
TRUSTDEED
FOR

AN INITIAL ISSUE BY COMMERCIAL BANK OF CEYLON PLC OF ONE HUNDRED
MILLION (1OO,OOO,OOO) BASEL III COMPLIANI TIER 2 LISTED RATED

UNSECURED SUBORDINATED REDEEMABLE TYPE A (SEMI-ANNUAL

INTEREST PAYING) FIVE YEAR (2024/29\, TYPE B (ANNUAL INTEREST PAYING)
FIVE YEAR (2024/29t,, TYPE C (SEMI-ANNUAL INTEREST PAYING) SEVEN YEAR

(2O24/3I\, TYPE D (ANNUAL INTEREST PAYING) SEVEN YEAR (2024/3I), TYPE E

(SEMI-ANNUAL INTEREST PAYING) TEN YEAR (2024/34) AND TYPE F (ANNUAL

INTEREST PAYING) TEN YEAR (2024/34) DEBENTURES (DEBENTURES) WITH
NON.VIABILITYCONVERSIONFEATUREAND EACH OFTHEPARVALUEOFSRI
LANKA RUPEES ONE HUNDRED (LKR1OO/-) TO RAISE SRI LANKA RUPEES TEN

BILLION (LKR10,000,000,000/-) wrTH AN OPIION TO ISSUE UPrO A FURTHER

FrFrY MTLLTON (s0,000,000) oF THE SAID DEBENTURES TO RAISE UPTO A
FURTHER SRI LANKA RUPEES FIVE BILLION (LKR5,OOO,OOOPOO/-)AT THE

DISCRETION OF THE BANK IN THE EVENT OF AN OVERSUBSCRIPTION OF THE

INITIAL ISSUE, AND WITH A FURTHER OPTION TO ISSUE UITO A FURTHER

FrFfY MTLLTON (50,000,000) oF THE SAID DEBENTURES TO RAISE UPTO A
FURTHER SRI LANKA RUPEES FIVE BILLION (LKR5,OOO,OOO,OOO/-)AT THE

DISCRETION OF THE BANK IN THE EVENT OF AN OVERSUBSCRIPTION OFTHE
INITIAL ISSUE AND THE SECOND TRANCHE.

THIS TRUST DEED is entered into at Colombo on this Thirtieth (306) day of May Two Thousand

and Twenty Four (2024)

By and Between

COMMERCIAL BANK OF CEYLON PLC, a Public Limited Liability Company duly incorPorated

under the Companies Ordinance No.51 of 1938 and re-registered under the ComPanies Act No 07 of

2OO7 (the "Companies Acf') beariag Company Registration No PQ 116 and carrying on business as a

duly Licensed Commercial Bank under and in terms of the Banting Act No.30 of 1968 (as amended)

aad having ib Registered Office at "Commercial House" No.21, Sir Razik Fareed Mawatha, Colombo

01 in the Democratic Socialist Republic of Sri Lanka (hereinafter referred to as 'the Banl' and which

term or expression as herein used shall where 01e context so requires or admits mean and include the

said COMMERCIAL BANK OF CEYLON PLC, its successors and permitted assigas) of the ONE PART

And

BANK OF CEYLON, a Banking Corporation duly established under the Bank of Ceylon Ordinance

(Cap.397) and having its Head Office at "BOC Square", No. 01, Bank of Ceylon Mawatha, Colombo 01

in the Democratic Socialist Republic of Sri Lanla (hereinafter referred to as "the Trustee" and which

term or expression 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;
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WHEREAS

. The Bank beirg duly empowered in that behalf by the Bank's Articles of Association has

resolved by resolution dated 30th January 2024 duly passed by its Board of Directors to raise a

sum not exceeding Sri Lanka Rupees Ten Billion (LKR10,000,000,000/-) by the issue of One

Flwrdred Million (100,000,000) BASEL III Compliant Tier 2 Listed Rated Unsecured
Subordinated Redeemable Type A (semi-annual interest paying) five year (2024/29), Type B

(annual interest paying) five year (2024/29), Type C (semi-annual interest paying) seven year

Q02a/ 31), Type D (annual interest paying) seven year (2024/31),TypeE (semi-annual interest
paying) ten year (2024/34) andTypeF (annual interest paying) ten year (2024/34) Debentures
each of the par value of Sri Lanta Rupees One Hundred (LKR100/-) with a non-viability
conversion feature, with an option to raise a further sum of Sri Lanka Rupees Five Billion
(LKR5,000,00O000/, by the issue of a further Fifty Million (50,000,000) BASEL III Compliart
Tier 2 Listed Rated Unsecured Subordinated Redeemable Type A (semi-annual hterest paying)
fiveyeat (2024/29), Type B (annual interest paying) tleyear (2024/ 29), Type C (semi-alnual
interest paying) seven year (2024/31), Type D (annual interest paying) seven year Q024/ 31),

Type E (semi-annual interest paying) ten', ear (2024/34) and Type F (annual interest paying)
ter. year (2024/34) Debentures each of the par value of Sri Lanka Rupees One Hundred
(LKR100/) with a non-viability conversion feature, and with a further option to raise a further
sum of Sri Lanka Rupees Five Billion (Ll:R5,000,000,000/-) by the issue of a further Fifty
Million (50,000,000) BASEL III Compliart Tier 2 Listed Rated Unsecured Subordinated
Redeemable Type A (semi-amual interest paying) five year (2024/29),TypeB (annual interest
paying) five year (202a/29), Type C (semi-arurual interest paying) seven year Q024/ 31), Type
D (anlrual interest paying) sevm year (2024/31),TypeE (semi-arurual interest paying) ten year
(2024/34) and Type F (annual interest paying) ten year (2024/ 34) Debentures each of the par
value of Sri Lanka Rupees One Hundred (iKR100/) with a non-viability conversion feature,
having tenures and bearing interest at the rates hereinafter mentioned for purposes of
skengtheniag the Tier 2 capital of the Banl< reducing matwity gaps in the Balance Sheet of the
Bank and supporting growth of customer loan portfolios with ttre expected revival of economic

activities.

The said Debentues shall be constituted in the manner and upon the terms arld conditions
hereinafter contahed;

The Bank has obtained an instrument rating of BBB+ (EXP) (lka) from Fitch Ratings Lanka
Lirnited for the aloresaid Debentures;

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

The Trustee being duly qualified to act as Trustee under and in terns of the Securities and
Erchange Commission of Sri Lanka Act No. 19 of 2021, and specifically under Rule 2.2.1 k of
the CSE Listiag Rules, has, at the request of the Bank, agreed to accept appointment to the office
of Trustee and act ulder the provisions of this Trust Deed as Trustee for the benefit of and in
the interests of the Debenture Holders on d1e terms hereinafter contained,
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THIS TRUST DEED IS TO BE READ ALONG WITTI THE PROSPECTUS WITH SPECIAL CAUTION
TO THE CONTENTS THEREIN IN ORDER TO AVOID ANY MISAPPREHENSION RELATING TO
THE ISSUE.

NOWTHIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED AS FOLLOWS:

DEFINITIONS

In These Presenb unless the subject or context otherwise requires, the following
expressions shal1 have the respective meanings given below:

"ARTICLES OF ASSOCIATION" means the Articles oI Association of the Banl
and includes all amendments thereto from time to time.

"BANK" means the Commerciai Bank of Ceylon pLC.

"BOARD" means the Board of Directors of the Bank.

4. "CSE" means the Colombo Stock Exchange.

9.

"CENTRAL DEPOSITORY or CDS" means the Cenkal Depository Systems
(Private) Limited.

"COMPANIES ACT" means the Companies Act No.7 o{ 2007 (as amended).

"CERTIFICATE" means any certificate required to be issued ulder 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 ExecuUve Officer of the Banl< or (c) a Director
and the Company Secretary of the Bank or (d) any two other Officers specifically
authorized by the Board of Directors of the Bank to issue such a certificate;

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

"DATE OF REDEMPTION" shall mean with respect to:
. Debentures of Types A & B - Five (05) years from the Date of Alloturenq
. Debentures of Types C & D - Seven (07) years from the Date of AllobrLent;
o Debentures of Types E & F - l-en (10) years from the Date of Allotmen!

Or such earlier date on which ordinaty 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 Event in accordance with these Presents or such earlier date on which the
Debentures may become redeenrable 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 and Clause 4.3.

(")

3.

6.

7.
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10. 'DEBENTURES' means the BASEL lll COMPLIANT - TIER 2 listed rated

ursecured subordinated redeemable Type A (semi-annual interest paying) five

year (2024 /z9),Type B (annual interest paying) five year (202a/29), Type C (seml-

annual interest paying) seven year (2024 /31), Type D (annual in terest paying)

seven year (2024/31), Type E (semi-armual interest Paying) ten year (2024134) and

Type F (annual interest paying ten year (2024 / 34) Debentures with a non-viabfity

conversion and each of ttre par value ofsri Lanka Rupees One Hundred (LKR100/-

) at the Rate of lnterest payable semiannually or annually as applicable, on each

Interest Payment Date which are to be issued subiect 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.

12. 'ENTITLEMENT DATE" means the Market Day immediately preceding the

respective lnterest Payment 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 bv the CDS to the Bank in order to qualify for the

payment of any interest or an)' redemption proceeds, in the event a trigger event

does not occur.

13. 'EVENT OF DEFAULT" means any event set out in Clause 10.1 andClause102'

14. "EXTRAORDINARY RESOLUTION" means a resolution passed by not less than

tfuee fourth (%) in value of the Debenture Holders Present aIId voting on such

resolution.

15. 'INTEREST PAYMENT DATE" means the date on which the Payment of interest

in respect of the Debentures shall fall due.

For Types A, C and E Debentures such date shall be the date of expiry of six (6)

months commencing from the Date of Allotment and every six montfu thereflom

and conthuing until ttre Date of Redemption (and inclusive of such Date of

Redemption).

For Types B, D and F Debenhrres such date shall be the date of expiry of twelve

(12) months comrnencing from the Date of Allotment and every 12 months

thereftom and continuing unti I the Date of Redemption (and inclusive oI such Date

of Redemption).

16. 'INTEREST PERIOD" means for Types A, C and E Debentures, the six (6) month

period and for TyPes B, D and F Debentures the twelve (12) month period from the

date immediately succeeding a particular Interest Payment Date, and ending on

the next Interest Paynent Date (inclusive of the aforementioned commencement

date and end date) and shall include the period comrnencing from the Date of

Allotment and ending on the first lnterest Payment Date (inclusive of the

aforementionecl cornnencenert date and end date) and the period from the date

immediately succeeding the last Interest Payment Date before the Date of
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19.

Redemption and ending on the date immediately preceding the Date of
Redemption (inclusive of the aforementioned commencement date and end date).

17. "LISTED" means tradable on the CSE.

"MARKET DAY" means a day :n which trading takes place at the CSE.

"ORDINARY RESOLUTION" means a resolution passed by not less than fiJty
per centum (50%) in value of the Debenture Holders present and voting on such
resolution.

"PROSPECTUS" means a prospectus prepared in accordarce witll the Companies
Act and the CSE Listing Rules and delivered to the Department of the Regiskar
General of Companies alld the Securities and Exchange Commission of Sri Lanka
in terms thereof.

21. 'QUALIFIED INVESTOR(S)" shall mean anyone of ttre following persons:
(a) A commercial bank licensed by the Central Bank of Sri Lanka in terms of the
Banking Act, No. 30 of 1988 (as amended).
(b) A specialized balrk licensed by the Central Banl< of Sri Lanka in terms of the
Banking Act, No.30 of 1988 (as aLnended).
(c) A mutual fund, pension fund, Employee Provident Fund or any other similar
pooled fund.
(d) A venture capital fund/ company and pdvate equity company.
(e) A finance company licensed by the Central Bark of Sri Lanka in terms of the
Finance Busiaess Act No 42 of 2011 (as amended).
(f) A company licensed by the Central Bank ofSri Lanka to carry on finance leasing
business under the Finance Leasing Act no 56 of 2000 (as amended)
(g) A company licensed by the Lrsurance Board of Sri Lanka to carry on Insurance
business in terms of the Regulation of the Insurance Industry Act, No. 43 of 2000
(as amended)
(h) A corporate (listed or unlisted) which does not fall under the above categories
and is incorporated under the Companies Act No.7 of 2007(as amended).
(i) An investment trust or invesbrent company

O A non-resident hstitutional investor

ft) An individual with an initial investmenr of Rs.5,000,000/-.

Applications wil 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 also not be entertained from any financial institutio^/ grovp
over which the Bank has conkol or significant influence.

Further, the Bank will not direcdy or indirectly fulrd the purchase of the
Debentures.

22. "RATE OF INTEREST" means rvith respect to:

i) Type A- A Fixed interest rate of Twelve decimal Six Zero pelcent
(12.60%) per annum payable semi-ar.mually

5
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ii) Type B- A Fixed irterest rate of Thirteen Percent (13 00%) Per annum

payable annuallY

iio Type C- A Fixed interest rate of Twelve decimal Eight Five percent

(12.85%) per annurn payable semi-annually

ir) Type D- A Fixed interest rate of Thirteen decimal Two Five Percent

(13,25%) per annun payable annually

v) Type E- A Fixed irterest late of Thirteen Percent (13.00%) per annum

payable semi-anntr ally
vr) Type F- A Fixed interest rate of Thirteen decimal Five Zero percent

(13,50%) per annurn payable annually

23. 'RESOLUTION" means a Resolution passed by the Debenture Holders in terms

of Clause 20 unless otherwise provided for.

