
TRUST DBED

FOR

AN INITIAL ISSUE OF UP TO THIRTY MILLTON (3r.r,000,000) LISTED RATEI)
UNSECURED SENTOR REDEEMABLE s YEAR (2026t2031\ AND 7 YEAR (2026t2033)
DEBENTURES OF LKR IOO.OO EACH TO R,AISE SRI LANKAN RUPEES THRI,E
BILLION (LKR 3,000,000,000/-) WITH AN opTION TO ISSUE Up TO A FURTHER
TWENTY MILLION (2O,OOO,OOO) OF THE SAID DEBENTURES TO RAISE A FURTHER
SRI LANKAN RUPEES TWO tsLLION (LKR 2,OOO,OOO,OOO/-) AT THE DISCRETION
OF THE COMPANY IN THE EVENT OF AN OVERSUBSCRIPTION OF THE INITIAL
ISSUE TO RAISE UP TO A MAXIMUM OF SRI LANKAN RUPEES FIVE I}ILLION
(LKR s,000,000,000/-) BY ATTKEN SPENCE HOTEL HOLDTNGS pLC

This Trust Deed is made on and entered on this 46 day of September Two Thousand and Twenty-
Six (2026)

THIS TRUST DEED is made by and between AITKEN SPENCE IIOTIL HOLDINGS PLC,
a company duly incorporated in the Democratic Socialist Republic of Sri Lanka, bearing comparry

number PQ 97, and having its registered office at No. 315, Vauxhall Street, Colombo 02 hereinafter
refened to as "Company" which term or expression as herein used shall mean and include the said

Aitken Spence Hotel Holdings PLC, its successors an<i assigns) ofthe One Part; and

NATIONAL DEVELOPMENT BANK PLC, a company duly incorporareC under the

Companies Act, No. 7 of 2007 ofSri Lanka and is licensed to cerr)' on business as a commercial
bank under the provisions of the Banking Act, No. 3{J of 1988. havi;rg its head otfice at No. 40,

Navam Mawatha, Colombo 02 ofthe said Republic (hereinafter called "Truslee" rvhich term or
expression as herein used shall where the context so requires or adnlits mean and iriclude the said

National Development Bank PLC and its successors and assigns) ofthe Other Part.

WIIEREAS

(l) Thc Company has, by resolution passed at a meeting ofthe Board dated 136 January 2026,
decided to raise an aggregate sum of up to Sri Lanlan Rupees Three Billion (LKR
3,000,000,000/-) by an initial issue of up to Thirty h4illion (30,000,000) Listed Rated

Unsecured Senior liedeemable Debentures each rvith a par value of Sri Lankan Rup'ees

One llundred (LKR 100/-), in the first instance; and tc raisc a further aggregate sum ofup
to Sri Lankan Rupees Two Billion (l-KR 2,0t)0,0CC,000r -) by the issuc of up to a further
Twenty Million (20,000,000) Listed Raled Unsecure<! Ser ior Redecnrable Debentures each
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with a par value of Sri Lankan Rupees One Hundred (LKR 100/-), at the option of the

Company, in the event the initial issue is oversubscribed, aggregating to the value of Sri

Lankan Rupees Five Bitlion (LKR 5,000,000,0001) and to list the said Debentures on the

CSE; and

(2) The said Debentures have been assigned a National Long-Term Rating of 'AA(lka)' by

Fitch Ratings Lanka Limited; and

(3) The Company proposes to invite investors to subscribe to the said debentures by the issue

of a Prospectus issued in conformity with the Companies Act, the SEC Act and the Listing

Rules, and these presents are to be read together with the Prospectus; and

(4) The Trustee is a financial institution providing financial services that a bank oflers its
customers in the normal course of its business including undertaking and executing trusts

and acting as agents; and

(6) The Trustee has also agreed to act as the agent of the holders of the debentures for the

purposes morefully described hereinafter.

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

stipulations and obligations contained in this Trust Deed to be respectively done, observed and

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

1. DEFINITIONS

In this Trust Deed unless the subject or context otherwise requires the following
expressions shall have the respective meanings given below:

6-

(a)

K
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(5) At the request of the Company, the Trustee has agreed to be appointed as trustee and is

duly qualified to act as a trustee and fulfil its obligations hereunder in terms of the SEC

Act, for the benefit of the holders ofthe said debentures accepting the irrvitation aforesaid

and acquiring the said debentures on the CSE and to hold any sums of monies due to

holders ofthe said debentures from the Company either in the form of monies received by

the Trustee from the Company on behalfofany such holders and/or monies recovered by

the Trustee from the Company, in the event of a default by the Company to fulfil its

obligations hereunder, in trust for such holders in terms of this Trust Deed; and

r"
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"Articles of Association" means the articles of association of the company and
includes all amendments made thereto from time to time;

"Board" means the Board of Directors ofthe Company;

"CDS" means the Central Depository Systems (private) Limited;

"Companies Act" means the Companies Act No. 7 of 2OO7 (as amended from time
to time);

"Company" means Aitken Spence Hotel Holdings pLC as described above;

"cSE 'means the colombo Stock Exchange being a ricensed stock exchange in Sri
Lanka in terms of the SEC Act as amended from time to time;

"Date of Redemption" means, (i) in the case of Type A Debentures and Type B
Debentures, the date on which a period of sixty (60) months from the Date of
Allotment expires or if such date on which a period of sixt1,(60) months from the
Date of Allotment expires is not a Market Day, the }zlarket Day immediately
suoceeding such date, and (ii) in the case of Type C Debentures and Type D
Debentures, the date on which a period of eighty four (g4) months from the Date
of Allotment expires or if such date on which a period of eighty four (g4) months
from the Date of .{llotment expires is not a Market Day, the Market Day
immediately succeeding such date;

"Date of Allotment" means the date on which the Debentures will be allotted to
investors subscribing thereto;

"Entitlement Date" means t},e date o, which any person needs to be recorded as a
Debenture Holder in the list of Debenture Holders provided by the cDS in orcler to
be entitled to receive aparticular interest payment or redemption monies, being (a)

ft,
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"Debentures" means the Listed Rated unsecured Senior Redeemable Debentures
which are to be and are issued under clauie 4 subject to and upon the terms and
conditions of these presents and are not convertible into ordinar,. shares of the
Company that confer voting rights on the holders thereof;

"Debepture Holders" means the persons who are the holders of the Debent ."s in
rvhose cDS account the Debentures are lodged as at the relevant date and includes
their respective successors in title arrd assigns;



the Market Day immediately preceding the relevant Interest Payment Date' in the

case of a particular interest payment, and (b) the Market Day immediately

preceding the Date of Redemption, in the case of payment of redemption monies;

"Event of Default" means any ofthe events set out in clause 10 and which shall

have been certified by the Trustee as having occurred;

"Interest Payment Date" means each date on which interest in respect of the

Debenture shall become due and payable, being:

(a)

(b)

with regard to Type A Debentures and Type C Debentures, the date of

expiration ofthe first twelve (12) month period from and including the Date

of Allotment and the date ofthe expiration of every twelve (12) month period

thereafter until the Date of Redemption, and shall include the Date of

Redemption;

with regard to Type B Debentures and Type D Debentures, the date of the

expiration ofthe first six (06) month period from and including the Date of

Allotment and the date ofexpiration ofevery six (06) month period thereafter

until the Date of Redemption, and shall include the Date of Redemption;

"Interest Period" means,

d
K
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(a) with regard to Type A Debentures and Type C Debentures, (i) the twelve (12)

month period commencing on (and including) the Date of Allotment and

ending on (and including) the first Interest Payment Date after the Date of

Allotment, (ii) thereafter each twelve (12) month period commencing on (and

including) the day immediately succeeding a particular Interest Payment Date

and ending on (and including) the next Interest Payment Date, and (iii) finally,

the period commencing on (and including) the day immediately succeeding

the Interest Payment Date immediately preceding the Date of Redemption and

ending on (and including) the Date of Redemption;

