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TRUST DEED

THIS TRUST DEED is made and entered into between GUARDIAN ACUITY ASSET
MANAGEMENT LIMITED * a Company duly incorporated in the Democratic Socialist
Republic of Sri Lanka under registration mumber PB 4736 and having its registered office at No.
61. Tanadhipathi Mawatha, Colombo 01 in the said Republic (hereinafier referred to as “the
Managers™ of the one part and DEUTSCHE BANK AG, 2 Banking Company incorporated
under the laws of the Federal Republic of Germany and acting through its Colombo hranch and
having a place of business in Sri Lanka at No. 86, Galle Road, Colombo 3 (hereinafier referred 10
as “ihe Trustees”) of the other part. '

WHEREAS the Managers are desirous of establishing an Open Ended Unit Trust, named GUARDIAN
ACUITY EQUITY FUND, and appointing the Trustess as the Trustees thereof; and .

WHEREAS the Trustees have agreed to act as Trustees of the said Unit Trust vested with the powers and
subject to the terms and conditions contained in this Trust Deed.

NOW THIS TRUST DEED WITNESSETH and it is hérchy agreed and declared that:-

1. DEFINITIONS

1.1 = Inmthis Trost Deed and in the Schedl_llc hereto uniess the context otherwise requires

# A ct” means ihe Securities and Exchange Commission of Sri Lanka Act No. 36 of 1987
a5 amended from time to time Or any other subsisting statutery modification thereaf;

« 5 cconnting Date” means the 3 1% day in the month of December in each year, provided
that the Managers may. with the prior written consent of the Trustees, change the
Accounting Date to any oiher date approved by the Trustees upon giving not less than
twenty one (21} days notice to the Trustees and the Holders;

“ A ceounting Period” meaus 2 period ending on and including an Accounting Date and
commencing (in the case of the first such period) on the date on which the Deposited
Property is first paid or transferred to the Trusiees of (ip any other case) from the end of
the preceding Accounting Period; _ .

«pApproved Broker” means 2 meniber or a trading member of the Colombo Stock
Exchange and licensed by the Comimission as a stockbroker or a member of a Recognized
gtock Exchange outside 3ri Lanka licensed by the relevant regulatory body and the
Commission and specifically recognized for this prrpose by the Conmnission.

«Aggoeiate” means an enterprise in which the managing company has significant
influence and which is neither a subsidiary nor a joint yentuae of the managing compaty
and the words ‘significant influepce” shall have the same meaning and description as set
ot in the Sri Lanka Accounting ' Standards jssued by the Institute of Chartered
Accountants of Sri Lanka
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“Anditors™ means the andifor of the Trust appointed by the Trustees with the appmvﬁl of
the Commission in terms of the Unit Trust Code;

“Authorised Invéstmeni” means my Investment generally or specifically permitted by -
this Trust Deed, the Unit Trust Code and any directive given from the Comemnission from
time to Hime, subject to Clause 14.2 of this Trust Deed. .

“Bankers to the Fund” means Deutschie Bank AG acting through its branch in Colombo,

“Commercial Bank/s” shall mean contmercial banks licensed in terms of the Banking
Act No. 30 of 1988 and any amendments thereto.

“Commission” means the Securities and Exchange Commission of Sri Lanka established
under the Act. ' '

“Connected Person” of the Managers or Trustees, mean;

(2) a person, owning, directly or indirectly, 2 preseribed per centum or more. of the
ordinary share capitel of the licensed managing company, or is able to exercise
directly or indirectly a prescribed per centum or more of the total votes in the
trust company or the licensed managing company;

{b) g company, & prescribed per centut or more of whose ordinary capital is owned,
directly or indirectly, together by the licensed managing company or a prescribed
per centum or more of the total votes are exercised diectly or indirectly by the
trust company and the censed managing company

(c) a director or officer of the licensed managing company referred to in paragraph
&%

(d) The “greseribed per cemtum™ mentioned  in this definition clause shall be
: determined by the Commission and until so determined shall be 20% {twenty per -
gentum). '

“Deposited Property” means the ainount subscribed to the Fund and accepted for

allotment of Units by the Manager which. shall initially be canistituted out of the proceeds
of the Offering of Uniis at the Issue Price and be entrusted to the Trustee fo form the
Deposited Property in terms of this Trust Deed but does not include any amount standing
to the credit of the Distribution Account,

“Thireetors” shall have the same meaning as in the Companies Act No. 7'of 2007.