24. 'REGISTERED ADDRESS" u'hen used ir relation to a Debenture Holder mears

the address provided by the Dr:benture Holder to the CDS.

25. -REGISTRARS" means the reqistrars to the Debenture issue or such other Person

or persons to be appointed as the registrars for the purpose of These Presents by

the Banl.

26. "SEC" means the Securities arrd Exchange Commission of Sri Lanka established

under the Securities and Exchange Commission of Sri Larka Act No. 19 of 2027.

27. 'SRI LANKAN RUPEES" ard the siSn "LKII/ Rs" mean the lawful currency of

the Democratic Socialist Republic of Sri Laaka,

28. "SUBORDINATED" in relation to the Debentures means that the claims of the

Debentuae Holders shall, in the event of the winding up oI the Bank rank after all

the claims of depositors and holders of senior debt and claims of secured and other

unsecured creditors of the Bank and anv preferential claims under any Statutes

goveming the Bank but shall rant in priority to and over the claims and rights of

the ordinary and preference Shareholder/s of the Bank unless there has been an

issuance of ordinary voting shares to the Debenture Holdels upon the occurrence

of a Trigger Eventin which case a Debenture Holder would cease to be a Debenture

Holder and become an ordirary voting shareholder of the Bank to the extent of

such issuance.

29. -THESE PRESENTS" means this Trust Deed as fuom time to time nodilied in
accordance with the ptovisions herein contained and/ol according to law, arld

shall include any suPPlementary Provisions dlereto executed in accordance with

the provisions hereof.

30. "TRIGGER EVENT" means a point or event at which the Cenhal Bank ofSri Lanka

determines:

a. the Bank would become nor1-viable, without a write-down in terms of item

10(iii)(a) of the Web Based Return Code 20.2.3 1.1.1 of the Banking Act Directions

No. 01 of 2015 (as amended); or
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to make a public sector injection of capital, or equivalent suppot, without which

the Bank would have become non-viable in terms of item 10(iii)@) of the Web

Based Retum Code 20.2.3.1.1.1 of the Banking Act Directions No. 01 oI 2016 (as

amended).

"TRUST DEED" means These Presents as from time to time modiJied in
accordalce with the provisions herein contained and/or according to law and

shall include any document erecuted (and as from time to time modified as

aforesaid) and expressed to be supplemental hereto.

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

33. "WORKING DAY" means anJ day (other than a Saturday or Sunday or any

statutory holiday) on which licensed commercial banks are open for business in
Sri Lanla.

Words denoting or importing the singular number shall include the plural number and
vice versa and words denoting or impolting the masculine gender only shall include the
feminine gender and shall include corporate and unincorporated bodies of persons.

In These Presents references to:

any provision of any statuie shall be deemed also to refer to any statutory
modification or re-enactment thereof or any statutory instrument, order or
regulation made thereunder or under such modifications or re-enachnent.

principal and/or in teres t in l espect of the Debentures 01 to any monies payable

by the Banl under These Presents or under the Debentures shall be deemed

also to include references tc any additional amounts which may be payable

under These Presents.

costs, charges or expenses shall include (but not be limited to) Value Added
Tax, Turnover Tax or similal tax charged or chargeable in respect thereoL

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.

References in this Trust Deed to clauses, sub-clauses, paragraphs and sub-paragtaphs shall
be construed as references to the clauses, sub clauses, paragrapfu and sub-paragraphs of
tltis Trust Deed respectively.

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

b.

31.

(b)

(.)

(i)

(ii)

(iii)

(iu)

(d)

(")
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2. APPOINTMENT OF THE TRUSTEE

The Trustee is hereby appointed as Trustee for the purposes set out in These Presents for the

benefit of and in the interests of the Debenture Holders as provided herein. The Trustee

accordingly accepts the appoinhnent upon the terms and conditions contained herein 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 J'rustee to give full elfect to the obiect of the Trust
hereby created.

It is hereby further declared and acknowledged that the Debenture Holders by applying for
and subscribing to the Debentures, shall, on beiag issued and allotted the Debentures, be

deemed to 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 irl the

instaaces arrd in the manler provided for hereinafter.

For the avoidance of doubt the provisions of this Trust Deed entered into between the Bank

and the Trustee, who also becomes the agent of the Debenture Holders, shall be deemed to be

the written agreementby the Bank with the Debenture Holders in respect of all matters set out
herein including with regard to the redemption of the Debentures and payment of interest on

the Debentures.

THE ISSUE TENURE AND LISTING OF DEBENTURES

AMOUNT AND OTHER DETAILS OF THE DEBENTURE ISSUE

Having received an approval from its shareholders by way of a special resolution, the Bank

shall issue One Hundred Million Debentures to Qualified lnvestors of the Par Value of Sri

Lanka Rupees One Hundred (LKR100/-) each in order to raise a sum of Sri Larka Rupees Ten

Billion (LKR1O00O000,000/-) with the option, at the discretion of the Bank, to make a further
issue of Fifty Million Debentures of the Par Value of Sri Lanka Rupees One Hundred (LKR

100/) each in order to raise a further sum not exceeding Sri Larka Rupees Five Billion
(LKR5,00O00O000/-) and with a further option, at the discretion of the Bank, to make a further
issue of Fifty Million Debentures of ttre Par Value of Sd Larka Rupees One Hundred (LKR

100/) each in order to raise a further sum not exceeding Sri Lanka Rupees Five Billion
(LKR5,000,000,000/-).

The Bad< shall allot such Debentures to Quali.fied Irvestors who accept the Bank's invitation
to subscribe therefor in accordance with the terms and conditions set out in the Prospectus, and
withir such period of time prescribed in the Listing Rules of the CSE, credit the Securities

Accounts of the respective Qualified Investors maintaired at the CDS, The Bank shall send

written confirmation thereof to the Qualified Investors within such period of Market Days as

requtued in terrns of the Listing Rules of the CSE. No Debenture certificate shall be issued by
the Bank.

The Bank shall notbe bound to register more thalr 03 persons as rointholders of any Debenture

except in the case of a Debenture Holder's legal representatives as defined in the Companies

Act.
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4.

The Debentures once allotted shall rank eqlual and pari pnssu 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 Types A and B, once issued shall be for a period of 5 years

commencing from their respective Date of l\llotment and ending on their respective related
Date of Redemption.

The Tenure of the Debentures Types C and D, once issued shall be for a period of 7 years

commencing from their respective Date of Allotment arld ending on their respective related

Date of Redemption.

