TRUST DEED

FOR
AN INITIAL ISSUE BY COMMERCIAL BANK OF CEYLON PLC OF UP TO FIFTY
MILLION (50,000,000) BASEL 111 COMPLIANT, TIER
2 LISTED,RATED,UNSECURED,SUBORDINATED REDEEMABLE TYPE A FIVE
YEAR (2021/26) AND SEVEN YEAR TYPE B (2021/28) DEBENTURES
(‘DEBENTURES’) WITH NON-VIABILITY CONVERSION FEATURE AND EACH
OF THE PAR VALUE OF SRI LANKA RUPEES ONE HUNDRED (LKR 100/-) TO
RAISE SRI LANKA RUPEES FIVE BILLION (LKR 5,000,000,000/-) WITH AN
OPFTION TO ISSUE UPTO A FURTHER FIFTY MILLION (50,000,000) OF THE SAID
DEBENTURES TO RAISE UPTO SRI LANKA RUPEES FIVE BILLION (LKR
5,000,000,000/-)AT THE DISCRETION OF THE BANK IN THE EVENT OF AN
OVERSUBSCRIPTION OF THE INITIAL ISSUE.

THIS TRUST DEED is entered into at Colombo on this First (1#) day of September Two Thousand and
Twenty One (2021) :

By and Between

COMMERCIAL BANK OF CEYLOMN PLC a Public Limited Liakility Company duly incorporsted under
the Companies Urdinance Mo.51 of 1938 and re-registered under the Companies Act No 0F of 2007 {the
“Companies Act')bearing Company Registration No  PQ 116 and carrying on business as a duly
Licensed Commercial Bank under and in terms of the Banking Act No30 of 1988 (as amended) and
having its Registered Office at “Commercial House” Ne.2l, Sir Razik Fareed Mawatha, Colgmbo 01 in
the Demaocratic Socialist Republic of Sri Lanka (hereinafter referred to as “the Bank' and which term or
expression as herein used shall where the context so requires or admits mean and include the said
COMMERCIAL BANK OF CEYLON PLC, its successors and permitted assigns) of the ONE PART

And

BANK OF CEYLON, a Banking Corporation duly established under the Bank of Ceylon Ordinance
{Cap.397) and having Head Office at "BOC Square”, No. 01, Bank of Ceylon Mawatha, Colombo 01 in the
Democratic Socialist Republic of Sri Lanka (hereinafter referred lo as “the Trustee” and which term or
exprossion herein used shall where the context so requires or admits mean and include the said BANK
OF CEYLON its successors and assigns) of the OTHER PART




WHEREAS

*  The Bank being duly empowered in that behalf by the Bank's Articles of Assaciation has resolved
by resolution dated 24% May 2021duly passed by its Board of Directors to rajse a sum not
exceeding Sri Lanka Rupees Five Billion (LKR5,000,000,000/-] by the issue of Fifty Million
{50,000,000)BASEL Il Compliant, Tier 2, Listed Rated Unsecured Subordinated Redeemable Type
A five year (2021/26) and Type B seven year (2021, 28) Debentures each of the par value of Sri
Lanka Rupees One Hundred (LKR 100/-) with a non-viability conversion feature, with an ophon
to raise a further sum of 5ri Lanka Rupees Five Billion (LKR5,000,000,000/-) by the issue of issue
of a Further Fifty Million (30,000,000) BASEL [l Compliant, Tier 2, Listed Rated Unsecured
Subordinated Redeemable Type A five year (2021/26) and Type B seven year (2021,28)
Debentures each of the par value of Sri Lanka Rupees One Hundred (LKE 100/-) with a non-
viability conversion feature, having tenures and bearing interest at the rabes hereinafter
mentioned for purposes of financing expansion, strengthening the Tier 2 capital of the Bank and
reducing maturity gaps in the Balance Sheet of the Bank and to be listed on the Colombo Stock
Exchange.

* The said Debentures shall be constituted in the manner and upon the terms and conditions
hereinafter contained,

* The Bank has obtained an instrument rating of A (Exp) from Fitch Ratings Lanka [imited for the
aforesaid Debentures; and

*  The Bank proposes to invite Qualified Investors to subscribe to the said Debentures by the issue
of a Frospectus;

*  The Trustee being duly qualified to act as Trustee under and in terms of the Securities and
Exchange Commission Act No. 26 of 1987 (as amended), and specifically under Rule 2.2.1 k of the
CSE Listing Rules, has, at the request of the Bank, agreed to accept appointment to the office of
Trustee and act under the provisions of this Deed as Trustee for the benefit of and%n the interesis
of the Debenture Holders on the terms hereinafter contained.

FHIS TRUST DEED IS TO BE READ ALONG WITH THE PROSPECTUS WITH SPECIAL CAUTION TO
THE CONTENTS THEREIN [N ORDER TO AVOID ANY MISAPPREHENSION RELATING TO THE
IS&SLUE.
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NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED AS POLLOWS:

1. DEFINITIONS

(2)

In

These Presents unless the subject or context otherwise requires, the following

expressions shall have the respective meanings given below:

1

1

“ARTICLES OF ASSOCIATION" means the Articles of Association of the Bank and
includes all amendments thereto from time to ime

“BANK" means the Commercial Bank of Ceylon PLC.

“BOARD” means the Board of Directors of the Bank.

“CSE" means the Colombo Stock Exchange.

"CENTHRAL DEPOSITORY or CD5” means the Central Depository System (Private)
Limited. ,

"COMPANIES ACT” means the Companies Act No.7 of 2007(as amendad ).

"CERTIFICATE" means any certificate required to be issued under These Presents
and which have been signed on behalf of the Bank by (a) any two Directors of the
Bank or (b} a Director and the Chief Executive Officer of the Bank or (¢) a Director
and the Company Secretary of the Bank or (d) any wwo other Otfficers specifically
authonized by the Board of Directors of the Bank to issue such a certificaty;

“DATE OF ALLOTMENT" means the date on which the Debentures will be allotted
tu the Debenture Holders which date will be notified to the Debenture Holders

“DATE OF REDEMPTION" shall mean with respect to:
+ Debentures of Type A -Five (05)yvears from the Date of Allotment;
+ Debentures of Type B - Seven (07)years from the Date of Allotment,

Cir such earlier date on which ordinary voting shares shall be issued in lieu of all or
any part of the amounts outstanding of the Debentures upon the occurrence of a
Trigger Evenl in accordance with these Presents or such earlier date on which the
Debentures may become redeemable in accordance with These Presents or such later
date on which the Debentures may be redeemable in the circumstances set out in
Clause 4.2,

. "DEBENTURES" means the BASEL Il COMPLIANT - TIER 2 listed rated

unsecured subordinated redeemable Type A five year (2021/26) and Type B seven
year {2021/ 28) Debentures with a non-viability conversion and each of the par value
of Sn Lanka Rupees One Hundred (LKR 100/-) at the Rate of Interest payable
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16.

18.

19.

semiannually on each Interest Payment Date from the Date of Aﬁul‘ment of the
Debentures until the date immediately preceding the Date of Redemption which are
to be issued subject to the terms and conditions of These Presents

“DEBENTURE HOLDERS" means the Qualified Investors who are the holders of
the Debentures in whose CDS account the Debentures are lodged upon being entitled
thereto.

