential
financial or other information made available to the Trustee by the Company in

(n)

(o)

(p)

Lv-
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(q)

(r)

connection r.vith the Debentures and no Debenture Holder shall be entitled to
take any action to obtain from the Trustee any such information.

The Trustee shall give notice in w'riting to the Debenture Holders as soon as

practicable if the Company fails to remedy any breach of terms and conditions

of the Debentures or the provisions/covenants of these presents.

The Trustee shall, in the event the Company,'fails to remedl'an1'breach of terms

and conditions of the Debentures or the provision/covenants of these presents:

(i) call a meeting of the Debenture Holders rvith notice to the Compan-v;

(ii) infbrm the Debenture Holders of the faih-rre at the meeting: and

(iii) submit proposals for the protection of the Debenture Holders' interest or
call for proposals from the Debenture Holders at the meeting as the

Tnrstee considers necessar) or appropriate and obtain their directions.

Where an event of default has occurred and is continuing to occur, the Trustee

shall exercise such rights and po\\ers vested in it by these presents and use a

reasonable degree of skill and diligence in exercising such powers.

The Trustee shall give notice in rvriting to the Company as soon as possible if
the Trustee discovers that it is not eligible to be appointed or to act as a Trustee.

The matters rvhich are rvithin the porvers of the Trustee, the Trustee ma.v decide

rvithout reference to the Debenture Holders.

The Trustee may appoint a person to chair the meeting of Debenture Holders.
If the Trustee does not exercise this porver, the Debenture Holders present at the

meeting shall appoint a person to chair the meeting.

The Trustee shall exercise reasonable diligence to asceftain rvhether the

Company has committed any breach of the terms and conditions of the

Debentures or provisions of these presents or ivhether an Event of Default has

occured or is continuing to occur. on perusal of the documents submitted in

terms of the covenants set out in these presents.

The Trustee shall ensure that all dosuments required to be submitted by the

Compan-v in terms of the covenants set out in these presents are forrvarded in a
timely manner.

(s)

(t)

(rv)

(u)

(v)

(x)
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The Trustee shall not be liable for any loss or damage, horvever. caused by non-

observance or non-compliance with the covenants contained in clause 9 of these

presents b1' the Company.

PROVIDED nevertheless that none of the provisions of these presents shall in an)'case

in rvhich the Trustee has failed to shorv the degree of care and dili_eence required by' it,

having regard to the provisions of these presents conferring on the Trustee an)'powers,

authorities or discretions, relieve or indemnifl'the Trustee against any liabilities r.vhich

b-v virtue of any rule of larv rvould othenvise attach to it in respect of any negligence.

default, breach of dut;- or breach of trust of rvhich it ma1. be guilty in relation to its
duties r-rnder these presents.

PROVIDED FURTHER that nothing contained herein shall be construed either as

imposing any'obligations on the Trustee to monitor the performance by-the Companl

in the repayment of monies due to the Debenture Holders or require the Trustee to

assess the ability' of the Company to repay the interest or the capital or any part thereof-.

The Trustee's role shall be passive prior to it being notified of an occumence of an Event

of Default and the Trustee shall have no dut,v other than those expressll' stated herein.

19. APPOINTMENT OF NEW TRUSTEE / REMOVAL OF TRUSTEE

19.1 The porver to appoint a new or additional trustee hereof shall be vested in the Company

and the Debenture Holders. Any appointment of a new trustee/s by the Company shall

as soon as practicable be notified to the Debenture Holders.

19.2 The Debenture Holders shall have power exercisable by special resolution as defined

hereinafter) to remove any Trustee and appoint a new trustee/s to replace the Trustee

so removed.

19.3 The Company shall be notified of any removal of a Trustee and the appointment of a
nerv trustee/s by the Debenture Holders to replace the Trustee so removed.

19.4 The Company shall take reasonable steps to replace the Trustee as soon as practicable

after becoming arvare that:

(v)

(a)

(b)

(c)

The Trustee has ceased to exist:

The Trustee is in the situation of conflict of interests:

The Trustee has ceased to perform its ftlnctions as a Trustee; or

2sL
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The Trustee is in the situation o1'unsuitahilitl' and does not e-[iminate suih

situation *ithin ninetl-(90) da-rs. a11er them ascefiaining or of them been

intbrmed that the 
-frustee 

has suc I situation.

19.5 1'1ie existing Trustee shall continue to ac as a trllstee until a ne\\'trllstee is appointeil.