The Tenure of the Debenture Types E and F, once issued shall be for a period of 10 years

commencing from their respective Date of Allotnent and ending on their respective related
Date of Redemption.

COVENANTS TO REPAY THE PRINCIPAL SUM AND INTEREST

(a) The Bank hereby covenants with the Trustee for the benefit of the Debenture

Holders ftat it will:

pay on the Date of Redemption to 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 a SLIPS (Sri Lanka Iltterbark Paymmts System)

transfer or a RTGS (Real Time Gross Setdement System) transfer or in
the event accurate bank details have not been provided by the

Debenture Holders to the CDS, tluough crossed cheque marked
"Account Payee only" sent by post under registered cover to the
Registered Addresses of the Debenture Holders, the principal sum of
the Debentwes 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

effected only for amounts over and above fhe maximum value that can

be accommodated via SLIPS trarsfers.

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 Entiflement Date by a SLII€ (Sri Lanka Interbant Payments
System) transfer or a RTGS (Real Time Gross Settlement System)

tansfer or in the event accurate bank details have not been provided
by the Debenture Holders to the CDS, through crossed cheque marked
"Account Payee only" sent by post under registered cover to the
Registered Addresses of the Debenture Holders, the interest on the
Debentures for the time being outstanding at Ore Rate of Interest in
accordance with the provisions of These Presents. RTGS kansfers

&er'*. :f Codon PLe
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(iii)

however could be effected only for amourts over and above the

maximum value that can be accommodated via SLIPS transfers'

the interest calculat.ion shall be based uPon the actual number of days

in each Interest Period (actual/ actual).

(i") the payment of the p ncipal sum and interest shall be made in Sri

Lankan Rupees after deductirg any witlrholding tax and/or such

other taxes and charges thereoo if applicable in terms of the law

prevailing at the tirne of payment.

(r) 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 Iater than ttuee (3) Working Days from

such date or the SLIPS transfer or the RTGS transfer is made not later

than tfuee (3) Working Days from such date.

(ui) ir the event of there being any delay in the redemPtion of the

Debentures or the payment of interest thereon due to a default by the

Bank, the Bank shall pay defau.lt interest at the Rate of Interest plus

Two per centum (2%) per annum from the Date of RedemPtion or the

Interest Payment L)ate as the case may be"

The Debentures shall be redeemed in accordarce with the provisions

contained in These Presents on the Date of RedemPtion together with interest

(iI ary) remainirg urpaid thereon.

If any Debenture Holder fails or refuses to receive Payment of the interest or

redemption monies payable to such Debenture Holder, or any palt 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 hansferred by the Bank to a susPense account maintained seParately with

the Trustee at the end of mnety (9o)days after the Intelest Payment Date or the

Date of Redemption of the Debentures and shall be paid by d1e Bank to the

Debentures 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.

No person shall be entitled to claim any such payment after the completion of

six (6) years from the lnterest Payment Date or the Date of Redemption and all

unclaimed monies shall cease to be owed and payable by the Bank to any

Debenture Holder after the said period of six (6) years and such monies will
be returned to the Bank bv the Trustee.

(b)

(.)
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If any cheques for redemption and/or an interest payment sent by post to the

Debenture Holders are returned to the Bank undelivered, the amou:rts

represented by each of such returned cheques shall also be transferred by the

Bant to the aforementioned suspense account maintained with the Trustee

and retained therein for a period of six (6) years from the Interest Payment

Date or the Date of Redemption of the Debentures. Such nonies will be repaid
to the Debenture Holders if dre same is claimed in wdting by such Debenture
Holders within the said six (6) year period ard no interest will be payable by
the Banl< on such interest or redemption monies for the period between the
lnterest Payment Date or the Date of Redemption as the case may be and the
date of the said payment.

No person shall be entitled to claim any such redemption and/or interest
payment after the completion of six (6) years ftom the lnterest Payment Date
or the Date of Redemption trnd all unclaimed monies shall cease to be owed
and payable by the Bank to any Debenture Holder after the said period of six
(6) years and such monies will be returned to the Bank by the Trustee.

The Bank shall always act on the hJormation furnished to it by the CDS anct it
shallbe the responsibility of each Debenture Holder to keep all the information
in respect of itself updated Each Debenture Holder shall absolve the Bank
from any responsibiJity or liability in respect of any error or absence of
necessary changes in the inlormation recorded with the CDS. Provided further
that the Debenture Holder shall absolve the CSE and the CDS from any
responsibility or liability irr respect of any error or absence of necessary

changes in the irLformation recorded with the CDS where such errors or
absence of changes are to be initiated by or are, for any other reasory

attributable to the Debenture Holders.

*re Bank shall be entitled to make payment on redemption of all such
Debentures on the Date of Redemption to Debenfure Holders without any
request for claim from such Debenture Holdets and such payment shall be

deemed to be a payment dulY made by ttre Bank to the respective Debenture
Holders in redemption of the Debentures of such Debenture Holders.

In order to accommodate the Debenture interest cycles in the Automated
Trading System (ATS) of the CDS, the Debenture Holders to whom interest
shall be paid shall be those holding 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 agreed that interest shall be paid for the intervening days which are not Market Days.

These Debentures will not be redeemed by the Bank pdor to maturity for any reason
whatsoever except due to the occuffence of an Event of Default as contemplated in Clause 10.1
hereunder. Repayment before maturity of the principal sum on a Debenture in any
ctcumstance shall be subiect to the pdor written approval of the CBSL and the approval of

(d)

(")

(0

(g)
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5.

3/4tn of the Debenture Holders of each Type in nomiral value of the Debentures outstanding

when the principal sum is repaid belore matudty. Debenhrre Holders shall not have any right

or option to call for redemption of the Debentures before the Date oI Redemption of such

Debentures. However, if a Trigger Event occurs prior to maturity or at the Point of maturity,

tlre Debentures will get converted to ordinary voting shares ranldng equal and- pai pnssu with
the existing ordinary voting shares of the Bank.

STAMP DUTY AND OTHER CHARGES (IF ANY)

The Bank shall pay all charges, stamP dutics and other similar duties or taxes (if any) payable

on or in connection with (i) the issue of the Debentures ald (ii) 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

One Hundred (1.00) Debentures (other than in lespect of individual QualiIied Investors who

*,ould need to apply for a mhimum of 50000 Debentures in order to satisfy the requirement

of being a Qualilied Investor) and any aPPlication for excess of this figure should be ir
multiples of One Hundred (100) Debentures.

TRANSFER OF DEBENTURES

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.

The Debentures shall be kansferable 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 ard dre CDS and of the Banl's Articles of

Association or other related documents,

In the case of death of a Debenture Holder

The survivor where the deceased was a joint holder; and

The executors or administrators of tlre deceased, or where the administration

of the estate of the deceased is in law not compulsory, *re 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.