. “ENTITLEMENT DATE" means the Market Day immediately spreceding the

respective Interest Payvment Date or Date of Redemption on which a Debenture
Holder would need to be recorded as being a Debenture Holder on the list of
Debenture Holders provided by the CDS to the Bank in order to qualify for the
payment of any interest or any redemption proceeds, in the event a trigger event
does not occur

“EVENT OF DEFAULT" means any event set out in Clause 10,

"EXTRAORDINARY RESOLUTION" means a resolution passed I:I;' not less than
three fourth (%) in value of the Debenture Holders present and voting on such
resolution

“INTEREST PAYMENT DATE" means the date on which the payment of interest in
respect of the Debentures shall fall due,

Such date shall be the date of expiry of six months (6) months commencing from  the
[Yate of Allotment and every six months therefrom and continuing wetil the Date of
Redemption (and inclusive of such Date of Redemption)

“INTEREST FERIOD* means the six (6) month period from the date immediately
succeeding a particular Interest Paymient Date, and ending on the next [nterest
Payment Date (inclusive of the aforementioned commencement date and end date)
and shall include the period commencing from the Date of Allotment and ending on
the first Interest Payment Date (inclusive of the aforementioned commencement date
and end date} and the period from the date immediately suceeeding the last Interest
Payment Date before the Date of Redemption and ending on the dafe immediately
preceding the Date of Redemption (inclusive of the aforementioned commencement
date and end date),

“LISTED" means tradable on the CSE
“MARKET DAY” means a day on which trading takes place at the CSE,
"ORDINARY RESOLUTION" means a resolution passed by not less than fifty per

centum (50%) in value of the Debenture Holders present and voting on such
resolution,

"

-
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20 "PROSPECTUS" means a prospectus prepared in accordance with mglﬁnmpamies

Act and the CSE Listing Rules and delivered to the Department of the Registrar
General of Companies in terms thereof,

- "QUALIFIED INVESTOR(S)" shall mean anyvone of the following persons

(a) A commercial bank licensed by the Central Bank of 5ri Lanka in terms of the
Banking Act, No. 30 of 1988 {as amended).

by A specialized bank licensed by the Central Bank of Sri Lanka in terms of the
Banking Act, Mo 30 of 1988 (as amended).

(¢} A mutual fund, pension fund, Employee Provident Fund or any other similar
poaled fund.

[d} A venture capital fund, company and private equity company,

(e} A finance company licensed by the Central Bank of Sri Lanka in terms of the
Finance Business Act No 42 of 2011 (as amended).

if A company licensed by the Central Bank of Sri Lanka to carry on finance leasing
business under the Finance Leasing Act, no 56 of 2000 {as amended)

(g] A company licensed by the Insurance Board of 5ri Lanka to carry on Insurance
business in terms of the Regulation of the [nsurance Industry Act. No. -IE; of 2000 (as
amended)

(h} A corporate (listed or unlisted) which does net fall under the above categories
and is incorporated under the Companies Act No.7 of 2007(as amended).

(1] An investment trust or investment Company

(j) A non-resident mstitutional investor

(k) An individual with a minimum initial investment amount of Rs 5,000,000/ -

Applications will not be accepted from individuals and Sri Lankans residing outside
Sri Lanka who are under the age of 18 years, or in the names of sole proprietorships,
partnerships or unincorporated trusts, or bodies of persons. Applications will alse
not be entertained from any financial mstitution group over which the Bank has
contral or significant influence

Further, the Bank will not directly or indirectly fund the purchase of the Debentures,

. "RATE OF INTEREST" means with respect to:

i) Type A- A fixed interest rate of Nine percent {9.00%) per anngm
if) Type B- A fixed interest rate of Nine point Five percent ($.50%) per
annum

"RESOLUTION" means a Resolution passed by the Debenture Holders in terms of
Clause 2 unless otherwise provided for.

. "REGISTERED ADDHRESS” when used tn relation to a Debenture Holder means the

address provided by the Debenture Holder to the CDS.
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L]
"REGISTRARS" means the registrars to the Debenture issue or such other person or
persons to be appointed as the registrars for the purpose of These Presents by the
Bank.

. "SEC" means the Securibes and Exchange Commission of S Lanka established

under the Securities and Exchange Commission of Sri Lanka Act No. 36 of 1987 (as
amended).

“SRI LANKAN RUPEES” and the sign “LKR/ Rs"™ mean the lawful currency of the
Democratic Socialist Republic of Sri Lanka.

“SUBORDINATED” in relation to the Debentures means that the claims of the
Debenture Holders shall, in the event of the winding up of the Bank rank after all the
claims of holders of senior debt and claims of secured and other unsecured creditors
of the Bank and any preferential claims under any Statutes governing the Bank but
shall rank in priority o and over the claims and rights of the ordinary and preference
Shareholder/s of the Bank unless there has been an issuance of iirdi.l’!ar}l' voting
shares to the Debenture Holders upon the occurrence of a Trigger Event in which
case a Debenture Holder would cease to be a Debenture Holder and become an
ordinary voting shareholder of the Bank to the extent of such issuance.

. “THESE PRESENTS™ means this Trust Deed as from time to time modified in

accordance with the provisions herein contained and/ or according to law, and shall
include any supplementary provisions thereto executed in accordance with the
provisions hergof,
L]

“TRIGGER EVENT" means a determination made by the Monetary Board of the
Central Bank of Sri Lanka in terms of item 10 {iii) of the Web Based Return Code
201.2.3.1.1.1 of the Banking Act Direction No. 01 of 2076 dated 2% December 2076 {us
may be amvended from time ko Hme) that the Bank would become non-viable without
a write down.

“TRUST DEED” means These Presents as from Hme to ime modified in accordance
with the provisions herein contained and;/ or according o law and 5|1ﬂ|.1 include any
decument executed (and as from time to tme modified as aforesaid) and expressed
to be supplemental herelo.,

“TRUSTEE" means Bank of Ceylon, as described above and its successors or
permitted assigns.

"WORKING DAY" means any day (other than a Saturday or Sunday or any
statutory holiday) on which licensed commercial banks are open for business in Sri
Lanka. '

mercial Bank of Caylon PLC
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{b) Words denoting or importing the singular number shall include the plural number and vice
versa and words dencting or importing the masculine gender only shall include the feminine
gender and shall include corporate and unincorporated bodies of persons,

() InThese Presents references to:

{i any provision of any stalute shall be deemed also to refer to any statutory
medification or re-enactment thereof or any statutory instrumegt, order or
regulation made thereunder or under such modifications or re-enactment

it} principal and [ or interest in respect of the Debentures or to any monies payable
by the Bank under These Presents or under the Debentures shall be deemed also
to include references to any additional amounts which may be payable under
These Presents.

(i} costs, charges or expenses shall include (but not be limited b0) Value Added Tax,
Turnover Tax ar similar tax charged or chargeable in respect thereof.*

(iv) a month shall be a reference to the time from any day of one calendar month to
the corresponding day of the next calendar month.

(d) References in this Trust Deed to clauses, sub-clauses, paragraphs and sub-paragraphs shall
be construed as references to the clauses, sub clauses, paragraphs and sub-paragraphs of this
Trust Deed respectively

. L)
(e} The headings are inserted herein only for convenience and shall not affect the construction of
These Presents.