“Distribution Account” means an account which has been set up by the Trustee to hold
income for the distribution to the Holder/s of Units; '

“Duties and Charges” means in relation to any particular transaction or dealing, all
stamp end other duties, taxes, Government charges, brokerage, bank charges, transfer
fees, registration fees and other duties and charges whether in connection with the
constitution of the Deposited Property or the increase ot decrease of the Deposited

4.




o

s

Lol

Preperty or the creation, issue, sale, exchange o purchase of Units or the sale or purchase
of Investments or otherwise, which may have become OF may be payable in respect of or
prior to or upon she oocasion of the transaction or dealing in respect of which such Duties
and Charges are payable, but does not mean commission (if any) payable to agents on
cales and repurchases of Unifs or any commission, charges or costs which may have been
taken into account in ascertaining the Valuation

“Fqualization Payment® means (in relation to 2 Uhnit issued by the Managers) the
apourt deemned to have been paid by the Unit Holder for the capital sum deemed by the
Managers to represent the armount included in an. offer price of a Unit for the portion of
net income accrued and capital gains realized up to the date upod which the Unit is
desmed to have been issned and (in relation to 4 Unit redeemed by ihe Managers) the
amount deemed 0 have been paid to the Unit Holder for the capital sum deemed by the
Managers 10 represent the amount inctuded in a bid price of a Unit for the portion of net
income acerued and capital gains realized up to the dats wpon which sech Unit is deemed
+0 have been redeemed.

“Explanatory Memorandum” means the document issued by the Managers from time

1o time containing information with Tegerd to the Unit Trust roduced under this Trust
Deed, to invits offers from members of the public to <ubscribe for or purchase Units i
the Unit Trust. This shall be issned to the public, subsequent to the approval ohiained
from the Commission.

«pxtraordinary Resolation” means & resolution passed at a meeting of Holders duly .
convened by giving not less than Fifteen Market Days (21) days’ notice and held m
accordance with the provisions contained n the Schedule and carried by a majority
consisting of not less than thros-fourths of the Units issued at the time of voting and
voiing thereat upen & chow of bands or if a poll is duly demanded and taken, by 2
majority consisting of not less than three-fourths in number of the votes given on such

poll.

© “Foreign National” means a person resident outside Sri Lanka which includes a body

y

corporate
“Holder” means the person for the time being entered in the Register a3 the Holder of a
Unit and includes persons 0 entered as joint Holders.

“Ipcome Acconnt” means the account refered to in Clause 16.2.

spvestment/s” means any Listed Shares andfor fixed income securities being debt
obligations issued by the Government of Sri Lanka, its agencies, the Centra! Bank of Sri
Lanka and corporate entities; including mortgage-backed sepurities, asset backed
secutities, bank deposits and repurchase agreements (REPO).

“ITnvestment Commities” of s pmmitice” means the cémm‘rtt‘e:a referred to in Clanse
15,

«Tnitial Offer Period” means the initial offer peried specified in the Explanatory
Memorandum. : _
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“Tssue Priec” during the Initial Offer Period is the sum of Rs. 10.00 per Unit and

thereafier such other sum the Trustees would require to be paid over to it, for melusion in
the Deposited property, in retum for issning 2 Unit in the manner morefully sef out in the
Explanatory Memorandum. :

“Licensed Specialized Banks" shall mean licensed specialized banks licensed in terms
of the Banking Act No. 30 of 1988;

“Listed Shares” means any shares listed on a Recognised Stock Exchange

“Mnnngément Participation” ‘means any sum to which the Managers may become
entitled pursuant to the provisions of Clause 21 :

“NManagers” means Guardian Acuity Asset Management Limited or any other person for
the time befng duly appointed as managers of the Trust in succession to Guardian Acuity
Asset Management Limited under the provisions of Clause 28 :

“Market Day” means a day which the Commercial Banks are open for business in 8ri
Lanka. :

; “Near Cash” means investments such as repurchase agresments with maturities less than

three (3) months and government securifies including government bonds with maturities
less than one {1} year which can be readily convertible into cash

“Net Asset Valne” means for listed securities the closing price of each Market Day in
the relevant stock exchange, and for unlisted fixed income segurities the value caleulated .
by the Managers in ordef to arrive at a fair value for such securities and for cash and near
cash instrurnents at cost. '

“Performance Fee” means the sum to which the Managers may become entitled
pursuant to the provisions of Clawse 21.1 (if)

“Recosnized Stock Exchange™ means the Colombo Stock ‘Exchange or any other stock
exchange licensed by the Commission or any other stock exchange of repute in any other
part of the world as from time to time agreed to in writing between the Managers and the
Trustees and specially recognized for this purpose by the Commission.

“Register” means the regiéter of the Holders kept ﬁursuant o Clause 10.1.

“Registrar” means an officer appointed by the Managers-to deal with Unit transactions
and to maintain the Registry of Unit Holders, subject to the requirements of the
Commission. T '

“Rupees” or “Rs.” mean rupees and “cents” or “cis” mean cents in Sri’ Lankan currency,
unless ptherwise stated. .

L'

“Scripless Form” means Units of the Fund held in registered form by entry of & Holder’s
natie and address in the Repister as holder of the relevant Units, for which no certificate
has been issued but it evidenced by a Transaction Receipt.