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 he/she/it sustains

the character in respect of which he/she/it proposes to act or his/her/its title as the

Board thinks sufficient may in dre discretion of the Board, be substituted and

accordingly registered as a Debentwe I{older in respect of such Debentures subiect to

6.

7.

(u)

(b)

(c)

(i)

(ii)
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8.

the applicable laws, rules and regulations of the CDS, CSE and SEC and of the Bank's

Articles of Association or other related documents.

(e) No change of ownership in contravention to these conditions will be recognized by the
Ban}

(f) Neither the Bank nor a banking group over which the Banl exercjses conkol or significant
hfluence can have purchased the Debentures and the Bank cannot directly or indirectly
have funded the purchase of the Debenh.rres.

COVENANT TO OBSERVE PROVISIONS OF THE TRUST DEED

The Banl< hereby covenants with the Trustee to compl,v with the provisions contained herein
and to perform and observe the same. It is expressly agreed between the Bank and the Trustee
that the Trustee shall notbe 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 remair outstandingi

The Bank shall, at all times, cary on and conduct its affairs in aproper and appropdate
mannel.

The Barrk shall at all times 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 tjme aJter an Event of Default shall have occurred
or theTrustee shall havereasonable cause to believe that an Event of Delaultwill occur,
allow a reputed audit firm appointed by the Trustee in consultation with the Banl, free
access to the sane at all times during working hours and to discuss the same with the
Board and officers of the Bank, provrded however that the Trustee and the audit firm
shall, to d1e extent legally permitted, maintain confidentiality in respect of all the
matters 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 rvriting to the Trustee:

(i) withir five (5) days from each hrterest Payment Date, certifying tlat the interest
on the Debentures 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 principal
amount has been paid to the Debenture Holders in terms of Clause 4.

The BanI 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
These Presents relating to the Debentures to the extent permitted by law and Listing
Rules of the CSE provided such Certificates can be issued or such information can be
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(e)

provided by the Bad< without committing any breach oI its duty of confidentiality to

any person or entity.

The Bank shall submit to the Trustee withia 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 BaIlk has complied with each and all of the

covenants including those contained irt Clause 9 of These Presents and the said

Certilicate shall include:

(i)

(ii)

(iii)

(i")

(")

(ui)

Whether or not any limitation of liabilities or borrowings as Prescdbed by the

Companies Act and the Articles of Association of the Bank has been exceeded;

l^rhether or not any material trading or caPital loss has been sustained bv the

Bank, and if so, the amount of such kading or capital loss sustained by the BanI<;

Whetller or not any circumstances mate ally affecting the Bar* have occurred

which adversely affect the Debenture Holders,

Whether or not any contingent liability has matured or is likely to mature within
the next twelve (12) months, which will materially affect the ability of the Bank

to repay the Debentures, aro if so, the amount of such contingent Liability;

lVhether or not the Bank has any contingent liabilities, and if so, the amourt of

such liabilities;

Whether or not *te BanI( has assumed a liability of a related corPorate body

during the precedirg calendar qua-rter', and if so, the extent of dre liability
assumed during the quarter and the extert of the liability at the end of the

quarter;

Whether or not there has been any change in ary accounting method or method

of valuation of assets or liabilities of fie Bank;

Whether or not any cfucumstances have arisen which tender adherence to the

existing method of valuation of assets or liabilities of the Bank inappropriate;

\ /hether or not there has been any substantial change in the nature of the Banl<'s

business since the issue of the Debenturesi

lvhether or not any action has been taken by the Board of Directors of the Banl
in terms of section 219 or seclion 220 o{ the Companies Act durinS the preceding

quarter; and

Whether or not the Banl has observed and performed all the covenants and

obligations binding upon thern respectively Pursuant to the Trust Deed.

(vii)

(viii)

(i*)

(*)

Public
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(0 The Banl shall keep a record by way of a Register of the number of Debentures which
have been issued and, the date of such issue and the persons to whom such Debentures
were issued, provided however that the Ba:rk shall, after the listing of *re Debentures on
the CSE, be entitled to treat the records maintained by the CDS as an accurate record of
the Debenture Holders and the number, type 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
Clause 9(f) above and to take copies thereof.

The Bank shall forthwith upon the Banl becoming aware of t}le happening of any and
every Event of Default as is mentioned in Clause 10 hereof, give notice thereof in writirrg
to theTrustee, provided that the Banl< shaL in an).event, issue a Certificate to theTrustee
within thirty (30) days from the end ol every semi-annual period commencing frorn the
Date oI Allotment of *re Debentures, certifying that no event mentioned in Clause 10.1

hereofhas occurred during the previous six (6) month period which would have resulted
in the Debentures becoming payable irr terms of *re said Clause 10.

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

The Bank shall send to the Trustee and the CSE, and publish on its website, no later than
forty five (45) days from ihe 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 Iinancial statement
prepared on a quarterly basis and audited financial statement, no later than five (05)

months from the end of the financial vear on annual basis.

The Bank shall send the Trustee all pubtished financial and otler inJormatiory which is
normally provided to ordinary shareholders, at the same time that it is sent to the

shareholders.

The Bank shall reimburse all reasonable expenses incurred by the Trustee after an Event
of Default has occuffed in connection lvith:

Preservation of the Bank's assets (rvhether then or thereafter existing); and/or

Collection of amounts due under tlis Trust Deed.

All such surns shall be reimbursed by the Bank within thirty (30) days from the date of
notice of demand from the Debenture llolders 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 events nrentioned in Clause 10.

(e)

0-')

(0

(k)
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(r)
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In the event that the Bank creates a charge, the Bank shall submit to theTlustee the written

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, the Bank shall submit to the

Trustee the written details of t}rc amount of each claim, within five (5) days from the date

the claim is made.

The Bant< shall at all times maintain records of all its published inforrnation and make

them avaitable for inspection by 0re Trustee and Debenture Holders.

The Bank shall not declare or pay anv dividend to its shareholders during any financial

year udess it has paid alt principal sums and intelest 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.

The Bank shall immediately notify the Trustee in the event that the Bank becomes aware

of the occurrence of any Trigger Event.

10. EVENTS OF DEFAULT AND TRIGGER EVENT

10.1 The Debentures shal.l become immediately payable at the oPtion of the Tlustee and iI so

requested in wdting by the Debenture Holders of at least one fifth in nominal value of the

Debentures outstanding or if so directed by an Extraordinary Resolution of the Debenture

Holders upon the comrnencement of any action/proceeding against ttre Bank on the grounds

of liquidation, bankruptcy, insolvency or receivership or upon an order being rnade or a

resolution being passed for the winding up of the Bank.