(b) with regard to Type B Debentures and Type D Debentures, (i) the six (06)

month period commencing on (and including) the Date of Allotment and

ending on (and including) the first Interest Payment Date after the Date of

Allotment, (ii) thereafter each six (06) month period commencing on (and

including) the day immediately succeeding a particular Interest Payment Date

and ending on (and including) the next Interest Payment Date, and (iii) finally,

the period commencing on (and including) the day immediately succeeding

r c--



the Interest payment Date imm€diately preceding the Date of Redemption andending on (and including) the Out" oiReaemption;

"lnterest Rate,, means with regard to Type A Debentur es,lhirteen per centum (t3yo)per annum, with regard to Type B Debentures, twerve dec imar six zerrs per cenrum(12.60Yo) per annum; with regard to fype C OeUentu."s,-thirteen decimal one fiveper centuu (l3.l5o/o) per annum, and with regard to Type D Debentures, twelvedecimal seven four per centum (12.74%) per ainum; 
r r

"Listed,, means tradable on the CSE;

"Listing Rures" means the Listing Ruies of the cSE (as amended from time totime);

"Market Day,,means a day on rvhich trading takes place at the CSE;

"outstanding" means in reration to the Debentures, alr Debentures which have beenissued pursuant to the provisions ofth".e p."s"nt, orrr".,rr* ,r,or" *r,ich have beenredeemed in accordance with the terms and 
"onOitiorlif,"."of on payment of theprincipal together with all interest accrued thereon to the due date;

"Prospectus" means the prospectus to be issued by the Company in connection withthe Debenture;

"Register" means trre register ofthe Debenture Horders to be kept by the company;

"Registered Address" when used in relation to a Debenture Horder means theaddress provided by such Debenture Holder to the CDS;

"SEC" means the Securities and Exchange Commission ofSri Lanka;

"SEC Act" means the securities and Exchange commission of Sri Lanka Act No.19 of 2Q2l (as amended from time to time);

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

"senior" means the craims ofthe_Debenture Holders shar, in the event ofa windingup ofthe company, rank after the crainas of the ,""u.a 
"."iito.s 

and preferentia!claims under any statutes goveming the con pany uu ,)ii)rrru rothe claims of

p
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(b)

unsecured cr€ditors of the company and shall rank in priority 10 and ov€r any

subordinated debt ofthe Company and the shareholder/s ofthe Company;

"Sri Lankan Rupee" and the sign "LKR" mean the lawful currency of the

Democratic Socialist Republic of Sri Lanka;

"substantial" mean with reference to clause 10(f), the disposal of the Company's

assets representing more than half(l/2) ofthe book value of same remaining as at

the balance sheet date immediately preceding the date ofsuch disposal ofthe assets;

"these presents" means this Trust Deed;

"Trustee" means National Development Bank PLC as described above and also

includes any additional or new trustee appointed under this Trust Deed and acting

as aforesaid;

"Trust Deed" means this Indenture as from time to time modified in accordance

*iin tn" provisions herein contained and/or according to law and any other

document executed in accordance with the provisions hereof (as from time to time

modified as aforesaid) and expressed to be supplemental hereto;

';Type A Debentures" means Debentures with a tenor of sixty (60) months and with

interest payment on an annual basis;

"Type B Debentures" means Debentures with a tenor ofsixty (60) months and with

interest payment on a bi-annual basis;

"Type C Debentures" means Debentures with a tenor of eighty four (84) months

and with interest payment on an annual basis; and

"T1'pe D Debentures" means Debentures with a tenor of eighty four (84) months

and with interest payment on a bi-annual basis'

Words denoting any singular number shall include the plural number andvice versa

and words denoting or importing one gender only shall include any gender and shall

include corporate and unincorporated bodies ofpersons'

(c) In these presents references to:

P

K
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(t)

(ii)

(iiD

(iv)

any provision ofany shtute shall be deemed a.lso to refer to any statutorymodification or re-enactment thereof or _, .,;;;;;;;.;rument, order orregulation made thereunder or under such rn.O,O"ri,,lr. 
". 

re-enaclment.

-"]1u*:: 
r:O classes, paragraphs and sub_paragraphs shall be construedrespectiv€ly as referring to rhe clauses, J #;;,"p;raphs and subparagraphs of this Trust Deed;

principal and/or interest in respect of the Debentures or to any rnoniesp.ry.1lh 
lv the company under this r-r, D;;;;;J. *" ,.."n,rr",shall be deemed also to include refe."n.", to ,ry ddi,ionuf urnouot, *t,i.f,may be payabie under this Trust Deed;

costs, charges or expenses shall include (but not be limited to) value addedtax, tumover tax. withholding tax or similar tax or levies charged orchargeable in respect thereof.

The headings are inserted herein only for convenience and shali not affect theoonsrruction of this Trust Deeci.

APPOINTMENT OF THE TRUSTEE
)

2.1

2.2

The Trustee is hereby appointed to act as the trustee for the purposes set out in thesepresents for the benefit ofthe Debenture Horders, ar o."r""a i*"a and the Trustee herebyaccepts such appointment upon the terms and *rii l"r. I"noined herein. The Tiusteelereby represents that it is dury qualified to act as trustee fo;ihe purposes set out in these

The Trustee sha'hcrd in trust and stand possessed ofa, sums of money received by theTrustee in terms hereofand be vested witrr art po*"., ,"""rrury fbr the Trustee to give fu,eflect to the object ofthe trust hereby created.

APPOINTMENT OF'TRUSTEE AS AGENT OF TIIE DEBENTUREHOLDERS

without prejudioe to the provisions cf ciause 2, it is decrared ancl acknowledged that theDebenture Holders by applying tbr and subscribing ,o ,fr. 
'O"t"ntures, 

have, on beingissued and a'otted the Debenrures, appointed lana shltt be deemed to have appointed) theTrustee as agent ofthe Debcnture Horders to act for ana o, u"rrurrortrre Debenture Horders

P a ge 7134
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and to represent the Debenture Holders collectively in the instanc€s and the manner

provided for hereinaft er.

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

Company and the Trustee, *t'o uf 
'o 

becomes the agent of the Debenture Holders' shall

constitute and be deemed to be the written agreement by the Company with the Debenture^

Holders and the binding promise of the Coi'p-y to 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'

4. ISSUE OF DEBENTI]RES AND LISTING ON CSE

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

to subscribe to the Debentures in accordance with the terms and conditions set out in the

Prospectus and satis$r the criteria stipulated therefor and (ii) within such time period

prescribed by law, credit the securities accounts maintained at CDS by the investors

accepting the invitation and subscribing for the Debentures' with the Debentures issued

andalloftedtosuchinvestorsandshallsendawrittenconfirmationthereoftosuchinvestors
within two (02) Market Days of the Company crediting such securities accounts at CDS

4.1

4.2

4.3

with the Debentures.

The initiat issue ofthe Debentures and the further issue ofthe Debentures as set out above

shall be issued as four (4) types, namely, Type A Debentures' Type B Debentures' Type C

Debentures and Type D Debentures that may be issued by the Company to investors opting

to subscribe to Type A Debentures, Type B Debentures Type C Debentures and/or Type D

The Debentures shall rank equal arrd pari passu with each other without any preference or

;;6;*., "re 
or more than o\,"t th" oth"'i 

"xc61it 
for the tenure' the interest rates and

the interest payment frequency. The claims ofthe Debenture Holders shall' in the event of

Debentures.

n-

4.4

B_
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The Company shall initially issue and allot up to Thirty Million (30'000'000) Debentures

each with a iarualue of Sri Lankan Rupees One Hundred (LKR 100/-) amounting to an

aggregate value ofSri Lankan Rupees Three Billion (LKR 3'000'000'0001)' The Company

may, at its optiorr, issue up to a further Twenty Million (20'000'000) Debentures each with

u pu, ,ulu" of S.i Lankun Rupees One Hundred (LKR 100/-) amounting to an aggregate

valueofRupeesTwoBillion(LKR2,000,000,000/-)'iftheinitialissueisoversubscribed'
together aggregating to the value ofSri Lankan Rupees Five Billion (LKR 5'000'000'000/-

).