APFOINTMENT OF THE TRUSTEE

The Trustee is hereby appointed as Trustee for the purposes set out in These Prosents for the
benefit of and in the interests of the Debenture Holders as provided herein, The Trustee
accordingly accepts the appointment upon the terms and conditions contained herain and agrees
to act under the provisions of this Trust Deed as the Trustee. The Trustee is hereby vested with
all powers necessary for the Trustee to give full effect to the object of the Trust hereby created.

It is hereby further declared and a.cknuw]e'dged that the Debenture Holders by applying for and
subscribing to the Debentures, shall, on being issued and allotted the Debentures, be desmed 1o
have appointed the Trustee as the agent of the Debenture Holders to act for and on behalf of the
Debenture Holders and to represent the Debenture Holders collectively in the instances and in
the manner provided for hereinafter.

For the avoidance of daubt the provisions of this Trust Deed entered inte bebween the Bank and
the Trustee, who also becomes the agent of the Debenture Holders, shall be desmed to be the
written agreemint by the Bank with the Debenture Holders i respect of all matters set out herein
including with regard to the redemption of the Debentures and payment of interest on the
Debentures.



THE 155UE, TENUREAND LISTING OF DEBENTURES
AMOUNT AND OTHER DETAILSOF THE DEBENTURE ISSUE

Having received an approval from its shareholders by way of a special resolution, the Bank shall
issue Fifty Million Debentures to Qualified Investors of the Par Value of Sri Lanka Rupees One
Hundred {LER 100/-) each in order to raise a sum of up to Sri Lanka Rupees Five Billion (LKR
5,000,000,000/ -Jwith the option .at the discrebion of the Bank, to make a further issue of Fifty
Million Debentures of the Par Value of Sri Lanka Rupees One Hundred (LEKR 100/ -) each in order
to raise a further sum not exceeding Sri Lanka Rupees Five Billion (LERS,000,000,000, -).

The Bank shall allot such Debentures to Clualified Investors who accept the Bank's invitabion o
subscribe therefor in accordance with the terms and conditions set out in the Prospectus, and
within such period of time prescribed in the Listing Rules of the CSE, credit the Securities
Accounts of the tespective Qualified Investors maintained at the CDS. The Bank shall send
written confirmation thereof to the Qualified Investors within such period of Market Days as
required in terms of the Listing Rules of the CSE. Mo Debentura certificate shall be issuad by the

Bank.

The Bank shall not be bound to register more than 03 persons as joint holders of any Debenture
except in the case of a Debenture Holder's legal representatives as defined in the Companies Act.

The Debentures once allotted shall rank equal and panpassu with each other and without any
preference or priority of any one over the others except if otherwise provided for herein.

TENURE OF THE DEBENTURES

The Tenure of the Debenture Type A, once issued shall be for a pericd of 5 years commencing
from their respective Date of Allotment and ending on their respective related Date of
Redemption.

The Tenure of the Debenture Type B, once issued shall be for a period of 7 ye-a'fs commencing
from their respective Date of Allotment and ending on their respective related Date of
Redemption.

COVENANTS TO REFAY THE PRINCIPAL SUM AND INTEREST

4.1 (a) The Bank hereby covenants with the Trustee for the benefit of the Debenture
Holders that it will: '

(i) pay on the Date of Bedemption te Debenture Holders in accordance with
the provisions of These Presents and upon receipt of the information

Gnmrnﬁﬁnlﬁﬂ*dcw FLC g
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(b}

i}

(i)

(iv)

(v}

{wi)

relating to the Debenture Haolders from the CDS, as at the Entitlement
Date by crossed cheque marked * Account Payee only™ sent by ordinary
mail to the Registered Addresses of the Debenture Holders or throwgh a
SLIPS {Sri Lanka Interbank Payments System) transfer or a RTGS (Real
Time Gross Setlement System) transfer, the principal sum of the
Debentures which ought to be redeemed, and interest {if any) remaining
unpaid up to the date immediately preceding the Date of Redemption of
the Debentures. RTGS transfers however could be effecteg only for
amounts over and above the maximum value that can be accommodated
via SLIPS transfers.

pay on each [Interest Payment Date to the Debenture Holders in
accordance with the provisions of These Presents and upon receipt of the
information relating to the Debenture Holders from the CDS, as at the
Entitlement Date by crossed cheque marked * Account Payee only” sent
by ordinary mail to the Registered Addresses of the Debenture Holders
or through a SLIPS transfer or a RTGS wansfer, the interbst on the
Debentures for the time being outstanding at the Rate of Interest in
accordance with the provisions of These Presents. RTGS transfers
however could be effected only for amounts over and above the
maximum value that can be accommodated via SLIPS transfers.

the interest calculation shall be based upon the actual number of days i
each [nterest Period (actual/ actual).

L
the payment of the principal sum and interest shall be made in Sn
Lankan Rupees after deducting any withholding tax and/ar such other
taxes and charges thereon, if applicable in terms of the law prevailing at
the time of payment:

any payments shall be deemed to have been made on the Date of
Redemption or the Interest Payment Date as the case may be if the
cheques are dispatched not later than three (3) Waorking Days from such
date or the SLIPS transfer or the RTGS ransfer is made not later than
three (3) Working Days from such date.

in the event of there being any delay in the redemption of the
Debentures or the payment of mterest thereon due to a default by the
Bank, the Bank shall pay default interest at the Rate of [nterest plus two
per centum (2%) per annum from the Date of Redemption or the [nterest
Pavment Date as the case may be.

The Debentures shall be redeemed in accordance with the provisions contained
in These Presents on the Date of Redemption together with interest (if any)
remaining unpald thereon,



i)

(d)

(e}

If any Debenture Holder fails or refuses to receive payment of the interest or
redemption monies pavable to such Debenture Holder, or any part thereof
within ninety (90) days from the Interest Payment Date or the Date of
Redemption of the Debentures as the case may be, the amount due to him shall
be transferred by the Bank to a suspense account maintained separately with the
Truskee at the end of ninety (%}days after the Interest PaymentDate or the Date
of Redemption of the Debentures and shall be paid by the Bank to the
Diebentures Holder when a claim is duly made and no interest will be payable by
the Bank on such interest or redemption monies for the period between the
Interest Payment Date or the Date of Redemption as the case may be and the date
of the said payment unless the nonpayment is due to a default on the part of the
Bank.

Mo person shall be entitled |o claim any such payment after the completion of six
{6} years from the Interest Payment Date or the Date of Redemption and all
unclaimed monies shall cease bo be owed and pavable by the Bank to any
Debenture Holder after the said period of six () years and such monies will be
returned to the Bank by the Trustee.

If any cheques for redemption and/or an interest payment sent by post to the
Debenture Holders are returned b0 the Bank wndelivered, the amounts
represented by each of such returned cheques shall also be transferred by the
Bank to the aforementioned suspense account maintained with the Trustee and
retained therein for a period of six (6) vears from the InterestaPayment Date or
the Date of Redemption of the Debentures. Such monies will be repaid to the
Debenture Holders if the same is claimed in writing by such Debenture Holders
within the said six (6) year period and no interest will be payable by the Bank on
such interest or redemption monies for the period between the Interest Payment
Date or the Date of Redemption as the case may be and the date of the said
payvment.