10.2 In the event of the occurrence of any of the events mentioned in this Clause 10. 2 (a) to ft), the

Trustee shall notify the Bank of such default and gant the Bank a period of thirty (30) davs to

cure such default. In the event of such delault not being cured within the time aforesaid the

Rate of Interest on the Debentules shall be increased by Zero decimal Five per centum (0 5%)

Per annum.

If the Bank defaults on the payment of the principal sunr or any interest due on the

whole or any part of the Debentures in accordance with the provisions contained in
These Presents.

If the Debentures cease to be listed in the CSE at any time between the tirne of listing

and the Date of Redemption, due 1o any default on the part of the Bank.

If the Bank stops or tfueatens to stoP Payment of its debts or ceases to carry on its

business, which may lead to the winding up of the Bant.

If the Bank does not submit a Certificate to the Trustee as set out in Clause 9 (c), Clause

9 (e) or Clause 9 (h).

If the Bank comltts a breach of any of the other covenants or Provisions helein

contained and on its part to be :bserved and performed or any other documents

relating to the issue, offer or invitation in respect of the Debentures

(n)

(o)

(p)

(q)

(u)

(b)

(c)

(d)

(e)
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\Arhere any other indebtedness of the Bank becomes due and payable prior to its stated

matudty or where security created for any other indebtedness becomes enforceable.

\,Vhere there is revocation, withholding or modification of a license, authorization or
approval that impairs or prejudices the Bank's ability to comply with the terms 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.

Where any mortgage, charge, pledge, lien or other encumbrance present or future is
created or assumed by the Banl contrary to the terms or conditions of ttre Debentures
and the provisions of the Trust Deed.

10.3 Trigger Event

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 eq:oal and pai passu

with the existing ordinary voting shales to the Debenture Holders as of the date on wfuch the
Trigger Event has occurred as notified to the Bank by the Cenkal Bank of Sri Lanka up to the
outstanding balarce of such Debentures i.e. 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 ordhary voting share of the Bank during the three
months (03) pedod, irmediately preceding the date of the Trigger Event. Upon such
conversion takingplace the Debenture Holders shall cease to be Debenture Holders and instead
become ordinary voting shareholders of the Bank. The CDS upload pertaining to ordinary
voting shares will be completed within ten (10) Market days from the date of allotment of such
shares. In the event of any Debenture Holder being entitled to a fractional allotsnent of an

ordinary voting share on such issuance and allotrnen! 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 a Trigger Event notification from the Central Bank of Sri Lanta r,,'ill
immediately make a market aruouncenent of the same and further announce the" price and
dates" (i.e. date on which the Trigger Event has been nodfied 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 allohnent of the ordinary voting shares and CDS upload date) pertaining to
such conversion of Debentures to ordhary vcting shares. Further, the Bank shall disclose any
other information as required by the CSE at such point of time regarding the conversion of
Debentures to ordinary voting shates.

ENFORCEMENT OF OBLIGATIONS

At any time after the Debentwes 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/or redeem the same within the stipulated time period, the Trustee may upon the Bank's
conthuous failure and/or negligence to repav and/or redeem the Debentures, at its discretion,
or upon the request in writing of the Debenture Holders representing at least one fifth (1/5) of
the par value of the Debentures outstanding, and in the event that there is no Trustee, the
Debenture Holders pursuant to an Extraordirary Resolution and subiect to fourteen (14) davs'

(0

(g)

(h)
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12.

prior written notice to the Bank, institute 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

12.'l- In the event of the Trustee recoveting or teceiving any monies from the Bank consequent to

any action taken by the Trustee a8airst the Bank the Trustee shall apply such monies,

(u) Firstly, in paying or providing for the payment or satisfaction of the costs, charges,

expenses and liabilities incuffed ir or about the execution of the trust constituted by

These Presents (including remuneration of the Trustee);

(b) Secondly, in or towards payment to the Debenture Holders a1l arrears of interest

remaining unpaid on the Debentures held by them respectively;

Thirdly, in or towards payment to lhe Debenture Holders all principal monies due in

respect of the Debentures held by tl1em respectively;

Finally, the Trustee shall pay the surplus (if any) of such monies to the 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 arld interest shall not prejudice the right of the Debenture Holders to

receive the full amount to which they would have been entided iI the order of Payment
outlined above had been observed. Any Payment to the Debenture Holders under this

Clause shall be made pari passu in proportion to the Debentures held by them

respectively.

MANNER OT PAYMENT AND ENFORCEMENT OF DEBENTURES

Arty payment to be made in respect of the [)ebenhrres by the Bank or t}le Trustee may be made

in the manner provided in this Trust Deed and any payments so made shall be a good discharge

pro tantolo ae BaI,k 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 tesPect of such

interest from a Debenture Holder.

Upon any payrnent being made by the Bank in full under dre provisions of Clause 13 of the

Trust Deed of the capital and all interest due under and in terms of a Debenture, such

Debenture shall be cancelled and the Trus[ee shall certify or procure the certification of such

cancellation.

REMUNERATION OF THE TRUSTEE

The Bank shall pay the Trustee dudng the continuation of These Presents, a sum of Sri Lankan

Rupees Four Hundted Thousand (LKR400.000/-) Per annum, exclusive of Sovernment taxes

and levies on accoult of remuneration for the Trustee, for its services ulder These Presents. The

said fee shall be paid in advance at the begilrning of each semi-annual Period comrnencing from

the Date of Allotment of the Debentures.

(.)

(d)
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15.

Fur0rer, 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 tlust hereby created.

GENERAL POWERS AND DUTIES OF THE TRUSTEE

15.1 Without prejudice to the powers and reliefs :onferred on the Trustee by These Presents or by
the laws relating to the Trusts or any other applicable law, the Trustee shall have the following

POwers:-

The Trustee may in relation to These Presents act on the opinion or advice oI or a

certificate or any information obtained from any lawyer, banker, valuer, surveyor,
broker, auctioneer, accountant or otl'rer expert (whether obtaired by the Trustee or the
Bank) and shall not be responsible nor liable for any loss occasioned by acting on any
suchopinion, advice, certificate or inJormation provided thatithas reasonable grounds
for believing such person was competent to provide such opinion, advice, certificate or
hformation and the Tlustee shall not be liable for acting on any opinion, 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 pro{essional
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 thereof, but where the Trustee is under the provisions ofThese Presents

bound to act at the request or direction of the Debenture Holders, the Trustee shall
nevertheless not be bound ur ess first inderuified to its satisfaction against all actions,

proceedings, claims and demands to which it may render itsell liable and all costs,

charges, damages, expenses and liabilities which it may incur by so doing.

To sumrnon any meeting of the Debenture Holders in accordance with the provisions
of Clause 20 hereof.