1.3

(a)

)

(c}

«gri Lankan National” means a person Tesident in Sri Lankan jncluding 2 hody
corporale

wTyansaction Receipt” means any notification, conformation or acknowledgment of
recaipt for a Unit in Scripless Form issued by the Managers and which may be computer
generated or delivered through any other electronic, magnetic or optical media.

wTyust” or “Unit Trast” or sFand” means the unit trust constituted by this Trust Deed
a5 modified or added to from time o time with the approval of the Commission and
called by the name “GUARDIAN ACUITY EQUITY FUND” or such other name 8% the
Trustees and the Managers may mutually agree upon, from time to titne.

«Trustees” means Deuische Bank AG, Colombe Branch of sych other person Or PErsons
for the time being duly appointed as trustes or +rustess hereof in succession to Deuische

" Bank AG, Colombo Rranch under the provisions of Claunse 27.

«[Jnit” or “Units” means one or MAre undivided share(s) in the Trust.

«Tpit Trust Code” or wode” means the Unit Trust Code framed and gazetted in
Gazeite Extraordinary No. 1326/6 fated 6 February 2004 by the Commission under the
Act and any other modifications made thereto.

“Valnations” means the Net Asset Vaiue of the Deposited Property which will be
calculated by the Managers in terms of the rules set out in the Explanatory Memorandom;

“Year” means calendar year and “mnﬁt_' » means calendar month, -

Miscellaneous Interprotation

Reference to the Schedule and to Clauses, sub-clauses and sub-paragtaphs shall be
construed as references t© the Schedule to this Trust Deed and to Clauses, sub-clanses
and sub-paragraphs of this Trust Deed.

Words importing the singular nuptber only shall include the plural and viee versa, words
importing the masculine gender only shall nchide the feminine gender; words jmporting
persons shall includs corporations and firms; ibe words “written” or “in writing” shall
include printing engraving lithograph or other means of visible reproduction or partly one
and parily another; and teferences to any stafute ghall be deemed to e references to that
statute as from time o time amended or substituted, '

'Ihe.heaﬂings ‘inserted hér;-m are for convenience anly and ghall not affect the
construction of this Trust Dead. :

Qave as aforesaid any words of expressions defined in the Act or in aﬁy regulations made there

ander shall if not inconsistent with the subject or context bear the same meaning in this Trust

Daed,
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DECLARATION OF TRUST

The Trustees hereby agree to act as trustees, of this Unit Trust, which is established a5 an ‘open
ended unit trust fund’ subject to the provisions hereof and any other supplementary deed.

The Trustees shall hold the Deposited Property and any amount standing to the credit of the
Hoiders upon trust for the Holders pari passi.

The Trustees shall be vested with the powers conferred upon the Trustees by this Trust Deed and
any other supplementary deed hereto.

Any moneys forming part of the Deposited Property shall be invested af the discretion of the
Managers aceording to the provisions contained in the Act, Unit Trust Code, directives given by
the Commission and in this Trust Deed, any other supplementary deed hereto and the Explanatory
Memorandum issued by the Managers. No Unit shall confer any interest or share in any particular
part of the Deposited Property.

CONSTITUTION OF THE TRUST

The Deposited Property shall initially be constituted out of the purchase of Units at the lssne
Price or such smount to be determined by the Managers with the approval of the Trustees. Such
offer shall remain open for the Initial Offer Period or any other period as may be decided by the
Managers in consultation with the Commission. The proceeds of the offer, shall be paid to the
Trustees within two (2) Market Days subject to Clause 2 after creation of Units and therenpon
form the Deposited Property.

In respect of issues of further Units, the Managers shall pay to the Trustes to be held as part of the
Deposited Property the proceeds therefrom, after deducting therefrom any adjustments suthorized
by-this Trust Deed - :

There shall be tto front end fee levied in terms hereof.

ISSUE OF UNTITS
The Menagers shall have the exclusive tight to effect for the account of the Trust, the creation and
issue of Units. Al Units created and issued shall be in Scripless Form.

The Managers shall fiot be bound to accept any initial application for Units having a value of less
than Rs. 1000/- and thereafter shall accept applications in multiples of Rs. 1000/~

The Managers shail have an absolute discrstion to accept or not to accept in whole or in part any
application for Units. Units shall be issued and created on each Market Day.

The Managers or the Registrars shall have the right to request for any documentation to establish
source of funds and any other documentation required by law prior to registering the name of the




Holder in the Trost.
43 During the Initfal Offer Peticd, the Unnits shall be issued at the Issue Pricz.

44  After the date of the Initial Offer Period, a Unit will be offered io investors on a daily basis on

each Market Day. The Issue Price at which any subsequent issue of Units shall be effected, shall

" be based on the Net Asset Value of the Deposited Property on the date immediately following the
Market Day. The minimumn initial subscription shall be not less than Rs. 1000.

45  Tnthe event the Trustes determines at any time (after consuliation with the Managers and having
obtzined such advice as they may deem necessary) that it would be detrimental to existing
- Holders to issue or continue 1o jssug Units at 2 price based on the Valuation, then the Trustee
chall instruct the Managers: to adjust the Issue Price within the lmits permitted by this Trust
Deed. The Trustee may instroct the Managess termporarily to suspend the issue of Units during

any perjod of consaltation or adjusiment arising from the provisions of this sub-clause.