L-



5.

a,winding lIp ofthe company, rank after the claims ofthe secured creditors and preferentialclaims under any statutes goveming the company b ur 
"quul 

una oorrpassz with the craimsofthe unsecured creditors ofthe cumpany but in p.io.ity ,o u"o over the craims under anysubordinated debt ofthe company and the craims -d ;g;; of the holders ofpreferenceand ordinary shares ofthe Company.

NON-ISSUANCE OF' CERTIFICATES AND REGISTRATION OF DEBENTUREHOLDERS

In order to compry rvith the directives issued by the sEC, the company shar deposit theDebentures directly into the securities accounts maintained at cDS by the investorsaccepting the invitation and subscribing for the Debentures and shalr not issue anycertificates to any Debenture Holder.

The company shall not be bound to register more than three (03) natural persons asjointholders of any Debentures (except in the case of executors, aaministrators or heirs of adeceased Debenture Holder).

COIIENANTS TO REPAY PRINCIPAL AND INTEREST

(a) The company hereby covenants with the Trustee for the benefit ofthe Debenture
Holders rhat it shall:

(i) unt, the whore of their respective Debentures shall have been redeemed,
pay withiu three (03) Market Days from the respective lnterest payment
Dates to the Debenture Holders registered as at end of Aading on the
Entitlement Date by a direct transfer using Sri Lanka Inter Bank 

-payment

System (..SLIpS,') or Common Electronic Fund Transfers Switch
C'CEFTS,) or Real Time Gross Settlernent System (..RTGS,) to the bank
account nominated by the respective Debenture Holder or in the event the
Debenture Holder has not nominated a bank account, by crossed cheque
marked.,Account payee Only,, sent by registered post at the risk of
Debenture Holder to the Registered Address, interest on ihe principal.
amount of the Debentures for the time being outstanding, at the Interest
Rate;

(ii) redeem the Debentures by paying, within three (03) Ivlarket Deys from the
Date of Redemption to each ofthe Debenture Holders registered as at end

- P age 9134

5.1

5.2

6.

6.1
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oftrading on the Entitlement Date the principal amount ofthe Debentures

and inteiest (if any) remaining unpaid and accrued on the Date of

Redemption and shall either:

A. directlv hansfer the said payments using SLIPS or CEFTS or RTGS

to the Lank account nominated by the respective Debenture Holder;

or

B. send crossed cheques marked "Account Payee Only" for such

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

Holders to the Registered Address of such Debenture Holders'

Such payment referred to in paragraph A and B above shall be deemed to

be a payment duly made by the Company to the respective Debenture

Holder in redemption ofthe Debentures ofsuch Debenture Holder'

TheinterestcalculationinrespectofaparticularlnterestPeriodshallbebasedon
' the actual number ofdays in each Interest Period and the actual number ofdays in

each year.

(b) If any cheque(s) relating to payment ofinterest referred to in clause 6' l (a) (i) above

is/arereturnedundeliveredtotheCompany,theCompanyshallretaintheretumed
cheque(s) for a period ofone hundred and eighty (180) days and upon the expiration

ofsuchperiodofonehundredandeighty(180)daysfromthedateofissueofsuch
cheque(s), cancel the said cheques' The Company shall, upon the cancellation of

the said returned cheque(s), deposit such unclaimed interest monies to a bank

account maintained by the Trustee for the purpose of the trust created by these

presentsinordertoenabletheTrusteetoholdsuchmoniesintrustforsuch
Debenture Holder(s). such cheque(s) will be re-issued to the Debenture Holder(s)

ifsuchDebentuieHolder(s)claimsthesameinwritingwithinsix(06)yearsfrom
thedateofissueofsuchcheque(s).Nointerestwillbepayablefortheperiodsuch
payments were unclaimed. All unclaimed monies after six (06) years from the date

of issue of such retumed cheque(s) shall cease to be owed anri payable to any

Debenture Holder who has not claimed such interest. All unclaimed monies shall

be retume<i to the Company by the Trustee after the expiry ofthe said six (06) year

period.

Ifany cheque(s) for redemption monies referred to in clause 6' l(a) (ii) above is/are

retumed undelivered to the company, the company shall retain the returned

cheque(s) for a period ofone hundred and eighty ( 180) days and upon the expiration

k

(c)

f
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ofsuch period o[one hundred and eighty (lg0) days from the date ofissue ofsuch
cheque(s) and cancel the said cheques. The Company shall, upon the cancellation
of the said retumed cheque(s), deposit the amount represented by each of such
retumed cheque(s) to the said bank account maintained by the Trustee to hold in
trust for such Debenture Holder(s). Such monies sha be paid by the Trustee to the
Debenture Holder(s) upon a valid ciaim(s) being made by such Debenture Holder(s)
in writing within six (06) years from the date of issue ofthe cheque(s) and for the
period after the Date ofRedemption, no interest will be payable. However, after the
expiry of six (06) years from the Date of Redemption, all unclaimed nronies shall
cease to be owed and payable to any Debenture Hordcr who has not craimed such
redemption money and such monies will be retumed to the Company by the Trustee
after the expiry ofthe said six (06) year period.

(d) Ifany Debenture Holder whose Debentures are liable to be redeemed or to whom
interest is payable under any provision in these presents, shal fair or refuse to
accept payment ofthe redemption monies or interest payable to such Debenture
Holder, such payment shall be paid over by the Company to the.Itustee and the
Trustee sirall hold such rnonies in irust for such Debenture Holder and interest on
such Debentures shall cease to accrue as from the date fixed for the redemption
thereofand accordingly the company shall not be riable to pay any further interest
whatsoever thereon. Such moneys shall be retained by the Trustee until such monies
are claimed by the respective Debenture Holder in wdting within six (06) years
from the date ofthe payment. Moneys not claimed as aforesaid for a period of six
(06) years shall be retumed to the company after the expiration ofthe said six (06)
year period. No person shall be entitled to claim any such redemption monies or
interest poymcnts rvhich are retur.ncd tu the Company as aforesaid.

6.2 The Company shall always act on the information fumished by the CDS and it shall be the- responsibility of each such Debenture Holder to keep all the information in respect ofsuch
, Debenture Holder updated. Each Debenture Holder shall absolve the company, the cSE
and the cDS from any responsibility or liability in respect of any error cr absence of
necessary changes initiated by the Debenture Holders in the information recorded with the
CDS.

6.3 In any case where the due date for payment ofprincipal or inteiest shall not be a Market
Day, such payrnent shall be made on the next succeeding Market Day with the same forcc
and effect as if it had been rnaCe on such due date for payment.
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6.4

6.5

6.7 Liquidated damages

In the event ofthere being any default by the Company in the payment of interest or any

principal sum, the Company shall be liable to pay (by way of liqrridated damages and not

as a penalty) interest on such defaulted sums at the rate of two per centum per annum

(2.00% p.a) above the respective Interest Rate applicable to the Debentures, for the period

commencing from the due date ofsuch payment up to the full settlement thereof.

The Company shall pay all duties or taxes, if any, payable on or in connection with the

issue of the Debentures.

8. TRANSFEROFDEBENTURES

8.1 The Debentures shall be freely transferable and registration of such transfer shall not be

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

applicable law. The Debentures shall be transferable through the CDS as long as the

Debentures are listed in the cSE. The company may register without assuming any

P
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6.6

7. THE DEBENTURES AND RELEVANT TAXES

The payment of the principal andy'or interest in respect ofthe Debentures shall be made in

Sri Lankan Rupees after deducting any withholcling tax and/or such other taxes and charges

thereon, if applicable.