In case of default by the Bank, the Trustee may but shall not be bound, wrless directed
either by an instrument in wdting signed by the Debenture Holders representing not
less than Seventy Five per centum (75%) oI the par value of the Debentures for the
time being outstanding or irl accordance with an Extraordinary Resolution passed by
the Debenture Holders in accordance with Clause 20 of These Presents, to waive such
terms and conditions ofThese 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 Ban-k.

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

l9
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The matters which are within the powers of the Trustee, the Trustee may decide

without reference to the Debenture Holders,

The Trustee may, instead of acting tfuough its staff in the conduct of the trust matters

set out in These Presents, employ a].Id pay a professional Person, with the pdor wrltten

approval of the Bank, to transact or conduct, or concur in hansacting ot conducting,

any business and to do or concur ir doing all acts required to be done by the Trustee.

Any expense incurred by such ernployment of a professional person shall not be

charged as an erpense to the Bank.

The Trustee shall not be liable to the Bank or to any Debenture Holder by reason of

having recognized or heated as a Debenture Holder any person subsequently found

not to be entitled to be recognized or treated as such,

\ 4renever in These Presents the Trustee is required in connection with arry exercise of

its powers, trusts, authorities or discretions to have regard to the interests oI the

Debenture Holders, 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

irl, or otherwise connected with, or subiect to the iudsdiction of, any parficular

terdtory.

The Trustee may, accept a Certificate certifying that all Debentures have been

redeemed or relating to any other matter pdmarily in the knowledge of the Bank as

sulficient evidence thereof, and such Certificate shall be a complete plotection to the

Trustee who acts thereon.

The Trustee shall give notice to the Debenture Holders irt writing:

when the Trustee is notified by the Bank of any occurrence mentioned in Clause

10 or any condition of the Trust Deed which cannot be fulfiIled;
when the Bank fails to delivel the Certificate referred to in Clause 9(e) of These

Presents;

as soon as practicable if the Bank fails to renedy any breach of terms and

conditions of the Debentures or the provisions/covenants of the Trust Deed.

The Trustee shall ensure that all documents required to be submitted by the Bank in
terms of the covenants set out h the Trust Deed are forwarded in a tinely manner.

The Trustee shall in performance of its duties naintain the confidentiality of
confidential inlormation received by it (provided that the Trustee may disclose such

information to a brarlch" head office, subsidiary or agent of the Trustee in connection

wifi the Trust Deed and to any government body, court, and/or to any party in
accordance with the law) and shall not use such hformation for its own benefit.

(e)

(h)

(i)
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15.5

15.6

1,5.7

ls.9

15.8

The Trustee shall exercise reasonable diligence to ascertain whether the Bank has

committed any breach of the terms arld conditions of the Debentures or provisions of
the Trust Deed or whether an Event of Default has occurred or is continuing to occur,
on perusal oI the documents submitted in terms of the covenants set out in the Trust
Deed.

The Trustee may rely upon any certificate or repot given or statement made by the
auditors or an officer of the Banl iJ it has reasonable grounds for believing that the
auditor or officer was competent to give or make the certificate, report or statement.

The Trustee shall comply with the provisions in relation to inter alia, the registration
of the hust with the relevant authodtv as stipulated under the Trusts Orclinance No. 9

o|19"l7 (as amended).

In the event of any change in the raiin8 assigned by Fitch Ratings Lanl<a Limited for
the Debentures, the Bank shall notifv the Trustee and the CSE and take steps to make
an immediate market announcemenl.

Where art Event of Default has occurred and is continuing to occur, the Trustee shall
exercise such rights and powers vested in it b\. the Trust Deed and use a reasonable
degree of skill and diligence in exercising such powers.

EXEMPTIONS AND INDEMNIFIC'ATIONS OF TRUSTEE FROM LIABILITY

The Trustee shall be indemnified by lhe 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 Frovisions of These Presents shall in any case in
which the Trustee has failed to shou' the degree of care and diligence requted 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 negligence, 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 theTrust Deed or a term
of a contract with the Debenture Hol,lers 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 outits duties as the Trustee; or
(b) the failure to exercise the degree of care and diligence requfued of it as the Trustee.
(c) indemnifying the Trustee againsi: that liability, 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

16.
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(ii) enables a meeting of Debenture Holders to approve the release of the Trustee

from liabiJity 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 also 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

Exkaordinary Resolution at any meeting duly called.

"16.3 The Trustee shall:

(a) not be responsible in the capacity of a lender or borroweri
(b) have no obligations to discharge debts owed by the Bank to Debenture Holders;

(c) not be liable for any losses arisrng out of cir.cumstances beyond its control;
(d) be entitled to rely and act on any document/ inshument received from the Bank

urless actual notice of otherwise is given.

77. APPOINTMENT AND REMOVAL OF THE TRUSTEE

(u) Subject to the provisions oI this Trust Deed, the power of appointing a new Trustees shall

be vested in the Banl, provided thal the Banl 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 ouLstanding at a duly convened Meeting or otherwise, pdor
to ary such appointment of the new Trustee by the Bank. Notice of such appointment shall

be given to the Debenture Holders ra'ithin thirty (30) days of such appointment b1, an

advertisement published in the national newspapers in all d:uee languages (Sinhala, Tamil
and English) of the Bank's choice circulating in Sri Lanka.

(b) ln the event the Bank does not or camot 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 ir accordance with the terms hereof, the Debenture Holders
may convene a 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

Banl shall be with the consent of an Exhaordinary Resolution of the Debenture Holders.

(d) In the event of the Debenture Holders not beinS satisfied with d1e Trustee, they have the

right to remove the Trustee by way of an Extraordinary Resolution passed at a General

Meeting convmed 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.

(0 The Banl< shall take reasonable steps to replace the Trustee as soon as practicable after

becontn8 aware that:
(i) The Trustee has ceased to exist
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The Trustee is in a situation of conflict of interests

The Trustee has ceased to perform its function as a Trustee

The Trustee is in the situation of ursuitability and does not eliminate

such situation within 90 days, after them ascertaining or of them being

inJormed that the Trustee has such situation.

In the event the Trustee discovers that it is not eligible to be appointed or act as Trustee,

the Trustee shall give notice in wdting to the Bank regarding the same.

Subject to Clause 19,1 below the existing Trustee shall continue to act as a Trustee until a
new Trustee is appointed,

COMPLIANCE OF MAJORITY OF TRUSTEES

If there be more than one (01) Trustee under These Presents the Trustees shall with maiority

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 Trustee, in its sole and absolute discretion, desires to resign, the Trustee shall

give not less than nineiy (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

19.2 In the event of such a resignatioo the Trustee at its cost shall publish a notice to this effect in
the national newspapers in all tfuee languages (Sinhala, Tamil and English) of its choice

circulating in Sri Lanka and such notice shall be deemed to be sufficient notice to the Debenture

Holders notwithstandirg anything to the conkary herein contained.