46  The Managers shall furnish o the Trustees from time o time on demand a statement of al! issnes
of Units and of the terms On which the same have been issued and of any Investments which they
determine to-direct to be purchased for account of the Trusi, a statement of any Investments

which in accordance Wwith the powess herein contained they determine to direct t© be_sold for
acount of the Trust and any other information which may be necessacy s that the Trustees may
fe in a position to ascertain at the date of such statement, the valuation of the Deposited

Properiy.

4,‘? The Managers may, with prior approval of the Trustee and the Commission, suspend the issue of
Units during '

(a) any period when the stock exchange on which any luvestments farmix;g part__.df the
Deposited Property for the fime being are listed or dealt sn is closed (otherwise than for
ordinary holidays) or during which dealings are restricted or suspended;

B (b)  the existence of any state of affairs which, in the opinion of the Managers, constitute an
¥ | emergency as 2 result of which disposal of such Tnvestments would not be reasonably
practicable or might setiously prejudice the interest of the Holders as a whole and of the

Deposited Property; -
{c) any breakdown in the means of communication normally employed in determining the
price of amy of euch Investments or the current price on any Recognized Stock Exchange

ot when for any reason the prices of any of guch Investments cannot be promptly and
accurately ascertained; : o

(dy  aoy period when remittance of money which will or may be involved in the realization of
crich Tavestments or in the payment for such Tnvestments cannot, in the opinion of the
Managers, be carried ont in reasonable time.

Such suspension shall take effect forthwith upen the declaration thereof by the Managets and
shall terminate on the day following the first Market Day on which the condition giving rise to
the suspension shall have ceased to exist and no other condition under which suspension is
authorized under this sub-clanse <all exist. Notice of saspension ghall be published m a local
news paper and the web site of the Fund.

.
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5, CANCELLATION OF UNITS-

5.1 Subject to the provisions of Clause 6.4 hersof, the Managers shall bave the exclusive right at any fime
by notice in writing delivered to the Trusiees to effect reductions of the Trust by requiring the
Trustees to cancel Units in existence but in respect of which no person is entered in the Register as
the Holder thereof. Such notice shall state the number of Units to be cancelled and the amount

* payable to the Managers in respect thereof. Before giving notice to exercise such right it shall be fhe
duty of the Managers.to ensure that the Deposited Property includes {or will upon the completion of
the sale of Investments agreed to be sold include) cash sufficient to pay the amount payable to the
Managers upon such reduotion and the Managers shall if necessary realise any investments forming
part of the Deposited property to realise sufficient cash to meet heavy demands for redemption.

5.2 Tn respect of any such cancellation of Units the Managers shall be entitled to recelve out of the
Deposited Property an amount per Unit ascertained by dividing the Value of the Deposited Property
as at the close of business on the date of issue of such notice by the number of Units then in issue and
deemed 16 be in issue, after deducting therefrom such sum (calculated on the same basis as for the
purposes of Clause 15) as the Managers inay consider represents the appropriste allowance for Duties
and charges in relation to the realization of the Deposited Property.

5.'3_ The said amount shall be payable to the Managers on or as soom as practicable. TJpon such payment

fhe Units in guestion shall be deemed to have been cancelled and withdraw from issve,

5.4 The Tru'stees. shall be under no ﬁbligatian to check the .calcuh_articm of the amount peyable to the
Managers but shall be entitled if it so desires to require the Managers to justify the same, The
Trustees shall be Hable for any incorrect caloutation of the amount payable to the Managers.

5.5 The Trustees shall not be liable in any manner whatsoever for the wrongful cancellation of any Units
save in the case of negligence on its part.

5.6 The right of the Managers to require cancellation of any Unit shall be suspended during any period
when the right of Holders to require realization of Units is suspended.

57If any pm'c]iaser of ITnits from the Managers or subscriber for Units {whether as principal or agent)
shall make defaulf in paying the purchase price or subscription monies or any part thereof the
Trustees may on such evidence being furnished to it by the Managers as it shall In its entire diseretion

1=
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deem sufficient which may then bave been issued in respect of the Units to be purchased or
subseribed thereupon and approve the alteration by the Managers of the Register and thereafter in the
case of Units contracted fo be purchased the Managers shall be entitied to the Units represented by a
Transaction Receipt such Transaction Receipt until the same be sold by them to a purchaser and m the
case of Units contracted to be subscribed the same shail be deemed never 10 be have been in issue and
such part of the subscription moneys as shajl have been paid to the Trustees in respact thereof shall be
repaid o the Managers. ' ' ' : :