Every payment ofprincipal and/or interest in respect ofthe Debentures made to' or to the

order ofthe Debenture Holders shall be a final satisfaction pro tanto of t!1e covenants by

the company herein contained except when and to the extenl that there is default in the

subsequent payment thereofto the Debenture Holders'

In the event any payment of any part of the principal amount of an1' Debenture is made

after the Date of Redemption, payment shall not be deemed to have been made until the

full amount due has been received by or to the order ofthe Debenture Holder. Provided

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

company shall accordingly not be liable to pay any interest whatsoever thereafter unless

payment is improperly withheld or refused by the Company, in which case interest shall

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

Debenture/s until settlement in full ofall principal and interest thereon'

h_



8.2

liability any transfer ofDebrinro.""ro.tn"ti.-";;#T[n;I:ff;::::]:HilHli"J:HX1:",,#Hl:

In the case ofthe death ofa Debenture Holder,

(a) the survivor where the deceased was ajoint holder; and

(b) the executors or administrators ofthe deceased (or where the estate ofthe deceasedis under the administrahre vutue, t'e rreirs oii,i-o"r**ol where he was the soreor only surviving holder,

shall be the only persons recognized by the cornpany as having any titre to his Debenturesbut nothing herein contained shall rerease ,h" ";;;";i;; d"""ur"d hor,Jer (whether soreorjoint) frorn any liability in respect ofany oebentures solery orjointry held by him.

Any person becoming entitled to a Debenture in consequence of bankruptcy or *,inding upofany Debenture Horder, upon producing proper evia"r""irrut r," *stains the character inrespect of which he proposes to act or his titre as th" Bo;; thinks suflicient may in thediscretion of rhe Board be substituted and "."J;;i;;;;red as a Debenture Horder inrespect of such Debenture subiecr r., ,u^ "^^,,^^i,1 ,li 
"'"

company,cDS,SECand"rr?t"t 
to the applicable laws' rules *a 

"gututio* Jit"

COVENANTS BY TEE COMPANY

The Company hereby covenants with the Trustee for the benefit ofthe Debenture Hoidersthat, so long as any ofthe Debent*"s ."main, ort t naing, 
-

(a) The company sha, comprywith and adhere to the provisions ofthese presents andthe terms and conditions of the Debentures

(b) 
ffi;:rT.1T #l 

at atl times carry on and conduct its affairs in a proper and

(c) (D The company sha, permit the Trustee and the Debenture Horders at arlreasonable times without the paylnent of any fee to inspect ,h" ;L;; ;;Debenture Holders and to take copie, th".o4

8.3

8.4

9
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Any change of ownership of Debentures in contravention ofand not in compriance withthe provisions contained in these presents shall not be recognized by the Company.



(d)

(e)

(0

(e)

(h)

Holders

(iD ln the event, any shareholder of the Company requests the Trustee to permit

such shareholder to inspect the register of Debenture Holders' the Trustee

shall forthwith notiff the Company of such request'

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

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

the end of the first, second and thii quarters and two (02) months from the end of

the fourth quarter ofeach financial year ofthe Company and the audited financial

statements within five (05) months from the end of each financial year of the

Cornpun, and all published and other information' which is normally provided to

shareholders at the time that it is sent to the shareholders in accordance with

urpfi*tf" law including section 7 of the Listing Rules as may be amended from

time to time, until the Debentures are fully redeemed'

The Company shall execute all such further documents and do all such acts and

things as may be necessary at any time or in the opinion ofthe Trustee reasonably

held, to give effect to the terms and conditions ofthsse presents'

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

or as reasonably requested by the Trustee make available such documents as may

be required by the Debenture Holders in connection with meetings ofthe Debenture

The Company shalt from time to time as required by the Trustee fumish to the

Trustee such ieports and information as the Trustee shall reasonably request on all

matters (includin g inter alia on subjects such as accounts and audit) to the extent

permitted by lawLd Listing Rules and subject to such reports and information not

teirg, in the view of the Company, unpublished price sensitive information

pertaining to the Company and such reports and information when fumished shall

t""o-" Ih" property of the Trustee and subject to obligations relating to

maintenance of 
"unom 

of secrecy, the Trustee shall have the right to fumish the

information so provided to whomsoever who has a legitimate interest thereon'

The Company shall procure that no Event of Default or any event which with the

lapse of time or otherwise would be an Event of Default' shall occur'

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

anA tne piincipal amount has been paid to the Debenture Holders in accordance

P

(i)

K
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with the terms and conditions of the Debentures and the provisions of thesepresents, immediately upon such payment, U""o.ing a*.
The company sha' submit to the Trustee within one (0r) month after the end ofevery quarter, a certificate that the_ Company t^ 

"ornpii"j with each and all ofthecovenants with the details required below:

(i) Whether or not any limitation of liabilities or borrowing as prescribed bythe Articles ofAssociation has been exceeded;

(iD whether or not the company has observed and performed aI the covenants

. arrd obligations binding upon it respectively pu.rr."i ," ,fr"r" O.;r."o,'"'"
(iii) Whether or not any material trading or capital loss has been sustained byCompany;

(iv) Whether or not any circumstances materially affecting the Company haveoccurred which adversely aflect the Debentures;

(v) Whether any contingent liabilities have been incurred by the Company andif so, the amount incuned, and.w-hether or not any 
"oot;rgent 

liability hasmatured or is likely to mature within the next twelve 1lZ) months, whichwill materially affect the ability of the Company to repay tfre Debentures;

(vD Whether the Company has assumed a liability of a related body corporateduring the quarter. The certificate shall also include details ofthe extent ofthe liability assumed during the quarter and the extent.of the liabiliry at theend ofthe quarter;

(viD Whether or not there iras been any change in any accounting method or' methoci of valuation of assets and liabilitie-s of th; br.punyj-'E 
'rrvuruu vr

(viii) v/hethir or not any circumstances have arisen which render adhefence tothe existing method of valuation of assets 
", Ii"iilil* of the Companymisleading or inappropriate;

(ix) Any substantial change in the nature olthe Company sinceJhe issue oftheDebentures;

Page 15134
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(x) Whether or not any action has been taken by the Board in terms of sections

219 and 220 ofthe Companies Act during the quarter

The certificate shall be made in accordance with a resolution ofthe directors ofthe

Company and specif, the date on which the certificate was made' Where the

Company fails to deliver the certificate to the Trustee' the Trustee shall inform the

Debenture Holders ofthat fact'

G) The Company shall immediately notifi the Trustee in the event that the Company

becomes aware ofthe happening of any Event of Default or any event/s that has

caused or could cause:

(i) Any amount payable under the Debenture/s to become immediately

PaYable;

(iD Any event, in the opinion of the Company' that may 
'lead to the acceleration

of either the payment of interest or redemption;

(iiD Any other right or remedy under the terms and conditions ofthe Debentures

or the provisions of these presents to become immediately enforceable'

The Company shall also immediately notiry the Trustee' if the Company becomes

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

ComPanY.

(l) The Company shall at all times keep a correct Register of Debenture Holders

' showing;

(D -the names and addresses (which shall be the Registered Addresses of the

. 
Debenture Holders) of all Debenture Holders;

(ii) the number and value of Debentures held by each Debenture Holder;

(iiD tlie date on which each Debenture Holder became registered as the holder

ofany Debentures and the date on which he ceased to be so registered;

Provided however, that the Debenture Holders may also obt'ain confirmation of

such information, direct from CDS'

---"'-; h----- I f2
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(m)

(n)

(o)

(p)

(q)

(r)

The company sharr reproduce the Trust Deed in fu, in the prospectus and sha,make available to any Deben
without the payment ofany , 

"ture 

Holder on request a copy of the Trust Deed

The Company shall not decl

:::1"",,i";:;ilffi #:[#;":n"fl #?:;:.1iff]["J:iTfffi?;sums and/or interest payabre in respect 
"f 

th" ;;;";;i.,p to *a as ar the date

;il!;:Jff":.fi:end 
is proposed t u" o*i"."J 

". r"io ..,n^ marJe sarisracrory

In the event that the Comnanr
..""",n"' *.,u;.;;;iTi;:':ff Jiliffi 'tr.:ilj#I,',T 

H,J^il: 
ji Ji:created. Where the amount to 

_be 
advanced * ,n" 