No person shall be entited to claim any such redemption and/or interest
payment after the completion of six (6) years from the Interesk Fayment Diate or
the Date of Redempuion and all unclaimed monies shall cease o be owed and
pavable by the Bank to any Debenture Holder after the said period of six (5)
years and such monies will be returned to the Bank by the Trustee

The Bank shall always act on the information furnished to it by the CDS and 1t
shall be the responsibility of each Debenture Holder to keep all the infermation
in respect of itself updated. Each Debenture Holder shall absolve the Bank from
any responsibility or liability in respect of any error or absence of necessary
changes in the information recorded with the CDS. Providell further that the
Diebenture Holder shall absolve the CSE and the CDS from any responsibility or
liability in respect of any error or absence of necessary changesin the
infermation recorded with the CDS where such errors or absence of changes are
to be initated by or are, for any other reason, attributable to the Debenture
Haolders.
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(f} the Bank shall be entitted to make payment on redempton of all such
Debentures on the Date of Redemption to Debenture Holders without any
request for claim from such Debenture Holders and such payment shall be
deemed to be a payment duly made by the Bank to the respective Debenture
Holders in redemption of the Debentures of such Debenture Holders.

(i) In arder to accommadate the Debenture interest cycles in the Automated Trading
System (ATS) of the CD5, the Debenture Holders to whom interest shall be paid
shall be those haldinﬂ Debentures in the CDS as at the Entitlement Date.

If the Date of Redemption falls on a day which is not a Market Day, then the Date of Redemption
shall be the immediately succeeding Market Day and for the avoidance of doubt it is Bgreed that
interest shall be paid for the intervening days which are not Market Days.

These Debentures will not be redeemed by the Bank prior to maturity for any reasen whatsoever
except due to unforeseen circumstances beyond the control of the Bank Repayment before
maturity of the principal sum on a Debenture in any circumstance shall be subject to the prior
written approval of the Director, Bank Supervision of the CBSL and the approval of 3/4%of the
Debenture Helders of each Type in nominal value of the Debentures cutstanding when the
principal sum is repaid before maturity. Debenture Holders shall not have any right gr option o
call for redemption of the Debentures before the Date of Redemption of such Debentures.
However. if a Trigger Event occurs prior to maturity or at the point of maturity, the Debentures
will get converted to ordinary voting shares ranking equal and paripassu with the existing
ardinary voting shares of the Bank

STAMP DUTY AND OTHER CHARGES ({IF ANY)

L]
The Bank shall pay all charges, stamp duties and other similar dubies or taxes (if any) payable on
or in connection with (1) the lssue of the Debentures and (i) the execution of These Presents

ELIGIBILITY TO APPLY FOR DEBENTURES

Applications for Debentures is limited to Qualified Investors and should be for a minimum of
Omne Hundred {100y Debentures {other than in respect of individual Qualified Investors who
would need to apply for a minimum of 50,000 Debentures in order to satisfy the requirement of
being a Qualified Investor) and any application for excess of this figure should be in multiples of
Ore Hundred (100) Debentures,

TRANSFER OF DEBENTURES

{a) These Debentures shall be freely transferable and the registration of such transfer shall
not be subject to any restriction, save and except to the extent required for compliance
with statutory requirements.

11




ik The Debentures shall be transferable and transmittable through the CDS as long as the
Debentures are listed in the CSE Subject to the provisions contained herein, the Bank
may register, without assuming any liability, any transfer of Debentures, which are in
accordance with the statutory requirements and rules and regulations in force for the
time being as laid down by the CSE, SEC and the CDS and of the Bank's Articles of
Association or other related documents.

() In the case of death of a Debenture Holder

(i} The survivor where the deceased was a joint holder; and
]

(i1} The executors or administrators of the deceasad, or where the administration of
the estate of the deceased is in law nol compulsory, the heirs of the deceased,
where such Debenture Holder was the sole or only surviving holder, shall be the
only persons recognized by the Bank as having any title to his/her Debentures.

{d) Any person  becoming entitled to any Debentures in consequence of the
bankruptcy /insolvency of any Debenture Holder or winding up in the case of any
corporate Debenture Holder, upon producing proper evidence that be/she/ it sustains
the character in respect of which he/she/it proposes to act or hiﬁfhii!‘l." its title as the
Board thinks sufficient, may in the discretion of the Board, be substituted and
accordingly registered as a Debenture Holder in respect of such Debentures subject to the
applicable laws, rules and regulations of the CD% CSE and SEC and of the Bank's
Articles of Association or other relabed documents

(e} MNochange of ownership in contravention to these conditions will be recognized by the Bank.

(N Meither the Bank nor a banking group over which the Bank exercises conirel or significant
influence can have purchased the Debentures and the Bank cannot directly or indirectly have
funded the purchase of the Debentures

COVENANT TO OBSERVE PROVISIONS OF THE TRUST DEED

The Bank hereby covenants with the Trustee to comply with the provisions contained herein and
to perform and observe the same. [t is expressly agreed between the Bank and the Trustee that
the Trustee shall not be liable for any loss or damage, however caused, by non-observance or
non-compliance with the covenants contained in Clause 9 by the Bank. "

COVENANTS BY THE BANK

The Bank hereby covenants with the Trustee, for the benefit of the Debenture Holders, that so
long as any of the Debentures remain cutstanding;

Commercial Bank of Ceylon PL 2
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(a)

(b)

(e}

(d)

ie

The Bank shall, at all times, carry on and conduct its affairs in & proper and appropriate

manner.
w

The Bank shall at all imes keep such books of accounts as it is obliged to keep under the
applicable laws and (to the extent not prohibited by law or otherwise by virtue of any
duty of confidentiality) at any time after an Event of Default shall have occurred or the
Trustee shall have reasonable cause to believe that an Event of Default will occur, allow a
reputed andit firm appointed by the Trustee in consultation with the Bank, free access to
the same at all bmes during working hours and to discuss the same with the Board and
officers of the Bank, provided however that the Trustee and the audit firm shall, to the
extent legally permitted, maintain confidentiality in respect of all the matl:ers relating to
the Bank and its business and shall not use any information they acquire pursuant to
these provisions for any other purpose.

The Bank shall issue a Certificate in writing to the Trustee,

(i) within five (5} days from each Interest Payment Date, certifying that the interest on
the Diebentures has been paid to the Debenture Holders in terms of Clause 4;

{ii) within five (5) days from the Date of Redemption certifying that the prineipal amount
has been paid to the Debenture Holders in terms of Clause 4.

The Bank shall issue to the Trustee such Certificates and provide such information as the
Trustee may require in order to carry out its duties and obligations in terms of Thess
Presents relating to the Debentures to the extent permitted by law and Listing Rulesof the
CSE provided such Certificates can be issued or such information can be provided by the
Bank without committing any breach of its duty of confidentality to any person or
entity,
W

The Bank shall submit to the Trustee within one (1} month from the end of every
calendar quarter from the Date of Allotment, a Certificate which is dated in accordance
with a resolution of its Board that the Bank has complied with each and all of the
covenants including those contained in Clause 9 of These Presents and the said
Certificate shall include:

(i)  Whether or not any limitabion of liabilities or borrowings as prescribed by the
Companies Act and the Articles of Association of the Bank has been exceeded,;

(it} Whether or not any material trading or capital loss has been sustamned by the Bank,
and if so, the amount of such trading or capital loss sustained by the Bank;

(iii) Whether or not any circumstances materially affecting the Bank have occurred
which adversely affect the Debenture Holders;
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i)

(x)

(h)

(iv} Whether or not any contingent Hability has matured or is likely to mature within
the next twelve (12) months, which will materially affect the ability df the Bank to
repay the Debentures, and if so, the amount of such contingent liability;

(v}  Whether or not the Bank has any contingent liabilities, and if so0, the amount of
such labilities;

{vi} Whether or not the Bank has assumed a lability of a related corporate body during
the preceding calendar quarter, and if so, the extent of the liability assumed during
the quarter and the extent of the liability at the end of the quarker; |

{vii} Whether or not there has been any change in any accounting method or method of
valuation of assets or liabilities of the Bank:

(viii) Whether or not any circumstances have arisen which render adherence to the
existing method of valuation of assets or liabilities of the Bank inappropriate;

{ix) Whether or not there has been any substantial change in the nature of the Bank's

business since the issue of the Debentures: '

ix)  Whether or not any action has been taken by the Board of Directors of the Bank in
terms of section 219 or section 220 of the Companies Act during the preceding
quarter; and

(xi)] Whether or not the Bank has observed and per_fﬂrmed all the covenants and
obligations binding upon them respectively pursuant to the Trust Deed.