REDEMPTION OF UNITS

(i)  Subject to Clauges 6.3 and 6.4 the Managers shall on receipt by them or by their duly
authorised agent request In writing by a Holder (other than the Managers) purchase from such
Holder before such time as may be agreed between the Managers and the Trustees on a Market
Day, all or any part of the Units (including any fraction of a Unit) comprised in his holding at a
price per Unit (and proportionately in'respect of any fraction of a Unit) ascertained by dividing
the Value of the Deposited Property as at thé close of business on the date of receipt of the
request by the number of Units then in issue and deemed 1o be in issue, after deducting therefrom
such sum as the Managets may consider Tepresents the appropriate allowance for Puties apd
_Charges in relation to the redemption of the Deposited Property and by adjusting the Tesulting
‘quotient downwards to the pearest ten cents (Rs. 0,10) which may be retamed by the hManagers
-3with the approval of the Trustees. The Trustees shall be under no obligation to check the
“i¢glculation of the amount payable in connection with any purchase of Units pursyant of this
“Clanse, but shall be entitled af any fime to require the Manager to justify the same.

k

' ﬁ(ii) In the event that the Trustees shall at auy time determine (after consnitation with the
Managers and having obtamed such advice as they may deem necessary} that it would be
detrimental to remaining Holders to realise of continue to realise Units at a price ascertained on

" the hasis of the Value of the Deposited Property as described in this Clause then the Trustess -
chall instruct the Managers either to substitufe such Value with the latest available Value or to
adjust the redemption price within the limits permitted by this Deed. The Trustees may instriet

. the Managers to temporarily suspend the redemption of Units during any period of consultation or

adjustment arising from the provisions of this sub-clause and Clause 13.6.

(iiy The Tm:étea and/or the Manager shall immediately inform the Commission if either of
thern belisves that the redemption of Units 16 about to cease or be suspended.

(ivy Iithe redemption of Units is suspended the fact of sugpension must be published at least
once o month during the period of suspension by advertisement in the local newspapers in the
Sinhala, Tamil and English languages. '

-1
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6.2  Inrelation to the provisions of Clanse 6.1 the fcllowing_pm.visinﬁs shall apply -

(i) No such request to purchase shall he valid ualess the Holder shall have made a written
request to that effect to the Managers or their authorised apent;

(i} A Holder shall not be entitled fo require the Managers to purchase his Units otherwise
than in multiples of Hundred (100) Units or to purchase part only of his Units if as & result of
such purchase he would remain a Holder of less than the Minimum Holding '

- (iii) . Where a Holder intends to redeem Units which amounts to Three percent (3%) or more

of the Déposited Property he shall give to the Manager at least fourteen (14) Market Days notice

" in writing of such infention. Ths price applicable for the redemption of Units shall be the price
prévailing on the Market Day following the completion of the period of such notice. '

(iv} The prics shail be payable to the Hnlder_.wfﬁliu fum't&a_n' (14) Market Days after the Market

_ Day on which the relevant Units are realised.

64

6.3 The Managers may at any time with the approval of the Trustees suspend the: right of =il
Holders to.require redemption of any Units and/or may delay the payment of moneys in respect of
such redemption during any period when the issue of Units is suspended.

With a view to protecting the interests of afl Holders the Managers shall be entitled with the
approval of the Trustess to limit the total number of Units which Bolders are entitled to realise,
and the Managers are entitled to have concelled. pursuant to Clause 3 hereof, on any Market Day

-t0 ong balf of one percent (1/29%) of the total number of Units in issue (disregarding any Units

which have been agreed to be issued), such limitation to be applied pro rata to the Managers and
Holders who have validly requested redemptions on such Market Day so that the proportion
realised of each holding so requested to be realised (or, in'the case of Managers, to be cancelled
under Clause 5 hereof) is the same for the Managers and for all such Holders. Any Units which,
by virtue of the powets conferred on the Managers by this paragraph, are not realised or, as the
case may be, cancelled shall be realised or cancelled {subject to any further application of the
provisions of this sub-clanse 15.4) on the next succeeding Market Day; Provided that if on such
next sucoeeding Market Day the total number of Units to be cancelled or realised {as the case
may be), including those carried forward from any earlier Market Day, shall exceed the aforesaid
limit the Managers shail be entitled to further carry forward the requests for redemption {or
canceliation, in the case of the Managers) until such time as the total number of Units to be
cancelled or realised (as the case may be) on a Market Day fall within the aforesaid limit. H
redemption requests are carried forward as aforesaid, the Managers will give notice to the

-12-




Holders of the Units affected thereby within seven days that such Units have not been realised or
cancelled and that (subject as aforesaid) they shall be realised or cancefled on the next succeeding
Market Day.

6.5 Any moratorium, which may at amy Hime be applied to payments in respect of stock exchange
transactions or banking transactions, shall apply equally to payments due from the Manapers prrsuant
to this Clanse or due to the Managers pursuant to Clanss 5.