,."*ir, 
of the charge isindeterminate, the Company shall submit a ,*," i*rl" ril'wriuen details of the

lT;;:.",.rn 
advance, within five tosl u**r;;r, *". ,n" date the advance

The Company shall at all tim
ancimakethem*,;ilil;;;11;:f ilil$*:jiiX.#'"lifj;:flT.1*
Notwithstanding anything to th-e contrary contained in these presents, as long as theDebentures are risted in the cSE l" i"*r;;;;;;.1, I,nn"r, assuming anyliability therefor any transfer of Debentures whici i.l, 

"L".0-." with the rures

il"rJ:il[l1:,;force 
for the time being ,ra r.", ,ir"i. ,ime as laid down by

The Company shall at all times.keep such books ofaccounts as it is obliged to keepunder the appticable la,r.s and (to the *"r, ";;;;;;;;;"by raw or otherwise byvirtue or anv dutv or confidentjariry) at ;;;#;;;';; Lvent of Defaurt sharrhave occurred or the Trustee.shall have;";;""; io subsiantiate that anEvent of Defaulr will occur, utto* u."put"i1u-aii i,* roo"*"a by the Trustee inconsultation with the company free access a ,n. *r. 
"ilirimes during workinghours anC to discuss the same with the directors 

"ri "m"*, ", ,he Company,PROVIDED however that the Trustee ,nuff urO ,f,u'l-p."'"*" ,,u, the audit firm
:h11, 

. the extent legally permined, mainrain 
"";il;il; in respect of all themafters relating to the Company and its business aJ ,;;', ,.; use any informationthey acquire pursuant to these proui.ion, fo, u.,y otf,"i.jr[o"s".
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10. EVENTS OF DEFAULT

The following events shall each be an Event of Default:

(a)

(b)

(c)

In the event ofany change in the rating assigned by the rating agency in respect of

the Debentures, the Company shall notifu the CSE to make an immediate market

announcement.

If the Company (i) makes default in the payment of any interest due on the whole

or any part of the Debentures after the date when such interest is payable under

these presents in respect of any Debenture, (ii) makes dny default in the payment

of any principal monies payable under these presents in respect of any Debenture

uft", thl dut"*hen such principal is payable under these presents in respect of any

Debenture, or (iii) commits a breach of any ofthc covenants or provisions herein

contained to be observed and pertbrmed by the Company, autl fails to rcctiry such

del'ault or breach within a period ofthirty (30) days from receipt ofnotice in wfiting

from the Trustee ofsuch default or breach'

Ifthe Debentures cease to be listed on t]1e CSE at any time after being listed on the

CSE and before the Date ofRedemption, due to any fault ofthe Company'

Ifthe Company stops or threatens to stop payment of its debts or ceases to carry on

its business.

fi

(d)

(e) If a winding up order has been made against, or an effective resolution has been

passed for the winding up ofthe Company'

(0IftheCbmpanywithoutthewrittenconsentoftheTrusteesellsordisposesofthe
whole or any substantial part of its undertakings or its assets'

(g)IftheCompanyisunabletopayitsdebtswithinthem6aningofsection2Tlofthe
Companies Act.

Ifthe Company is liquidated or wound up or declared insolvent or ifany liquidation'

bankruptcy, insolvency, receivership or similar action or proceeding is commenced

"guir.i 
ti" Company and the Trustee decides, at its discretion' that the

commencement of such action or proceeding is an event in which the interest and

' principdl on the Debentures shall become immetliately due and payable'

f
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11.

(h) If any other indebtedness of the company becomes due and payabre prior to itsstated maturity or where security created for any other indebtedness becomesenforceabre and the Trustee decides, at its discretion, that such event is an event inwhich the interest and principal on the Debentures shalr become immediatety iue
and payable.

(D lf there is a revocation, withholding or modification ofa license, authorization or
approvar that impairs orprejudices the company's abirity to comply with the terms
and conditions of the Debentures or the provisions ofthese p."."n,a or any other
document relating to the issue, offer or invitation in respect ofthe Debentures.

0) Ifany mortgage, charge, pledge, Iien, or other encumbrance, present or future is
created or assumed by the company contrary to the terms or conditions of the
Debentures and the provisions ofthese presents.

(k) Ifthe company does notis the Trustee the circumstances set out in the crause 9(k)
ofthese presents in the event the company becomes aware ofsuch circumstance.

CONSEQUENCES OF AN EVENT OF DEFAULT AND ACCELERATION OFPAYMENT

Upon the occu.ence ofan Event of Defaurt, at any time before the Date ofRedemption,
the Trustee may, at its discretion and shafl, if so requested in writing by the Debenture
Holders of at leastfiteity wr centum eT%o) of theDebentures outstanding or if so directed
by a special resolution of the Debenture Horders, give notice to the company that theprincipal sum payable relating to the Debentures togJther with the interest thereon accrued
upto such date, have immediatery become due and payabre to the Debenture Holders and
the company shall pay all such amounts to the Debenture Holders as per.such notice.

ll.t

1l .2 Enforcemc nt ofObligations

Ifthe company makes defaurt in the payment ofany interest amount due on the whole or
part of the Debentures on the date when such interest become payable in ;;r ri;;;;;
presents or if the company rejects or refirses to redeem the Dei.nt re. ,ft"r,h";;-;i
Redemption or on a demand being made therefor by the Trustee or Debenture Horders of
at least twenty pe r centum e\o/o) ofthe Debentures outstanding up* tr," o""r.r"n"" oiun
Event ofDefault, the Trustee sha , if so requested in writing by the Debenture Horders of
at least twentyper ccntum (20%) of the Debentr.", ort.t-d]ng, without being required togive further notice to the Company or to the other Debenture Holders, take such steps or

d
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I 1.3

12, APPLICATION OF MONEY RECEIVED BY THE TRUSTEE

In the event of the Trustee recovering or receiving any monies from the Company in terms

of the Trust Deed, the Trustee shall apply such monies in the following order:

(a) firstly, in paying or providing for the payment or satisfaction ofthe costs charges

expenses and liabilities incurred by it in or about the rebovery ofsuch monies under

and in terms ofthese preients (including remuneration ofthe Trustee);

(b)secondly,inortowardspaymenttotheDebentureHoldersofallarrearsofinterest
remaining unpaid on the Debentures held by them respectively;

(c) thirdly, in or towards payment to the Debenture Holders of all principal amounts

due in respect ofthe Debentures held by them respectively; and

(d) finally, the Trustee shall pay the surplus (if any) of such monies to the Company or

its assigns.

pRovIDED that at the discretion of the Trustee payments may be made on account of

principal monies before the interest or the whole of the interest on the Debentures have

Leen paid but such alteration in the order or payment of the principal monies and interest

shall not prejudice the right of the Debenture Holder to receive the full amount to which

they woDld have been entitled if the ordinary order of payment had been observed. Any

payment to the Debentuie Holder under this clausa shall be made pari passa in proportion

to the Debentures held by them respectively without any preference or priority on account

ofthe date ofissue or otherwise howsoever.

?r K
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actionasitmaythinkfitandasitmaybeableandauthorizedintermsofthelawtotak€'
to enforce the redemption of such Debentures and/or the payment ofsuch interest amounts

as remains accrued and unPaid.

The provisions ofclause I I .2 above shall not, in any manner, affect the right and power of

the Debenture Holders to proceed directly against the Company' including in instances

where the Trustee, having become bound to proceed in accordance with clause I1.2, fails

or neglects to do so.
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13. MANNEROFPAYMENT

14.

15.

16. REPRESENTATIONS

16.l The Company hereby represents and warrants that;

(a) the Company is properly and validly constituted;

(b) the company has taken a[ necessary corporate action to authorize the execution,
delivery.and performance ofthis Trust Deed;

Any payment to be made in respect.of the Debcntures by tlte Company or the Trustee maybc made in lhe r,anrrcr provided in these,es." ,rd .;;;;;mcnr so madc sha, be a gooddischarge pro tanto to the Compony or the Truslee, ,, th. 
"u.a 

.uy be. Without prejudiceto the generarity of the above, any payment of interest shall extinguish any claim whichmay arise directly or indirectly in respect of.u"h inte."st from a Debenture Holder.