MEETINGS OT DEBENTURE HOLDERS

The Trustee shall call /cause the holding of a meeting of Debenture Holders: (i) by

providing wdtten notice to the Bank and to all Debentute Holders regardiag such

meeting; or (ii) on receipt of a requisition in w ting signed by the Debenture Holders

representing not less than one fifth (1/5) of the value of the Debentures for the tirne

being outstanding; or (iii) if a meeting is requested by the Bank in writing.

Not 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.

The quorum for the meeting (other than an adjoumed meeting) for the purpose of

passing an Ordinary Resolution shall be the Debenture Holders representing twenty
five per centum (25%) of the par value of the Debentures for the time being outstanding
present in person or by proxy or by attorney or, in the case of a corporate Debenture

Holder, by a duly authorized representative, provided however, that the quorum for
passing an Extraordinary Resolution should be the Holders of a maiodt) in par value

of the outstanding Debentures present in person or by proxy or by attomey or, in the

case of a corporate Debenture Holder, by a duly authorized representative,.

(ii)
(iir)
(i")

(g)

(h)

19.

19.1

(a)

(b)

(.)
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lf such a quorum cannot be obtain€,d, such meeting shall be adjourned for not less than

fourteen (14) days in which event notice of adjourned meetirg shall be sent to every

Debenture Holder and shall state irl such notice that i{ a quorum as above defined shall
not be present at the adjourned meeting the Debenture Holders then present shall form
a quorum.

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 urless a Poll be first demanded. All provisions goveming Votes,

Voting and conduct of Meetings etc shall apply mutatis mutandis hereto to the extent
that it is not contrary to the provisrons hereof.

On a poll, each Debenture Holder will be entitled to one (01) vote for each Debenture
held by such person.

A proxy need not be a Debenture I lolder.

. The Trustee may appoint a person to chair the meeting of Debenture Holders. If the
Trustee does not exercise this pou,er, the Debenture Holders present at the meeting
may appoint a person to chair the meeting. A copy of any Resolution certified bv the
Trustee and such secretary as har ing been passed at such Meeting shall be deemed
conclusive evidence that such Resolution was, in fac! dr.rly passed thereat.

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

kr the event the Banl fails to remedy any breach of terms and/or conditions of the
Debentures or the provisions/covenants of the Trust Deed, the Trustee may:

(0 Call a meeting of the Debenture Holders with notice to the Bank.
(ii) Inforn the Debenture Holders of the failure at the meeting; and
(iii) Submit proposals fot 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 obtain suitable direchons.

MODIFICATION OF THE TRUST DEED

21,.1 The Trustee and the Bant may by mutual agreement and by way of a wdting which is duly
signed agree to modily and in fact modily These Presents subrect to such modilications being
of a routine natur:ei Provided however that ary modification to These Presents which are
detrimental to the Debenture Holders shall only be rnade by an Extraordinary Resolution of
the Debenture Holders.

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

(d)

(")

(0

(s)

(h)

(i)
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22. NOTICES

Any notice 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 *re 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 Trustee as the case maybe, in the case of the Bank or the Trustee
at the address shown below in this Trust Deed, and in the case of Debenture Holder(s) to the
address which appear in the CDS, and any notice sent by post as provided in this Clause 22

shall be deemed to have been givery made or served seventy two (72) hours after dispatch and
any notice sent by facsimile transmission as provided in this Clause 22 shall be deemed to have
been given, made or served at the time of dispatch, and in proving the giving, mating 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 a facsimile tralsmission that such
facsimile transmission was duly dispatched and received in the readable and understandable
condition.

The Trustee shall at aIIy time be entitled to give notice of any meeting or make any
communication to the Debenture Holders bv notice published in the national newspapers in
aU tfuee (03) languages (Sinhala, Tarnil and English) of its choice circulating in Sd Lanka and
such notice will notwithstanding anything to the contrary herein contained be deemed to be

su-fficient notice to the Debenture Holders including the provisions of the above clause.

The Bank
COMMERCIAL BANK OF CEYLON PLC
ATIN: MR. NANDIKA BUDDHIPAL& cmEF FINANCIAL oFFICER

No 21, Sir Razik Fareed Mawatha
Colombo 01

Faxt +94"11,2449888

The Trustee
BANK OF CEYLON
ATTN: ASSISTANT GENERAL MANAGER (INVESTMENTS)

"BC)C Square", No: 01, Bank of Ceylon Mawatha, Colombo 01

Tel No: +94 11 2486550

Tel No: +94 11 2448348

23.

Fax +9411,2346842

MISCELLANEOUS

(u) Nothing in the provisions of These Presents shall requ e disclosure to the Trustee by
the Banl of any information as to the affairs of any of its customers except,

when required to do so by a Court of Law, or
in order to comply with arty of the provisions of any law.

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

Benk of Celton PLC

i)
ii)
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(b)

(.)

Gl)

In the event of any inconsistency beh^/een these provisions and any rules, regulations
or directioru of the SEC, CSE or CDS such rules, regulations or directions shall prevail.

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

This Trust Deed should be read together with t}le Prospectus for this issue of
Debentures with special emphasis on the risk factors which are mentioned therein.

G) The Trustee shall not disclose the affairs relating to the hustto any person whomsoever
udess such disclosute is:

i) to the Bank as long as the Bank is not in default of its obligations hereunder, or
ii) required by any Court or regulatory authority in accordance with any statu tory

provision.
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IN T{ITNESS WHEREOF thE COInInON SEAI Of COMMERCIAL BANK OF CEYLON PLC WAS AffiXCd

and the hands of two Authodsed signatoties of BANK oF CEYLON were placed heleunto and to four
others of the same tenor ard date as these Presents at Colombo on the day hereinafter mentioned.

The Common Seal of the said COMMERCIAL
BANK OF CEYLON PLC is affixed hereunto and to
four others of t}le same tenor and date on this
Thirtieth (30th) day of May Two Thousand and
Twenty Four at Colombo in the presence of Safldth
Chandima Udayakumara Mqftatunge Dircctor a d
Rajapaksha Achchille Praflith Rajapaksha
Company Secretary of the aforesaid Company who
do hereby attest the sealing thereof.

Signed in the presence of us
WITNESSES:

Ber* c{ CeYlon - -C

Company Secretary

h
r,L
Y

r - foternar{bnalr'i("asu t l lnv e<\mrrtss

Signed in the presence of us
WITNESSES:

FOR BANK OF CEYLON

2.
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s.ll{:t..6eo$.q1.. et.-TrCA,scg.... beirg
the duly appointed authorized
oF cEYLoN on this . l.h.Lrf!.c-i.t!.. ( 34.11,1..........
day of ....M09.............,Two Thousand and Twenty
Four at Colombo.