L]
The Bank shall keep a record by way of & Register of the number of Debentures which have
been issued and, the date of such |ssue and the persons to whom such Debentures were
issued, provided however that the Bank shall, after the listing of the Debentures on the
(CSE. be entitled to treat the records maintained by the CDS as an accurate record of the
Debenture Holders and the numbertype and value of the Debentures held by each
Debenture Holder,

The Bank shall permit the Trustee and the Debenture Holders at all reasonable times
without payment of any fee to inspect any records maintained by the Bank*referred to in
Clawse 9{f) above and to take copies thereof

The Bank shall forthwith upon the Bank becoming aware of the happening of any and
every Event of Default as is mentioned in Clause 10 hereof, give notice thereof in writing to
the Trustee. provided that the Bank shall, in any event, issue a Certificate to the Trustee
within thirty [30) days from the end of every semi-annual period commencing from the
Date of Allotment of the Debentures, certifying that no event mentioned in paragraphs ()
and [d) of Clause 10 hereol has occurred during the previous six (6) month,pericd which
would have resulted in the Debentures becoming payable in terms of the said Clause 10
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(k)

(h

The Bank shall make available the Trust Deed in full on the Bank's website anl on CSE's
website until the Date of Redemption, and shall make available to any Debenture Holder,
on request, a certified copy of the Trust Deed, upon payment of a fee of LKR100/-.

The Bankshall send to the Trustee and the CSE, and publish on its website, no later than
forty five (45) days from the end of the first. second and third quarters, and sixty (60) days
from the end of the fourth quarter of its financial year, an interim financial statement
prepared on a quarterly basis.

The Bank shall send the Trustee all published financial information. which & normally
provided to ordinary shareholders, at the same time that it is sent to the shareholders.

The Bank shall reimburse all reasenable expenses incurred by the Trustee after an Event of
Default has oceurred in connection with:

(ij Presarvation of the Bank’s assets (whether then or thereafter existing); and / or

(i} Collection of amounts due under this Trust Deed.
L]
All such sums shall be reimbursed by the Bank within thirty (30) days from the date of notice
of demand from the Debenture Holders or the Trustee,

{m) The Bank shall immediately notify the Trustee in the event that the Bank becomes aware of

the occurrence of any of the following events that has caused or could cause:
{1} Any amount payable under the Debenture to become ifnmediately payable;

{ii} Any event which, in the opinion of the Bank, could lead to the acceleration of either
the payment of interest or redemplion of the Debentures; and for

(i) Any other right or remedy under the lerms and conditions of the Debentures or the
provisions or covenants of the Trust Deed to become immediately enforceable.

n) [ the event that the Bank creates a charge, the Bank shall submit to the Trustee the

writtens details of the charge within twenty one (21) days after it is created and if the
amount to be advanced on the security of the charge is indeterminate, H'I.l‘."BﬂI"IJ". shall
submit to the Trustee the writken details of the amount of each claim, within five (5]
days fram the date the claim is made

(o) The Bank shall at all imes maintain records of all its published information and make

them available for inspection by the Trustee and Debenture Holders.

(p}  The Bank shall not declare or pay any dividend to its shareholders during any financial

year unless it has paid all principal sums and interest payments that have become due
and payable to the Debenture Holders as at the date on which the dividend is proposed
to be declared or paid or has made satisfactory provisions therefor,
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{q)  The Bank shall immediately notify the Trustee in the event that the Bank bﬁ'i“J mies aware
of the occurrence of any Trigger Event,

EVENTS OF DEFAULT AND TRIGGER EVENT

The Debentures shall become mmmediately payable at the option of the Trustee upon the
commencement of any action,proceeding against the Bank on the grounds of liquidation,
bankruptey, insolvency or receivership or upon an order being made or a resolution being passed
for the winding up of the Bank
L]

In the event of the occurrence of any of the events mentoned in this Clawse 10 2 {a) to (h), the
Trustee shall notify the Bank of such default and grant the Bank a period of thirty (30) days to
cure such default In the event of such default not being cured within the time aforesaid the
Trustes may at iks option give notice bo the Bank that the Debentures shall become immediately
payable,

(a) If the Bank defaults on the payment of the principal sum or any interest due on the whole
or any part of the Debentures in accordance with the provisions contained in These
Presents

(b} If the Debentures cease to be listed in the CSE at any time bebween the time of listing and
the Date of Redemption, due to any default on the part aof the Bank.

{c) If the Bank stops or threatens to stop payment of its debis or ceases to carry on its
business, which may lead to the winding up of the Bank.

(dy If the Bank does not submit a Certificate to the Trustee as set out in Clause Se(c), Clause 9
{e) or Clause 9 (h).

(e If the Bank commits a breach of any of the other covenants or provisions herein
contained and on its part to be observed and performed,

(f) Where any other indebtedness of the Bank becomes due and pavable prior to its stated
maturity or where security created for any other indebtedness becomes enforceable.

] Where there is revocation, withholding or modificabon of a license, authorization or
approval thal impairs or prejudices the Bank's ability to comply with the terme and
conditions of the Debentures or the provisions of the Trust Deed or any other document
relating to the issue, offer or invitation in respect of the Debentures.

(hj Where any mortgage, charge, pledge, lien or other encumbrance present or fuhire is
created or assumed by the Bank contrary to the terms or conditions of the Debentures
and the provisions of the Trust Deed.

o
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11.
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Trigger Event

L]
Upon the occurrence of a Trigger Event, the Bank shall be required and entitled to issue and
within twenty (20) days to allot ordinary voting shares of the Bank ranking equal and parfpassu
with the existing ordinary voting shares to the Debenture Holders asof the date on which the
Trigger Event has occurred as notified to the Bank by the Central Bank of Sri Lanka up to the
outstanding balance of such Debentures ie. the total par value of the Debentures and the interest
thereon at a conversion price for such ordinary voting shares which will be based on the volume
weighted average price of an ordinary voting share of the Bank during the three months (03)
period, immediately preceding the date of the Trigger Event. Upon such conversion taking place
the Debenture Holders shall cease to be Debenture Holders and instead become ordinary voting
shareholders of the Bank. The TDS upload pertaining to ordinary voting shares will be
completed within 10 market days from the date of allotment of such shares. In the event of any
Dabenture Holder bemng entitled to a fractional allotment of an ordinary voting share on such
issuance and allotment, the Bank shall settle such sums in cash, based on the conversion price of
such share within fourteen (14) Market Days from the date of allotment of the said ordinary

voting shares.