REPAYMENT PRIOR TO THE DATE OF REDEMPTION

No Debentures shall be redeemed by the repayment of the principal sum thereon or partthereofprior to the Date of Redemption, other than i, tt" 
"il"r,n*unces set out in crauseI I ofthese presents.

CANCELLATION OT' DEBENTURES

Any Debenture redeemed by the company shail be deemed canceled forthwith and theCompany/Secretary shall keep a recorcl of all details pertaining to such redeemedDebentures.

(c) all consents required by- the Company for the purpose of consummating the
transactions contemplated hereby have been obtained by the Company ana L infull force and effect and all conditions of any ,r"h cors"nt, har" #";".J;;
with by the Company.

The Trustee hereby represents and warrants that;
16.2
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17.

t7 .1

17.2

17.3

(a)th€TrusteesatisfiesthecriteriasetoutinthelistingrulesoftheCSEapplicableto
trustees for Debenture issues;

(b) there is no conflict of interest with the Company, except that the Trustee is one of

the banks rendering banking services to the Company'

REMUNERATION OF THE TRUSTEE

TheCompanyshall,commencingfromtheDateofAllotmentuntiltheredemptionofthe
Debentures in terms of these presents, pay to the Trustee as and by way of remuneration

for its services as the 'I'rustee a sum of Sri Lankan Rupees Four Hundred and Eighty

Thousand (LKR 480,000) per annum, excluding all applicable taxes and reimbursable

expenses. Such remuneration shall be payable annually. The Trustee shall not be entitled

to the remuneration aforesaid in respect of any period after the date on which all the

Debentures (including any interest thereon up to the Date of Redemption) have been

redeemed to the satisfaction ofthe Trustee. In the event the Trustee finding it expedient or

being required to undertake any exceptional duties (to be reasonably determined by the

Trusiee) the Company shall pay such additional special remuneration as shall be mutually

agreed upon.

The company shall pay all reasonable travelling and other out ofpocket costs, charges and

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

performance of the duties set out herein or in relation to the execution of the trust hereby

created, upon the submission by the Trustee of a certified claim for reimbursement with all

incuned costs duly itemised and supported by invoices, payment vouchers and receipts or

other documentation supporting the relevant incurred cost, subject to such maximum

amount as may be mutually agreed upon between the Company and the Trustee' The

Trustee shall, before incurring any costs and expenses referred to in this clause, notiry the

Company ofthe same, to the extent reasonably practicable.

All surns payable by the Company under clause 17.2 shall be payable on demand'

18. GENERAL POWERS AND DUTIES OF THE TRUSTEE

Witliout prejudice to the powers and reliefconferred on the Trustee by these presents or by

the laws relating to trusts, the Trustee shall have the following powers:

w
d1
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(a) Tnistee may rely upon any certificate or report given or statement made by the
auditors or an officer of Company, if it has reasonable grounds for believing that
the auditor or officer was competent to give or make the certificate, report or
statement. The Trustee may in relation to these presents act on the opinion or advice
of or a certificate or any information obtained from any lawyer, banker, valuer,
surveyor, broker, auctioneer, accountant or other expert (whether obtained by the
Trustee or the Company) and shall not be responsible for any loss occasioned by so
acting prcvided the Trustee has acted in good faith and with professionar dirigence.

The Trustee shall as regards all the powers authorities and discretiorr vested in it
by these presents or by operation of law have absolute and uncontrolled discretion
as to the exercise or non-exercise thereof and the Trustee shall not be responsible
for any loss, costs, damages, expenses or inconvenience that may result from the
exercise or non-exercise thereof except where such loss, costs, damages, expenses
oi inconvenience is the result ofthe rregligence or willful default ofthe Trustee but
where the Trustee is under the provi.sisns of these presents bound to act at the
request or direction ofthe Debenture Holders the Trustee shall nevertheless not be
bound unless first indemnified to its satisfaction against all actions, proceedings,
claims and demands to which it may renjer itself liahle and all costs, charges,
damages, expenses and liabilities which it may incur by so doing However,
nothing in this clause shall preclude a Debenture Holder froni filing action on his
own if he so wishes.

(b)

(c) To summon any meetfurg of the Debenture Holders in accordance with the
provisions ofclause 22 hereof.

(d) The Trustee shall not be responsible for having acted upon any resolution
purporting to have been passed at any meeting ofthe Debenture Holders in respect
whereof minutes have been made and signed even though it may be subsequentry
be found thar there was some defect in the constitution of such meeting or the
passing ofsuch resolution was not valid or binding upon the Debenture Horders.

(e) In case ofdefault by the company, the Trustee may but shall not be bound to unless
directed eittrer by an instrument in writing signed by the Debenture Holders of at
least seventy five per centum (7 Stt/o) of the Debentures for the time being
outstanding cr by way ofan orcinary resolution passed by the Debenture Holders
in accordance with clause 22 ofthese presents, waive such terms anrl conditions or
any ofthe covenants and provisions contained in these presenls on the part ofthe
Company tc be performed and observed.
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(0 The Trustee as between itself and the Debenture Holders shall have full power to

determine all questions and doubts arising in rclation to any ofthe provisiturs of
these presents. Ifa Debenture Holder is not satisfied with the said determination

provided by the Trustee, then the Debenture Holder may challenge such

determination in a court of law;

PROVIDED THAT:

(i) such Debenture Holder has the written consent ofthe Debenture Holders of
at least ten per centum (10%) of the Debentures for the time being

outstanding; and

(iD such application to Court of Law is instituted within thirty (30) days of
notification of such determination to the Debenture Holders.

(g) The Trustee may employ and pay a professional person, to transact or conduct, or

concur in transacting or conducting, any business and to do or concur in doing all
administratilr actiiities required to be done by the Trustee in terms of these

presents.

PROVIDED HOWEVER THAT:

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

obligation to maintain strict secrecy in respect of the aforesaid matters, by
obtaining written undertakings from each such professional person

addressed to the Company undertaking thereby to observe strict secrecy as

aforesaid.

(h) The Trustee shall not be liable to the Company or any Debenture Holder by reason

of having recognized or treated as a Debenture Holder any person subsequently

found not to be so entitled to be recognized or treated except where there has been

negligence or willful default on the part of the Trustee.

?y K
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(D the Trustee shall be responsible for the acts of such professional person

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

or omission of such professional person which amounts to a breach ofany
ofthe terms and conditions in these presents including the obligation ofthe
Trustee to maintain strict secrecy in respect of all transactions of the

Company, its customers and the state of accounts of any person and all

matters relating thereto and the business ofthe Company;

L



(D

0)

(k)

0)

(m)

(n)

Any consent givcrr b.y thc'lrustee tbr Lhe purpose (lf lltcss prrrscnts may be given
on such terms and subject to such conditions (ifany) as the Trustee may require.

The Trustee shall not be bound to give notice to any person ofthe execution hereof
or to take any steps to ascertain whether any Event of Default has happened and,
until it shall have actual knowledge or express notice to the contrary, the Trustee
shall be entitled to assume that no such Event of Defaurt has happened and that the
Company is observing and performing all the obligations on its part contained in
the terms and conditions of the Debentures and under these presents and no event
has happened which with the lapse of time andlor upon the living ofnotice would
cause any of the Debentures to become payable or capable of being declared
payable.

Whenever under these presents the Trustee is required in connection with any
exercise of its powers. trusts, authorities or discretions to have regard io the interests
of 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 ofthe
foregoing, shall not be obliged to have regard to the consequences ofsuch exercise
for any individual Debenture Holder resulting from such Debenture Holders 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 signed by any one of the Directors or the
Secretary of the Company that all Debentures have been redeemed or relating to
any other matter primarily in the knowredge ofthe company as sufficient evidence
thereofand such certificate shalr be.a comprete protection to the Trustee who acts
thereon.