20. COMPLIANCE OF A MAJORITY OF TRUSTEES

20.1 If :here be more than one tnistee under tnese presents. the Trustee shall trith ma.ior t1'

corsent olthe trustee's erercise all or an. of the trusts po\\'ers and discreti,rn vested in

thr) trLlstees generalll under an1'clause O''these presents.

20.2 Arrl of the Trustees under these presentlr'ho shall be emploled in an1 profession or

business shall be entitled to and shall be raid all u..ual and proper profb,ssional charges

flor' any br-rsiness or x'ork done b1 sr-rch T rustee or iris firm in carry ing olrt the Trtlstqres

ot: I i gations/tirnctions hereof .

21. RESIGNATION OF TRUSTEE

21.1 A Trustee hereof ma1'subject as providtrlbelou'resign at an) time on eiring not l*ss

thrn ninetl.(90) dals prior uritten not ce thereoito the Corr-rpanr nithcut assigntng

an\ reason and x ithor-rt being responsibl,' for an1. cr.rsts occasioned by t,,.n ..tlnnatiiln.
f ire Companl.undertakes that in the event of a-frrrstee giving notice under this clarLse

it shall be soon as possible procLrre a ne1\ trulstee t,l be appointed. The resignation c.la

Tlllstee shall not take efl-ect unless and u rtil the appointment ola neu Trustee qualified

to Llct as a Trustee and as a Trustee in alcordance nith an1 larvs applicabie in relatlon

th:reto.

21.2 ln the event of sr.rch a resignation. the I rlrstee at ,1s cost shall publish a rrotice to this

eltect. together lvith the name ol the ner Trustee. in nervspapers in a1l thr*e langr"ra*es

(Sinhala. Tamiland English) of its choic: circulatilis in Sri Lankaand suclt notice strall

br deemed to be sufflcient notice to the Debenture Holders notu,ithstanding an)-th ng

tc the contrary herein contained.

22. MEETINGS OF DEBENTURE HOLDERS

)2.1 Tre Trustee shallcall a meeting/calrse a neeting tc,be called olDebenture Holders r. ith

n,rtice to the Cornpanl ancl all Debentt re Holders. on a requisition treinq receir-et' in

(d)



\\riting signed b1'DebentLrre Holder(s) of at least one tenth (1/l()th) of the [)ebentures

tbr the tirne being outstanding or if reques ed b1' the Con-rpan1.

22.2 Not less than hventy one (21) days' notice shall be given of a meeting for the purpose

of passing a special resolution.

12..i The qLrorum fbr anv f)ebenture Holdcrs' meeting shall be DebentLrre Holders

repr;senting ntore than tit\ per centun (50%) ol Debentures fbr the tinle bein,-:

outstancling. ptesent in person or b1 prorl rtr b1 attornel .

,..+ If- such a quorulm cannot be obtained. suct rneeting shall be adj oLrmed tbr not less thar-r

tburteen ( i.l) dai s in ri hich event notice o 'the ad.iourned meeting shall be se nt to everi'

DeL.enture Holder aird shall state in such ri,tice that if a quorttnt as above defined sha,l

rlot ire present at the adjourned meeting th; Debentt,re Holders then present shall fbrirl

a qr,orum.

22"5 The necessarl,majoritl fbr passing an or(linar\ resrrlution shall be not less than fifu-
one l)e/. ceiltlun (51%) of the Debenture F,.,lders prcsent at such meetins and voting in

fbvor of sr"rch resolution on a shorv of hanr s and if a poll is clemanded then not less than

fifty.-one per c:entunt (519/o)olthe votes s ven on suih pol[.

22.6 The necessarl rnajoritl'for passing a sper ial resoluiion shall be not less thtin sevent'-

tivr 1;er centton(75%) of the Debenture L{olders present at such meeting ard voting rn

firr',rur of-such resolution on a shorv of hrnds and ,f a poll is denranded then not lers

thart seventl'-tir,'e per ('entum (75%) of th': votes gir en on such poll.

22.1 On ii poll. each DebentLrre Holder shall b: entitled to one r.'ote fbr each one Dehentuie

hel,1b1 slch person. In the case ofjoint :olders onll one of theioint holclers shall he

entltled to exercise the voting rights in re ,pect of the Debentllres held jointll'.

21.8 A [,ror]' need not be a holder of the Debeiltllres.

2).9 Th,: chairman olanl meeting of Debentu'e Holders shall be a person appointed b1'the

TnLstee or if the Trustee does not appo nt the ch;rit'man. a person appointed b1' the

Debenture Holders present at the meetinS .