' PROVISIONS ASTO TRANSACTION RECEIPTS

7.1 A Transaction Receipt shall be in the form of computer generated documents in a format agreed
on between the Manager and the Trustes and shall bear no signature. A Transaction Receipt (i}
chall be dated, (ii) bear the names and addresses of the Managers and the Trustees, and (iif) shall

specify the mumber of Units represented thereby and the name, address and account number of the

Holder as appearing in the Register. Transaction Riceipts issued in the aforesaid manmer shall

legally bind the Trustees and the Managers and shall be valid and binding notwithstanding: that

before the date of delivery thereof, +ha Trustees oF any person who issued the Transaction
. Receipts may have ceased to be the Trustees or as the case may be an authorised signatory

72 Transaction Receipts may be issued in such denominations of Units as may be prescribed in
writing by the Managers with the approval of the Trustees only against payment or trapsfer fo the
Trustees (or as it may direct) of monies in respect of the issue of the Units coneerned and upon
paymest fo it such other sum sufficient in the opinion of the Managers to cover Duties and
Chatges payable in connection with the issue of such Transaction Receipt, to be retained by the
Managers. The Trustses shall also from time to time deliver Transaction Receipts required to be
issued pursuant to any provision of this Trust Dead upon due compliance with the conditions
applicable thereto. '

73 The Trustees ‘may appoint the Managers as their agent for the purpase of issuing Transaction
Receipts, subject to the Managers first undertaking in weiting with the Trustees: -
() to issue Transaction Receipts in.a mapner directed by the Trustees;
(i) to pefmit no change in the manper of their issue without ‘the written consent of the
- Trustees; and

(iify. to supply-on request any < formation or explanation that the Trustees might require in

relation to the issue of Transaction Receipts

T4 Trustees or their agents shall {subjest to the provisions of Clause 7.1} issue Transaction Receipts
in such denominations (subject 1o the provisions of Clause 7.2) as may be required for Uniis
agread to be issued or sold. ' .

73 Transaction Regeipts to be issued as hersin provided to purchasers of or subscribers for Units
purchased or aubscribed for shail be issued before the expiry of [thirty (30}] days from the date of
closure of the offering of such Units or the registration of a transfer of such Unit as the case may
be and shall be sent to the Holder by regisiered post or by personal delivery.

76 Inthe case of Upits held jointly by several persons, the Managérs ghall not issue more than one
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1.7

7.8

1.9

7.10

7.11

- 81

Transaction Receipt there for and delivery of such Transaction Receipt to the person named first
therein shall constitute sufficient delivery to all joint Helders. : ' .

A Transsction Receipt in respect of Units shall be delivered to a third party only on the Trustees
being satisfied that the consideration paid for such Units (less any charges that may be retained by
the Managers) has been or will be, vegted in the Trustees, .

Subject to the provisions of this Trust Deed and in particular to limitations imposed pursuant to
Clause 7.2 and subisct to any regulations from time to tinte made by the Managers, every Holder
chall be entitled fo exchange any or all of his Transaction Receipts for one or more Transaction
Receipt/s of such denominations as he may require representing the same aggregate number of
Units. Before any such exchange as aforesaid is cardied out, the Holder shall surrender to the

" Managets the Transaction Receipt/s to be exchanged and shall pay to the Managers all moneys (if

any) payable hereumder. :

T case any Trensaction Receipt becomes mutilated or defaced, the Mangers in their discretion
may issue fo the person entitled in exchange for and upon surrender to the Managers of the

titated Gr defaced Trensaction Receipt, a new Transaction Receipt representing the same

aggregate number of Units. In case any Transaction Receipt shall be Iost, stolen or destroyed, the
Managers may in their discretion issue to the person entitled, a new Transaction Receipt in lieu
thereof. No such new Transaction Receipt shall be issued unless the applicant shall previously
have (i) furnished to the Managers evidence satisfactary to them and to the Trustees of the

‘mutilation, defacement, loss, theft or destruction of the original Transaction Receipt; (i) paid all

expenses ineurred in connection with the investigation of the facts; ({ii) (in the vase of defacement

" or myutilation) produced and surrendered fo the Managers the defaced or mutilated Transaction

Receipt; and (iv) (if so required by the Managers andfor the Trustees so to do) furnished to the

‘Managers and/or the Trustees such indemnity as the Managers and/or the Trustees may require.

" Neither the Managers nor the Trustees shall incur any Jiability for any action which they may take

in good faith urider the provisions of this paragraph.

In the event of the Managers or the Trustess being required to pay amy stamp duty (if applicable)
or any additional stamp duty (if applicable) thereon after the issue of any Transaction Receipt
(whether original or balance or duplicate), the Managers or Trustees shall be entitled to deduct the
amouni of such stamp duty (if applicable) or additional stamp duty (if applicable) from any
subsequent distribution to the Holder of such Transaction Reteipt or from any other monies
whatsoever, which may subsequently become payable to such Holder.