The Trustee shall transfer to the company alr unclaimed interest monies which are
held by the Trustee on beharfofthe Debenture Horders in terms ofcrause 6.r above,
as and when six (06) years lapse from the date ofsuch respective interest payment.

The Trustee shall transfer to the company all unclaimed redemption monies which
are held by the Trustee on behalf of the Debenture Holders in terms of clause 6.1
above, at the expiry of six (06) years from the Date of Redemption.

The Trus1ee shall be at liberty to hord or to deposit these presents and any deeds or
documents relating to these presents with any banker or banking company whose
business includes undertaking the safe custody ofdeeds or documents or with any

(o)

e
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lawyer or firm of lawyers ofgood repute and the Trustee shall not be responsible

for or be required to insure against any loss incurred in connection with any such

holding or deposit and the Trustee may pay all sums required to be paid or in respect

ofany such Deposit.

(q) The Trustee shall give notice in writing to the Debenture Holders as soon as

practicable if the Company fails to remedy any breach of terms and conditions of
the Debentures or the provisionstcovenants ofthese presents.

(r) The Trustee shall, in the event the Company fails to remedy any breach of terms

and conditions ofthe Debentures or the provision/covenants ofthese presents:

(i) call a meeting of the Debenture Holders with notice to the Company;

(iD inform the Debenture Holders ofthe failure at the meeting; and

(s) Where an event ofdefault has occurred and is continuing to occur, the Trustee shall

exercise such rights and powers vested in it by these presents and use a reasonable

degree ofskill and diligence in exercising such powers.

(t) The Trustee shall give notice in writing to the Company as soon as possible if the

Trustee discovers that it is not eligible to be appointed or to act as a Trustee.

(u) The matters which are within the powers of the Trustee, thg Trustee may decide

without reference to the Debenture Holders.

(v) The Trustee may appoint aperson to chairthe meeting ofDebenture Holders. If the

Trustee does not exercise this power, the Debenture Holders present at the meeting

shall appoint a person to chair the meeting.

(
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(p) The Trustee shall not (unless ordered so to do by a court of competent jurisdiction)

be required to disclose to any Debenture Holder any confidential financial or other

information made available to the Trustee by the company in connection with the

Debentures and no Debenture Holder shall be entitled to take any action to obtain

from the Trustee any such information.

(iii) submit proposals for the protection of the Debenture Holders' interest or

call for proposals from the Debenture Holders at the meeting as the Trustee

- considers necessary or apiropriate and obtain their directions.

4)
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(*) The Trustee shall exercise reasonabre diligence to ascertain r.vhether the company
has committed any breach of the terms and conditions of the Debentures or
provisions of these presents or whether an Event of Default has occurred or is
continuing to occur, on perusal of the documents submitted in.terms of the
covenants set out in these presents.

(x) The Trustee shall ensure that a[ documents required to be submitted by rhe
company in terms of the covenants set out in these presents are forwarded in a
timely manner.

(y) The Trustee shall not be liabre for any loss or damage, however, caused by non-
observance or non-compliance with the covenants contained in crause 9 oi th"."
presents by the Company.

PROWDED nevertheless that none of the provisions of these presents shall in any case in
which the Trustee has failed to show the degree of care and diligence required by it, having
regard to the provisions ofthese presents conferring on the Trustee any powers, authorities
or discretions, relieve or indemnifu the Trustee against any liabilities which by virtue of
any rule of law would otherwise attach to it in respect ofany negligence, default, breach of
duty or breach oftrust ofwhich it may be guilty in relation to its duties under these prese.ts.

PROVIDED FURTHER that nothing contained herein shalr be construed either as
imposing any obligations on the Trustee to monitor the performance by the company in
the repayment of monies due to the Debenture Holders or require the Trustee to assess the
ability ofthe company to repay the interest or the capital or any part thereof. The Trustee,s
role shall be passive prior to it being notified ofan occu''ence ofan Event oiDefault and
the Trustee shali have no duty other tharr those expressly stated herein.

19. APPOINTMENT OF NEW TRUSTEE / RXMOVAL OF TRUSTEE

19.1 The power to appoint a new or additional trustee hereof shalr be vested in the C'mpany
and the Deb€nture Holders. Any appointment ofa new trustee/s by the company shall as
soon as practicable be notified to the Debenture Holders.

19-2 The Debenture Ilolders shall have pou'er exercisable by special resolutio; as defined
hereinafter) to remove any Trustee and appoint a new trustee/s to replace the Trustee so
removed.
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l9 .3 The Company shall be notified of any removal of a Trustee and the appointment of a new

trustee/s by the Debenture Holders to replace the Trustee so removed'

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

becoming aware that:

(a)

(b)

(c)

(d)

The Trustee has ceased to exist;

The Trustee is in the situation ofconflict ofinterests;

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

The Trustee is in the situation ofunsuitability and does not eliminate such situation

within ninety (90) days, after them ascertaining or ofthem been informed that the

Trustee has such situation.

f

19.s The existing Tnrstee shall continue to act as a truStee until a new trustee is appointed.

20.1 If there be more than one trustee under these presents, the Trustee shall with majority

consent ofthe trustee's exercise all or any ofthe trusts powers and discretion vested in the

trustees generally under any clause ofthese presents'

20.2 Any of the Trustees under these presents who shall be employed in any profession or

business shall be entitled to and shalt be paid all usual and proper professional charges for

any business or work done by such Trustee or his firm in carrying out the Trustees

obligations/functions hereof.

2I. RESIGNATIONOFTRUSTEE

21.tr A Trustee hereof may subject as provided below resign at any time on giving not less than

ninety (90) days prior written notice thereofto the Company without assigning any reason

and without being responsible for any costs occasioned by such resignation. The Company

undertakes that in the event of a Trustee giving notice under this clause it shall be soon as

possible procure a new trustee to be appointed. The resignation ofa Trustee shall not take

effect unless and until the appointment of a new Trustee qualified to act as a Trustee and

as a Trustee in accordance with any laws applicable in relation thereto.

21.2 In the event ofsuch a resignation, the Trustee at its cost shall publish a notice to this effect,

together with the name ofthe new Trustee, in newspapers in all three languages (Sinhala,

{e
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Tamil and English) olits choice circulating in Sri Lanka and such notice shall be deemed
to be sufficient notice to the Debenture Holders notwithstanding anlthing to the contrary
herein contained.

22. ME,ETINGS OF DEBENTURE HOLDERS

22.1 The Trustee shall call a meeting/cause a meeting to be called of Debenture Holders with
notice to the Company and all Debenture Holders, on a requisition being received in writing
signed by Debenture Holde(s) ofat least one tenth (l/1Ofr) ofthe Debentures for the time
being outstanding or ifrequested by the Company.

22.2 Not less than twenty one (21) days' notice shall be given ofa meeting for the purpose of
passing a special resolution.

22.3 The quorum for any Debenture Holders'meeting shall be Debenture Holders representing
more than fifty per centum (50%) ofDebentures for the time being outstanding, present in
person or by proxy or by attomey.

22.4 If such a quorum cannot be obtained, such meeting shall be adjourned for not less than
fourteen (14) days in which event noticc ofthe adjoumed meeting shall be senr to every
Debenture Holder and shall state in such notice that ifa quorum as above defined shall not
be present at the adjourned meeting the Debenture Holders then present shall form a
quorum.

22.5 The necessary majority for passing an ordinary resolution shall be not less than fifty-one
per centum (51%) ofthe Debenture Holders present at such meeting and voting in favor of
such resolution on a show ofhands and ifa poll is demanded then not less than fifty-one
per centum (51%) ofthe votes given on such poll.

22.6 The necessary majority for passing a special resolution shall be not less than seventy-five
per centum (7 5Ye) r:f the Debenture Holders present at such meeting and voting in favour
ofsuch resolution on a show ofhands and ifa poll is demanded then not less than seventy-
five per centum (75%) ofthe votes given on such poll.