The Bank on receipt of & Trigger Evenl notification from the Central Bank of Sgi Lanka will
immediately make a market anncuncement of the same and further announce the' price” and
"dates’ (i.e. date om which the Trigger Event has been notified to the Bank by the Central Bank of
Sri Lanka, the Entitlement Date of the Debenture Holders to be issued ordinary voting shares and
the date of the allotment of the ordinary voting shares and CDS upload dabe) pertaining to such
conversion of debentures to ordinary voting shares. Further, the Bank shall disclose any other
information as required by the CSE at such point of tme regarding the conversion of Debentures
to ordinary voling shares

ENFORCEMENT OF OBLIGATIONS

At any Hme after the Debentures shall have become repayable on redemption or otherwise under
any provision of These Presents, and the Bank has failed and/or neglected to repay and/for
redeem the same within the stipulated bme period, the Truslee may upon the Bank's continuous
failure and for negligence to repay and/or redeem the Debentures, at its discretion, or upeon the
request in writing of the Debenture Holders representing at least one fifth (1/5) of the par value
of the Debentures oulstanding, and in the event that there is no Trustee, the Debenjure Holders
pursuant to an Extraordinary Resolution and subject to fourteen {14) days’ prior written notice to
the Bank, institule such proceedings as they think fit to enforce repayment and other obligations
of the Bank under These Presents.

APPLICATION OF MONIES RECEIVED BY THE TRUSTEE

[n the event of the Trustee recovering or receiving any monies from the Bank consequent to any

acton taken by the Trustee against the Bank the Trustee shall apply such monies,
L]
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14.

{a) Firstly, in paying or providing for the payment or salisfaction of the costs charges
expenses and liabilities incurred in or about the execution of the trust constituted by
These Presents (including remuneration of the Trustee); ’

(k) Secondly, in or towards pavment to the Debenture Holders all arrears of interest
remaining unpaid on the Debentures held by them respectively:

() Thirdly, in or towards payment to the Debenture Holders all principal monies due in
respect of the Debentures held by them respectively;

(dl Finally, the Trustee shall pay the surplus (if any) of such monies to thg Bank or its
assigns, provided that, at the discretion of the Trustee, payments may be made on
account of principal monies before any part of the interest or the whole of the interest on
the Debentures have been paid, but such alteration in the order of payment of the
principal monies and interest shall not prejudice the right of the Debenture Holders to
receive the full amount to which they would have been entitled if the order of payment
outlined above had been observed. Any payment 1o the Debenture Holders under this
clause shall be made paripassu in proportion to the Debentures held by them respectively.

MANNER OF FAYMENT AND ENFORCEMENT OF DEBENTURES '

Any payment b be made in respect of the Debentures by the Bank or the Trustee may be made in
the manner provided in this Trust Deed and any payments so made shall be a good discharge pro
tanto to the Bank or the Trustee, as the case may be. Any payment of interest in respect of a
Debenture shall extinguish any claim which may arise directly or indirectly in respect of such
mterest from a Debenture Holder, '

Upon any payment being made by the Bank in full under the provisions of Clause 13 of the Trust
Deed of the Capilal and all interest due ander and in terms of @ Debenture, such Debenture shall
be cancelled and the Trustee shall certify or procure the certification of such cancellation,

REMUNERATION OF THE TRUSTEE

The Bank shall pay the Trustee during the continuation of These Presents, a sum of Sri Lankan
Rupees Three Hundred and Ninety Thousand (LEKR390,000/-) per annumexclusive of
government taxes and levies on account of remuneration for the Trustee, for its services under
These Presents. The said fee shall be paid in advance at the beginning of each semi-annual period
commencing from the Date of Allotment of the Debentures.

Further, the Trustee shall be entitled to the reimbursement of all reasonable costs, charges and

expenses which the Trustee may incur in relation to the exercise of its duties hereunder from and
out of the funds lying to the credit of the trust hereby created,

Commercial Bank of PL
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15.

GENERAL POWERS AND DUTIES OF THE TRUSTEE

Without prejudice to the powers and reliefs corferred on Trustees by These Presents or by the
laws relating to the Trusts or any other applicable law, the Trustee shall have the foellowing

powers:-

(a)

(b)

(e

(d)

e

The Trustee may in relation to These Presents act on the opinion or advice of or a
certificate or any informabion obtained from any lawyer, banker, valuer, surveyor,
broker, auctioneer, accountant or other expert,(whether obtained by the Trustee or the
Bank) and shall not be responsible nor liable for any loss occasioned by acting on any
such opinion, advice, certificate or information provided that it has reasonable grounds
for believing such person was competent to provide such opinion, advice, certificate or
informabion and the Trustee shall not be liable for acting on any npir'l'.ium advice,
certificate or information purporting to be so conveyed although the same shall contain
some error, as long as the Trustee has acted in good faith and with professional diligence,

The Trustee shall as regards all the trusts, 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 thereol, but where 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, procesdings,
claims and demands to which it may render itself liable and all costs, charges, damages,
expenses and labilibies which it may incur by so doing

Ta summon any meeting of the Diebenture Holders in accordance with the pmvisiumi af
Clause 20 hereof.

In case of default by the Bank, the Trustee may but shall not be bound, unless directed
#ither by an instrument in writing signed by the Debenture Holders represepting not less
than Seventy Five per centum (75%) of the par value of the Debentures for the time
being outstanding or in accordance with an Extraordinary Resolution passed by the
Debenture Holders in accordance with Clause 200 of These Presents, to waive such terms
and condibions of These Presents as they shall deem expedient and or any of the
covenants and provisions contained in These Presents to be performed and or observed
on the part of the Bank.

The Trustee as between itself and the Debenture Holders shall have full power to
determing all questions and doubts arising in relation to any of the provisjons of These
Presents and shall keep the Bank informed of every such determination, whether made
upon a guestion actually raised or implied in the acts or proceedings of the Trustee.

The Trustee may, instead of acting through its staff in the conduct of the trust matters set
out in These Presents, employ and pay a professional person, with the prior written
approval of the Bank, to transact or conduct, or concur in transacting or conducting, any
business and to do or concur in deing all acks required to be done by the Trustee. Any
expense incurred by such employment of a professional person shall not be charged as
an expense to the Bank. '
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The Trustee shall not be liable to the Bank or to any Debenture Holdar by reason of
having recognized or treated as a Debenture Holder any person subsequently found not
to b entitled to be recognized or treated as such.

Whenever in These Presents the Trustee is required in connection with any exercise of its
powaers, trusts, authorities or discretions to have regard to the interests of the Debentura
Halders, it shall have regard to the interests of the Debenture Holders as a class, and in
particular, but without 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 from his or its being for any purpose domiciled or resident in, or otherwise
connected with, or subject to the jurisdiction of, any particular territory.