Every Transaction Recaipt-issuad.hemundﬁr shall be in the uam& of the Holder of" the Units
represented by the Transaction Receipt surrendered or Jost, stolen ar destroyed. '

TRUSTS AND EQUITIES

_The Holder shajl be the only person to be recognized by the Trustees or by the Managers as

having any right title or interest in or to Units registered in his name in a Transaction Receipt (if
apy) and the Units represented thereby and the Trustoes and the Managers shall recognize such
Holder as absolute owner of such Units. The Trustees shall not be bound by any notice of or see

1o the execution of any trust save as herein expressly provided; or as ordered by some court of

competent jurisdiction to recognize any trust or equity or other imerest affecting the title to any
Units or the Transaction Receipts (if any) representing such Units.
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g2 No person other than the Managers shall have any tights against the Trusiees except during the
period in which Units are registered in the name of the Holder. : :

9. HOLDERS

a1 The following persois are aligible to apply for th;a Vnits
In the case of Sri Lankan Nationals _
{a) citizens of Sri Lanka who are resident within Sti Lanka and are above 18 }'aa.rs of age;
{t} companies, mfporatians or institutions incetporated or established within Sri Lanka;

(c) approved provident fupds and approved comtributory pension schemes registered /

incorporated / established in Sri Lanka. In the case of approved provident funds and approved

confributory pension schemes, the application should be made in the name of the Trustee /
Board of Management -

In the case of Foreign Notionals

Citizens of foreign states, whether resident in or outside Sri Lamka, companies with limited
liability or bodies  corporate established or incorporated outside Sri Lanka, may apply for the
purchase of Units subject. to the general or special permission and subject to the terms and
. conditions of such permission, if any, of the Controller of Exchange of the Central Rank of Sri

Lanka and the Commission.

- 92 Applications wiil NOT be accepted from individuals under the age of 18 years or in the name of
sole proprietorships, partnerships, princorporated trusts oF non-corporate bodies.

v T

03 The Managers shall at their absolme discretion carry out @ detailed verification of a Holder in
_ terms of the obligations placed on them in tetons of applicable law as set Ot in the Explanatory
. Memorandum prior to registering the name of such Holder in the Register as hereinafter
provided. ' : ' '

" 9.4 The Managers reserve the right to resirict or prevent any personl from acepiring Units, in the

event the Managers are of the view that such acquisition contravenes the provisions of any

~ applicable law in any jurisdiction as set cut in the Explanatory Memorandum or shall cause the
Fund any financial or fiscal disadvantage. '

SRRt

By

10. REGISTRATION OF HOLDERS

Registration of Holders ghall be done by the Manager through the Registrar of the Fund. The
following provisions shall have effect with regard to the registration of Holders:-

10.1 A Register of the Holders shall be kept by the Registrar at its registered office in the Republic of
. %ri Lanka. The Register may be kept either in written form ot by such other means {including
clectronic recording) to the extent that it is admissible as eviderice in a court of law, as the
Trustees shall from time {0 time approve. A duplicate of the Register or in the case of electronic
recording, a backup copy updated from time to time and duly anthenticated as agreed with the
Tyustees shall be kept at a locatian différent to the location where the Registrar is housed. The
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10.2

103

1.4

10,5

1.6

Managers and/or Registrar shail inform the Trustees in writing the address at which the duplicate
register or the backup copy is kept. ' :

There shall be entered in the Register:-

(a) the full name and address of each Holder, PROVIDED that the Registrar shall not be
obliged to register more than two persons as joint Holders except in amy case or Cases
otherwise decided upon by the Managers, Registrar and the Trustees for good reason;

(b}  the number of Units held by every such Holder and the distinctive serial number of the
Transaction Receipt/s (if any) izsusd in respect thereof] '

(c) - the date at which the name of every such Holder was entered in respect of the Units
standing in his name; . ' o .

() the rumber of Units for the time being in issue

(¢)  the full name and address of any person who has obtained any right over the Units as a
tesult of hypothecation of Units; and

{H the date on which any transfer by or from such Holder is registerad.

Any change of name or address of any Holder shall forthwith be notified in writing to the
Registrar, who on being satisfied therewith and on compliance with such formalities as the
Registrar may require, shall giter the Register or cause it to be altered accordingly and in the case
of & change of name, may issue a new Transaction Receipt to stich Holder.

The Registrar shall at 2ll reasonable times during business hours give the Trustecs and its
representatives access to the Register and to all subsidiary documents and records and to inspect
the same with or without notice and without charge, but neither the Trustees nor any subsidiary or
associate company of the Trustees shall be entitled to remove the same or to make any entries
therein or altcrations thereto; and except when the Register is closed in -accordance with the
provisions in that behalf hereinafter contained, the Register shall during business hours (subject to
cuch reasonable restrictions as fo the provision of prior nofice or otherwise as the Managers/
Registrar may impose but so that not Jess than two hours in each Market Day shall be allowed for
iispection) be open in legible form to the inspection of any Holder without charge.

The Trustses shall be entitled to obtain free of charge certified copics of statements from the said
Register, documents and records and such copies shall be. supplied by the Registrar within a
reasonable time. ' '

The Register may be closed at such times and for such periods as the Registrar may from time to
fime determine in consultation with the Trustees PROVIDED THAT it shall not be closed for
more than thirty (30) niormal Market Days in any one (1) year and the Registrar shall give notice

of every such closure by advertisement m the local newspapers in Sinhala, Tamil and English

languages.