22.10 Th: TrLrstee shall appoint a person or b',i1)'to act as a secretar)'at sttch meeting. A

certif-recl copl b1 the chairman of the mteting and such secretar)'of-a rest,ltttion shall

det:rn to be conclusive er,,idence that suct resolutioit has been dr-rl1'adopted.

21. 1 1 The provisions applicable to a meeting c i' Debenture Holders shall appl1' to a meetirlg

ol DebentLrre Holders of a t,r'pe of Deben lrtres.
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23. NIoDIFICATIONS OF THE TRUST I)EED

Thi:'lrustee ntar. from time to time and iit anr time. without an\ consent or sancti(,n
of tlie Debenture Holders concllr uith the (lompanr in making:

(a) ani' moditication to these presents or the ternrs and conditions of the Debentllrcs
uhich is in the opinion of the Tnstee it mar be appropriate to make providcd
that the Trustee is of the opinion hat such rnodification uill not be prejudiciil
to the interests of'the Debenture F olders: or

an1 moditication to these present; or the tcnns ancl conditions ol Debenturr:s
(other than in respect olmatters e\cepted tii-rm paratraph (a) of thir; clause) it.
in the opinion of the Trustee sr cli modif rcations is of a tbrma!. minolrr
technical or is made to correct a rr anilbst erlor.

Un,ess the J-rustee ottrer*ise aqrees. arr 5ush mod[f'jc21ion as soon as practicabre
the,'etrfter be notifled to the Debenture Hc lders and shall be bincling upon them.

Provided horvever that any modification to these presents other than a modification
referred to in (a) and (b) above shall only be made with the approval of at least three
fourths Ql4t\ of the Debenture Holders of the Debentures outstanding for the time
being

NOTICES

24.1 An', commnnication notice or demand tc the Compan) or the Trustee required to tre

giv--n. made or served tbr an1 purpose her:of shail be gil'en. nrade or served b1' sendinu
the same b1'prepaid registered post or b1' facsimile transmission or bl,clelir,erine it t,i
coltriertotheCompan\ ortheTrusteeasihecasernar beattheaddressshorrninthese
preients.

2'1.2 An'' notice or demand to the Debenture Flolders recluired to be given. lnadL. or serverl
for an1'pllrpose hereof. shall be given- macle or serr,ed b1 sending the same b1'courier.
ordiuarl mail or pre paid registered post to the Registered Address of the Debenture
Ho,cler or at such other address as shall have beel notif-ied in accordance uith thrs
clarrse fbr the pllrpose of this clause.

21.3 An', notice sent b)'post as provided in this clause shall be cleemed to hale been gir,en.
maile or served fbrtl eight (48) hoLrrs (in ihe case olinland posr)and ten (10) cials (in
the case of overseas post) after dispatch r ncl an1'notice sent br facsirnile transmission
as provided in this clause shall be deemed to have been given. made or served at the
time of dispatch and in proving the eivirg. rnaking or service of-the same it shall L-,e

sr"rf:lcient to prove. in the case of a hanc deliverecl letter. the acknou,ledgement of a

(b)

24.
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part.v receiving such notice; in the case of a registered post letter the receipt issued by

the post office and, in the case of a lacsimile transmission that such f-acsimile

transmission was duly dispatched and received rvith proof of successful transmission.

A notice sent by tacsimile shall be follorved by a letter sent by ordinary post.

Provided that any notice between the Company and the Trustee for any purpose hereof

ma-v be given, made or served by electronic mail to the respective e-mail addresses of
the Company and the Trustee set out belorv. Any such electronic mail shall be deemed

to have been duly given, made or served at the time of successful transmission, provided

that no delivery failure notification is received by the sender, and the electronic mail
rvas received in a legible and intelligible fbrm.

24.4 The Trustee shall at any time be entitled to give notice of any meeting or make any

communication to the Debenture Holders by notice published in nervspapers in all three

languages (Sinhala, Tamil and English) of its choice circulating in Sri Lanka and such

notice shall, notrvithstanding anything to the contrary herein contained. be deemed to

be sufficient notice to the Debenture Holders.