The Trustee may, accept a Certificate certifying that all Debentures have been redecmed
or relating to any other matter primarly in the knowledge of the Bank as sufficient
evidence thereof, and such Certificate shall be a complete protection to the Trustee who
acts thereon,

The Trustee shall give notice to the Debenture Holders in writing: '

{a) when the Trustee is notified by the Bank of any cccurrence mentioned in Clause 10 or
any condition of the Trust Deed which cannot be fulfilled;

_{b) when the Bank fails to deliver the Certificate referred to in Clause 9(e) of These

Presents;
() as soon as practicable if the Bank fails to remedy any breach of terms and conditions

of the Debentures or the provisions/covenants of the Trust Deed,

The Trustee shall ensure that all documents reguired to be submitted 'ﬁ}r the Bank in
terms of the covenants set out in the Trust Deed are forwarded in a timely manner,

The Trustee shall in performance of its duties maintain the confidentiality of confidential
mformation received I.?:,l it {Frnvided that the Trustee may disclose such information to a
branch, head office, subsidiary or agent of the Trustee in connection with the Trust Deed
and o any government body, court, and/or to any party in accordance with the law) and
shall not use such information for its own benefit.
L

The Trustee shall exercise reasonable diligence to ascertain whether the Bank has
committed any breach of the terms and conditions of the Debentures or provisions of the
Trust Deed or whether an Event of Default has occurred or is n:clnl:inui:ng to occur, on

perusal of the documents submitted in terms of the covenants set out in the Trust Deed.
The Trustee may rely upon any certificate or report given or statement made by the

auditors or an officer of the Bank if it bas reasonable grounds for believing that the
auditor or officer was competent to give or make the certificate, report or ssa:ement.
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16.

16.1

16.2

The Trustee shall comply with the provisions in relation to inter alia, the registration of
the trust with the relevant authority as stipulated under the Trust Ordinance No. 9 of
1917 {as amended).

In the event of any change in the rating assigned by Fitch Ratings Lanka Limuted for the
Debentures, the Bank shall notify the Trustee and the CSE and take stepd o make an
immediate market announcement.

EXEMPTIONS AND INDEMMNIFICATIONS OF TRUSTEE FROM LIABILITY

The Trustee shall be indemnified by the Bank for any liability, claim, expense, damage or
loss that it may incur in connection with this Trust Deed, provided the liability or loss
was not a result of the sole negligence or willful misconduct of the Trustee,

Provided further that none of the provisions of These Presents shall in any case in which
the Trustes has failed to show the degree of care and diligence required by it, having
regard to the provisions of These Presents, conferring on the Trustee the powers,
authorities or discretions, relieve or indemnify the Trustee against any liabilities which
by virtue of any rule of law and or equity would otherwise attach to it in respect of any
regligence, default, breach of duty or breach of trust of which it may be guilty in relation
to its duties under These Presents.

Any terms and conditions of the Debentures and provisions in the Trust Deed or a term
of a contract with the Debenture Holders secured by the Trust Deed shall be void in so
far as such term or provision would have the effect of exempting the Trustee from
Liability for:

{a) the failure to carry out its duties as the Trustee; or
(b} the failure to exercise the degree of care and diligence required of it as the Trustee.
{r) indemnifying the Trustee against that liability, unless the term or provision:

L]
{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 will be effective when approved by Debenture Holders by an Extraordinary
Resolution. "

The Trustee is alse not liable for anything done or omitted to be done in accordance with

a direction given to the Trustee by the Debenture Holders by way of an Extraordinary
Resolution at any meeting duly called.
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(a)

The Trustes shall:

{a} notbe responsible in the capacity of a lender or borrower;

(b) have no obligations to discharge debts owed by the Bank to Debenture Holders;

(¢} not be liable for any losses arising out of circumstances beyond its contral;

(d} be entitled to rely and act on any document/ Instrument received from the Bank
unless actual notice of otherwise is given.

APPOINTMENT AND REMOVAL OF THE TRUSTEE

Subject to the provisions of this Trust Deed, the power of appointing a new Trustees shall be
vested in the Bank, provided that the Bank shall obtain the consent of Debenture Holders
representing not less than fifty per centum (50%) of the par value of the Debentures for the
time being outstanding at a duly convened Meeting or otherwise, prior o any such
appointment of the new Trustee by the Bank. Notice of such appointment shall be given to
the Debenture Holders within thirty (30) days of such appointment by an advertisement
published in the national newspapers in all three languages (Sinhala, Tamil and English) of
the Bank's choice circulating in Sri Lanka.

(b) In the event the Bank does not or cannot exercise its power to appoint a new Trustee and
there being no new Trustee appointed as of thirty (30) days before the removal/ resignation
of the Trustee taking effect in accordance with the terms hereof, the Debenture Holders may
convene & meeting to appoint a new Trustee by an Ordinary Resolution.

(£} Any removal of a Trustee and the subsequent appointment of a replacement Trustee by the
Bank shall be with the consent of an Extraordinary Resolution of the Debenture Holders,

{d} In the event of the Debenture Holders not being satisfied with the Trustee, they have the
right to remove the Trustee by way of an Extraordinary Resolulion passed at a General

L]
Meeting convened under Clause 20 hereof,

{g)  The Bank shall be notified of any removal of the Trustee and subsequent appointment of a
replacement Trustee by the Debenture Holders,

(fl  The Bank shall take reasonable steps to replace the Trustee as soon as practicable after
becoming aware that:

(i)  The Trustee has ceased to exist

{ii)  The Truskee is in a situation of conflict of interests .

(i) The Trustee has ceased to perform its function as a Trustes

{iv) The Trustee is in the situation of unsuitability and dees not eliminate
such situation within 90 days, after them ascertaining or of them being
informed that the Trustee has such situation.

{g) In the event the Trustee discavers that it is not eligible to be appointed or act as Trustee, the
Trustee shall give nobice tn writing to the Bank regarding the same.

L]
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18.

19,

19.1

192

(h)  Subject to Clause 19.1 below the existing Trustes shall continue to act as a Trustee until a new

Trustes is appointed. s

COMPLIANCE OF MAJORITY OF TRUSTEES

If there be more than one (01) Trustee under These Fresents the Trustees shall with majority
consent exercise all or any of the Trustee's powers and discretions vested in the Trustees
generally under any Clause of These Presents.

RESIGNATION OF TRUSTEE "

In the event of the Trustes, in its sole and absolute discretion, desires to resign, the Trustee shall
give not less than ninety (90) days’ notice to the Bank in writing to that effect. and the Bank shall
thereupon appoint a new Trustee in accordance with Clause 17 of These Presents. The Trustee
shall continue in its capacity as Trustee until such time a new Trustee is appointed.

In the event of such a resignation, the Trustee at its cost shall publish a notice to this effect in the
nationt] newspapers in all three languages (Sinhala, Tamil and English) of its choice circulating
in Sri Lanka and such notice shall be deemed to be sufficient notice to the Debentpre Holders
nobwithstanding anything to the contrary herein contained

MEETINGS OF DEBENTURE HOLDERS

ia) The Trustee shall call /cause the holding of a meeting of Debenture Holders: (i) by
providing written notice to the Bank and to all Debenture Holders regarding such
meeting; or (i) on receipt of a requisition in writing signed by the Debenture Holders
representing not less than one fifth{1,/5) of the value of the Debentures for the time being
outstanding; or(iii) if a meeting is requested by the Bank in writing. .