22.7 On a poll, each Debenture Holder shall be entitled to one vote for each one Debenture held
by such person. In the case ofjoint holders only one ofthejoint holders shall be entitled
to exercise the voting rights in respect ofthe Debentures held jointly.

22.8 A proxy need not be a holder ofthe Debentures.
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22.9 The chairman of any meeting of Debenture Holders shall be a person appointed by the

Trustee or if the Trustee does not appoint the chairman, a person appointed by the

Debenture Holders present at the meeting.

22.10 The Trustee shall appoint a person or body to act as a secretary at such meeting. A certified

copy by the chairman of the meeting and such secretary of a resolution shall deem to be

conclusive evidence that such resolution has been duly adopted'

22.11 The provisions applicable to a meeting of Debenture Holders shall apply to a meeting of

Debenture Holders of a type ofDebentures.

23. MODIFICATIONSOFTHETRUSTDEED

The Trustee may, from time to time and at any time, without any consent or sanction of the

Debenture Holders concur with the Company in making:

(a)

(b) any modification to these presents orthe terms and conditions ofDebentures (other

than in respect of matters excepted from paragraph (a) of this clause) if, in the

opinion of the Trustee such modifications is of a formal, minor or technical or is

made to correct a manifest error.

Unless the Trustee otherwise agrees, any such modification as soon as practicable

thereafter be notified to the Debenture Holders and shall be binding upon them'

Provided however that any modification to these presents other than a modification referred

to in (a) and (b) above shall only be made with the approval of at least three fourths (3/4&)

ofthe Debenture Holders ofthe Debentures outstanding for the time being

24. NOTICES

24.1 Any communication notice or demand to the Company or the Trustee rdquired to be given,

made Or served for any purpose hereofshall be given, made or served by sending the same

any modification to these presents or the terms and conditions of the Debentures

which is in the opinion of the Trustee it may be appropriate to make provided that

the Trustee is of the opinion that such modification will not be prejudicial to the

interests ofthe Debenture Holders; or

*
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24.3 Any notice sent by post as provided in this clause shall be deemed Lo have been given,
made or served forty eight (48) hours (in the case ofinland post) and ten (10) days (in the
case of overseas post) after dispatch and any notice sent by facsimile transmission as
provided in this clause shall be deemed to have been given, made or served at the time of
dispatch and in proving the giving, making or service ofthe same it sha[ be sufficient to
prove, in the case of4 hand delivered retter, the acknowledgement ofa party receiving such
notice; in the case ofa registered post letter tl'e receipt issued by the post office and, in the
case of a facsimile transmission that such facsimile transmission was duly dispatched and
received with proof of successful transmission. A notice sent by facsimile shall be
followed by a Ietter sent by ordinary post.

Provided that any notice between the company and the Trustee fbr any purpose hereofmay
be given, made or served by electronic mail to the respectivd e-mail addresses of thl
company and the Trustee set out below. Any such electronic mail shall be deemed t. have
been duiy given, made or served at the time of successflrl transmission, provided that no
delivery failure notification is received by the sender, and the electronic mail was received
in a legible and intelligible lbrm.

24.4 The Trustee shall at any time be entitled to give notice of any meeting or make any
communication to the Debenture Holders by notice publisheil in newspapers in all three
languages (sinhala, Tamil and English) of its choice circulating in Sri Lanka an<i such
notice shall, notw'ithstanding anything to the contrary herein contained, be deemed to be
sufficient notice to the Debenture Holders.

by prepaid registered post or by facsimile transmission or by delivering it by courier to the
Company or the Trustee as the case may be at the address shown in these presents.

Any notice or demand to the Debenture Horders required to be given, made or served for
any purpose hereof, snall be given, made or served by sending the same by courier, ordinary
mail or pre paid registered post to the Registered Address ofthe Debenture Holder or at
such other address as shall have been notified in accordance with this clause fcr the purpose
ofthis clause.

Attention:
Address:

Telephone Number:
Email Adciress:

Mr. C.M.S. Jayaw ickrarna
No. 315, Vauxhall Street, Colombo 02
+94 I 12 308 308

si@aitkensoence.lk
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To the Trustee:

Attention:

Address:

Telephone Number:
Email Address:

Shermila Nadishani, Senior Manager - Custody and Trustee

Services

NDB Bank PLC, No. 40, Navam Mawatha, Colombo 2

0112448448

shermila.nadishan i@ndbbank.com

25.EXEMPTIoNSANDINDEMNIFICATIoNSoFTRUSTEEFRoMLIABILITY

Subject to the proviso to the clause l8 above, the company shall indemnify the Trustee in

respect of all liabilities and expenses properly incurred by it in the performance, delivery

and execution of any ofthe duties, trust powers, authorities, rights or discretions vested in

it by these presents and against all actions, proceedings, costs, claims and demands in

respecl ofor in any way relating to these presents.

Any terms and conditions ofthe 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)

@)
(c)

the failure to carry out its duties as the Trustee;

the failure to exercise the degree of care and diligence required of it as the Trustee;

indemnifying the Trustee against that liability, unless the terrn 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

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.

(iD

Such release will be effective when approved by the Debenture Holders if the Debenture

Holders who vote for the resolution represent three fourth (3/4) ofthe aggregate par value

ofthe Debentures for the time being outstanding.

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 at any meeting duly called in terms

of clause 22.

v-
I
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26. MISCELLANEOUS

26.1 Nothing in the piovisions of these presents shall require disclosure to the Trustee by the

Company of any informatioi as to lhe affairs of any of its customers, processes,

distributors, pricing, except:

(a) when required to do so by a Court oflaw; or

(b) in order to comply with any ofthe provisions ofany law.

26.2 The lrustee shall not disclose the affairs rclating to the trust to any person rvhomsoever

unless such disclosure is:

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

(b) requircd by any Court or r€gulatory authority in accordance with any statutory

provision; and

(c) to a branch, head office, subsidiary or agent ofthe Trustee in connection with this

Trust Deed.

26.3 In the event ofany inconsistency between the Trust Deed and the rules of the CSE andlor

the CDS, the rules ofthe CSE and the CDS shall prevail.

27. GOVERNING LAW AND JURISDICTION

This Trust Deed shall be govemed by and construed in accordance with the laws of Sri

Lanka.

IN WITNESS WHEREOF two Directors of AITKEN SPENCE HOTEL HOLDINGS PLC and

tu,o duly appointccl authorized signatories of NATIONAL DEVELOPMEN'I BANK PLC have

set their respective hands hereunto and to thr€e (03) others ofthe same tenor and date as this Trust

Deed at Colombo on the day and dates hereinafter mentioned
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Signed by Ms. D.S.T. Jayawardena (holder ol
National Identity Card No.855161486V) and Mr.

C.M.S. Jayawickama (holder of National ldentity

Card No. 633653240V) being two Directors of
AITKEN SPENCE IIOTEL HOLDINGS PLC ON

this 4'h day ofSeptember Two Thousand Twenty-Six

at Colombo

l)irector

or

Aradz<-b tg,e. Evan €aro caa
'Rocd, avsl aP a 4b ei tt g q

Pcrzra
RaaA, Pa,->anKa/q.

q&; $&t." "" aJala

)

)

)

)

)
)

)

)

ESSES:

2 _lL4tU/

,4s2353o38qC
'lazev arqVpcictro q
llaaa,eittqlaa
.oo.3q5/i,-To-2p16
rsuScgoda
796tr4344ev

Dchi t ^,>ala,.
Signed for and on behalf of NATIONAL
DEVELOPMENT BANK PLC by its duly

authorized signatories by Ms. M.V.A.D.S. Nadishani

(holder ofNational Identity Card No. 19835 1503070)

and Ms. R.M.A.U. Ratinayake (holder of National

ldentity Card No. 997983530V) on this 4th day of
September Two Thousand Twenty-Six at Colombo

WI'I'NESSES:

,earo a,lce l-larian oc
t c/ A 9ri ,o4bc. vi t>o-cr

Jootbl+oa51J
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ila 4o N"-i^, -l', Co,-oz,>
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