To the Company:

Attention:
Address:

Fax:

Telephone Number:

Email Address:

To the Trustee:

Attention:
Address:

Far:

Telephone Nr,rmber:

Email Address:

Mr. Lasantha Somaratne

No.400, Deans Road, Colombo 10, Sri Lanka
+94 1t2684445
+94 765355958

Lasantha. somaratn e@sb du.hayleys.com

Ms. Trimalie Fernando

No. 374, Dr. Colvin R. de Silva Marvatha, Colombo 02

+94 tr2458842
+94 1t3741845
trimalie@peoplesbank. lk

,< BXEMPTIONS AND INDEMNIFICATION OF TRUSTEE FROM LIABILITY

Subject to the proviso to the clause l8 above, the Company shall indemnifl'the Trustee

in respect of all liabilities and expenses properll incurred by it in the performance.

deliverl' and execution of an1, of the duties, trust porvers. authorities. rights or

discretions vested in it by these presents and against all actions, proceedin-us, costs,

claims and demands in respect of or in an)'wa),relating to these presents.

2sL
+-



Anl terms and conditions of the Debentures and provisions in the Trust Deed or a rerm
of a contract r.r'ith the Debenture Holders secured by the Trust Deed. shall be void in so
far as such term or provision rvould have the effect of exempting the Trustee from
liability for.

(a) the failure to carry out its duties as the Trustee;
(b) the failure to exercise the degree of care and diligence required of it as the

Trustee:

(c) indemni$'ing the Trustee against that liabiliry. unless the term or provision:

(i) enables the release of the Trustee from liability for something done or
omitted to be done before the release is given: or

(ii) enables a meeting of Debenture Holders to approve the release of the
Trustee from liability for something done or omitted to be done before
the release is given.

Such release rvill be effective rvhen approved by the Debenture Holders if the
Debenture Holders r.vho vote for the resolution represent three fourth (3/4) of the
aggregate par value of the Debentures for the time being outstanding.

The Trustee is also not liable for anything done or omitted to be done in accordance
r.vith a direction 

-siven to the Trustee by the Debenture Holders at any meeting dr"rly called in
terms of Clause 22.1

26. MISCELLANEOUS

26.1 Nothing in the provisions of these presents shall requrire disclosure to the Trustee by the
Company of any information as to the affairs of an1' of its customers. processes,

distributors. pricing. e\cept:

(a) r.vhen required to do so by a Court of Larv: or

(b) in order to comply'rvith any of the provisions of any larv.

26.2 The Trustee shall not disclose the affairs relating to the trust to any person rvhomsoever

unless such disclosure is:

(a) to the Company as long as it is not in default of its obligations hereunder;

(b) required by an.v Court or regulatory authority in accordance rvith an.y statutory
provision; and
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to a branch, head

this Trust Deed.

otfice. subsidiary or aqent of the Trustee in connection u'ith

26.3 In the event of- any inconsistenc.v betrveen the Trust Deed and the rules of the CSE

and/or the CDS, the rules of the CSE and the CDS shall prevail.

GOVERNING LAW AND ruRISDICTION

This Trust Deed shall be govemed by and construed in accordance u'ith the larvs of Sri

Lanka.

IN \I'ITNESS WHERE OF trvo Directors of HAYLEYS PLC and tr.vo dull' appointed

authorized signatories of PEOPLE'S BANK have set their respective hands hereunto and to

three (03) other of the same tenor and date as this TrLrst Deed at Colombo on the da1 and dates

hereinafter mentioned

(c)

27.

Signed uy Hsh*.r..1*.r.4.,th:3.9 .. ... and )
R*r:.+n...W.fi.45:.r**n*..... being rrvo Directors )
of HAYLEYS PLC on this 23'd day of Februar-,- )
Tr,vo Thousand Trventy Six at Colombo )

L.r.r.r.1 .\ F1^,nr9" - l9? 50I 9-^ "4^'!a 
pQ, *t'"olaua$tt

N1" 1ot,^rn kr 15r 9 9to tl

P.N. u. er. [<*vrn(ra- (Qoz $oa1S'w

Co-rgar^'ti.rc Ui\\e1a, Tt"oni 3c^(',

D- M- feir's
LV , G(rSw**
836r6l3kov

)
A,^ro.t^^d,t^t^l o^

3r

l\*ce t W/""- [



Signed for and on behalf of PEOPLE'S BANK

b"v its duly authorized signatories

H:F I .!:(: Ks?.:,p\\ry\$r*'
u,a Jhjh *r* ;;1gV'1 *""^.*ioi45*^'.
this 23'd da1'of February Trvo Thousand

Trvent.v Six at Colombo

WITNESSES:

)

)

).....
)
)

)
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