() Mot less than twenty one (21) days’ notice shall be given of a meeting for the purpose of
passing a Resolution, whether an Ordinary or Extraordinary Resolution.

i< The quoram for the meeting (other than an adjourned meeting) for the purpose of
passing an Ordinary Resolution shall be the Debenture Holders representing twenty
fiveper centum (25%) of the par value of the Debentures for the time being outstanding
present in person or by proxy or by altorney or, in the case of a corporate Debenture
Holder, by a L!UI.}' authorized representabive, pmvided howewver, that the gquorum for
passing an Extracrdinary Resolution should be the Holders of a majority in par value of
the outstanding Debentures present in person or by proxy or by attorney of, in the case
of a corporate Debenture Holder, by a duly authorized representative,,

(d) If such a quorum cannot be ebtained, such meeting shall be adjourned for not less than
fourteen (14) days in which event notice of adjourned meeting shall be sent to every
Debenture Holder and shall state in such notice that if a quorum as above defined shall
not be present at the adjourned meeting the Debenture Holders then present shall form a
ClIJCITI.lm. L]
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21.2

e} A vote on a Resolution shall be taken in the First instance by a vote on a show of hands
and each Debenture Holder who is present only in person shall be entitled to participate
thereat, unless a Foll be first demanded. All provisions poverning Votes, Voting and
conduct of Meetings etc shall apply mulafis mutendis hereto to the extent that it is not
contrary to the provisions hereof. Each Debenture Holder will be entitled to one (1) vote
for each Debenture held by such Debenture Holder,

if} A proxy need not be a Debenture Holder.

g The Trustee, or where the Trustee is a corporate entity, an authorized representative
theteof, shall be the chairman of any meeting of the Debenture Holders, and shall
appoint a person or body Lo act as a secretary of such meeting. A copy of any Resolution
certified by the Trustee and such secretary as having been passed at such Meeting shall
be deemed conclusive evidence that such Resclution was, in fact, duly passed thereat.

Provided however that in the event of the Trustee not exercising the aforesaid
entitlement, the Debenture Holders may appoint a persen to act as the chairman of the
meeting.

{h) In the event the Bank fails to remedy any breach of werms and/or conditions of the
Debentures or the provisions/covenants of the Trust Deed, the Trustes may:
{i)  Calla meeting of the Debenture Holders with notice to the Bank, *
(i) Inform the Debenture Holders of the failure at the meeting: and
(it} Submit proposals for the protection of the Debenture Holders” interests, or call
for proposals from the Debenture Holders at the meeting as the Trustee
considers necessary or appropriate, and oblain suitable directions.

MODIFICATION OF THE TRUST DEED

The Trustee amd the Bank may by mutual agreement and by way of a writing which is duly
signed agree o modify and in fact modify These Presents subject to such modificafions being of a
routine nature; Provided however that any modification to These Presents which are detrimental
to the Debenture Holders shall only be made by an Extraordinary Resclution of the Debenture
Holders,

Upon a modification being duly made, the Bank shall inform the Debenture Holders within
seven (7) days with regard to such modification. Upon a modification being duly made, the Bank
ar the Trustee shall notify the CSE and the Bank shall take steps to make an immediate market

announcement
"

NOTICES

Any nohce or demand to the Bank, Debenture Holder(s) or the Trustee required to be given,
made or served for any purpose hereof shall be given, made or served by sending the same by
prepaid registered post in the case of the Bank or Trustee and by prepaid ordinary mail in the
case of Debenture Holder(s), or by facsimile transmission or by delivering it by hand to the Bank,
Debenture Holders or the Trustes as the case maybe; in the case of the Bank or the Trustee at the
address shown belaw in this Deed, and in the case of Debenture Holder(s) ko the address which
appear in the CDS, and any notice sent by post as provided in this Clause 22 sha]l be deemed to
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have been given, made or served seventy two (72) hours after dispatch and any notice sent by
facsimile bransmission as provided in this Clause 22 shall be deemed to have been given, made or
served at the Hme of dispatch, and in proving the giving, making or service of the same it shall
be sufficient to prove, in the case of a letter, that such letter was properly stamped, addressed and
placed in the post and, in the case of & facsimile transmission that such facsimile transmission
was duly dispatched and received in the readable and understandable condition.

The Trustee shall at any time be enntled to give motice of any meeting or make any
communication to the Debenture Holders by notice published in the national newspapers in all
three{03} languages (Sinhala, Tamil and English) of its choice circulating in Sri Lanka and such
notice will notwithstanding anything to the contrary herein contained be deemed to be sufficient
notice to the Debenture Holders including the provisions of the above clause.

The Bank

COMMERCIAL BANK OF CEYLON PLC

ATTN: MR NANDIKA BUDDHIPALA, CHIEF FINANCIAL OFFICER

Mo 21, Sir Razik Fareed Mawatha

Colombo 01

Fax; +04 11 2440888 Tel Mo: +94 11 2486550

The Trustee

BANK OF CEYLON

“BOC SQUARE", NO: 01, BANK OF CEYLON MAWATHA, COLOMBO (1

ATTH: ASSISTANT GENERAL MANAGER [INVESTMENT BANKING)

Address “"BOC Square”, No. 01, Bank of Ceylon Mawatha, Colomba 01

Fax: +94 11 2346842 Tel Mo +94 11 2448348

MISCELLANEOUS "

()

(k)

MNothing in the provisions of These Presents shall require disclosure to the Trustee by the
Bank of any information as to the affairs of any of its customers except,

i) when required to do so by a Court of Law, or
i) inorder to comply with any of the provisions of any law.

PROVIDED however that the Bank shall be obliged to furnish to the audit firm referred
ta in the Clause 9(b) information in respect of the Bank's books of accounts.

[n the event of any inconsistency between these provisions and any mles, regulations or
directons of the SEC, CSE or ©D5 such rules, regulations or directions shall prevail.

This Trust Deed shall be governed by and construed in accordance with the laws of Sri
Lanka.

]




(d) This deed should be read together with the prospectus for this ssue of debentures with
special emphasis on the risk factors which are mentioned therein

i€ The Trustee shall not disclosa the affairs relating to the trust to any person whomsoever
unless such disclosure is: '
i) to the Bank as long as the Bank is not in default of its obligations hereunder, or
i)  required by any Court or regulatory authority in accordance with any statutory
provision,

IN WITNESS WHEREQF the Common Seal of COMMERCIAL BANK OF CEYLON PLC was affixed
and the hands of two Authorised Signatories of BANK OF CEYLON were placed hereunto and to two
others of the same tenor and date as these Presents at Colombe on the day hereinafter mentionad

L]
The Common Seal of the said COMMERCIAL BEANK
OF CEYLON PLC is affixed hereunto and (o two others
of the same tenor and date on this First (19) day of C cial
September Two Thousand and Twenty One at Colombo m;: P‘FC
in the presence of and Sivakrishmarajal Renganathan
Dircctor  and  Rajapaksha  Achchille  Pramith i i
Rajapaksha Company Secretary) of the aforesaid g
Company who do hereby attest the sealing thereof

Director Company Secretary
L]

Signed in the presence of us
WITNESSES:

1, ALt Eon %mf-ﬁﬂ

-

Signad -(R M- N Jepwantha ‘Q{M Gﬁ“’?'ﬁ; .
Manager Tntemational | Treasury % nveet mont
i A W €. Thashantha Agsistont  General FOR BANK OF CEYLON

Muﬂi@.". LT"““H‘ veriieesseaes.  Deing the duly
'Fpnmted Juorneys of BHNK OF CEYLON on thes M N ﬂ

ek 5N day of Stpkember  Twe _ e
Thousand and Twenty One at Colombo, S I

Signed in the presence of us %
WITNESSES:

#

2 “hgsdiihenna—
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