The Register shall be conclusive evidence as to the persons respectively entitled to the Units
entered therein and mo notice of any trust express implied of constructive ghall be eniered in the
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Register in respect of any Unit except any right obtamned as per Clauses 8§ and 10.1{d)-

10,7 Af any time during the continuance as a registered member, or when transferring Units to ancther
patty, the Registrars or the Managers chall have the right to request for additional documentation
for the purpose of complying with Anti Money Laundering laws and regulations.

11. BOLDERS BOUND BY DEED

i1.1  'Theterms and conditions of this Trust Deed and of any deed supplemental hereto shall be binding
on each Holder and-all persons claiming through or under him as if he had been a party to-and had
execnted this Trust Deed and any such supplemental deed. Tiach Holder and all persons claiming
through or under him bas hereby covenamted himself to observe and be bound by all provisions
thereof, and suthoris the Trustees and the Managers respectively to do all such acts and things as
this Trust Deed or any such supplemental deed may require.

11.2  The Managers shall make available & copy of this Trust Deed and any supplemental deed for
inspection free of charge to ay member of the public at the offices of the Managers at all times
during usual business hours and the Managers shall make available copies to any person on
application at a charge of Rupees Five Hundred (Rs.500/=) per copy (or such dther amount s the
Trustees and the Managers may from time to time agree) o be retained by the MManagets.

112, MANAGERS AS HOLDER

121  Nothing herein contained shall prevent the Managers from becoming a Holder, provided such
holding is oot contrary to any other provisions of this Trust Deed and is subject to the limitations
on voting provided in Clause 2 of the Schedule. ' '

P e

g} _ _ :

ij22  The Managers shall be desmed to hold and {except as otherwise provided herein} be treated for
all purposes of this Trust Deed and of any.deed supplemental herefo as the Holder of each Unit
during such time as peither the Managers nor any other person shall be entered in the register as
the Holder thereof so long as such Unit is deemed to'be in issue,

(3. TRANSFER AND TRANSMISSION

13.1  Every Holder shall be entitled to fransfer Units held by him by an instrument in writing in such
form as the Managers and the Trustees may from time to time approve.

132 Every instrument of sransfer must be signed (or in the case of 2 body corporate signed on behalf
" of or sealed) by the transferor who shall subject to the provisions of Clause § be deemed to
remain the Holders of and to be entitled to the Units transferred untl such time as the name of the
sransferee 15 entered in the Register in respect thersof. The instrument of transfer peed not be a

deed.

133  Every instroment of transfer must be duly stamped if required by law, and left with the Managers
-17-
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13.4

13,5

13.6

13.7

13.9

13.10

for registration ﬁmmpanied by any necessary declarations or other documents that may he
required in consequence of any legislation for the time being in force, and by ihe Transaction

" Receipt {5} (if any) relating to the Units to be transferred and such other evidence as the Managers

or Trustees may require to prove the title of the transfaror or his right to transfer the Units or in
the case of a body cotporate the authority of the signatory on s behalf. The Managers may
dispense with the production of any Transaction Receipt which shall have becomé lost, stolen or
destroyed upon compliance by the transferor with the like requiremenis to those arising in the
case of an application by him for the replacement thereof.

A fee of Rupees Two Fimdred and Fifty (Rs250.00) (or such other amount as the Trustees and

* the Managers may from time to time agree) may be charged by the Mapagers for the registration

of each transfer in the name of the transferee, to be retajned by the Managers. Such fee must if

- required by the Managers, be paid before the registration of the transfer. Prior to Tegistering the

transferee the Manager has a right to request him to produce documentation to establish the
souree of funds. _

In case only some of the Units represented by any Transaction Receipt are transfemred, the
transferors shall be entitled to 2 new Transaction Receipt fres of charge in respect of the balance.

A receipt signed or purporting to -be-signad by the Holder for any IMONEYs 'payﬁlﬁle in respect of

the Units held by him shall {without prejudice to the application .of Clause 17) be a good
discharge to the Managers and the Trustees and if several persons are registered as joint Holders
or in consequence of the death or bankruptcy of Holder are entitled to be registered, any one of
them may give effectual receipts for any such moneys.

In case of the death of any one of the joint Holders, the survivor or sirvivars shall be the only

persons recognized by the Managers and the Trustees as having any title to or interest in the Units

held by such joint Holders; upon prodection of such evidence of the death as thé Managers may
reduire and the delivery of theé relevant Transaction Receipt the remaining Holder or Holders ghall
be entitled fo have such Transaction Receipt duly marked or to have a fresh Transaction Receipt
duly issued in his or thetr name or names.

The executors or administrators or a person hﬁldjng o certificate of heirship or a nominee named
in 2 valid nomipation made under s.544 of the Civil Procedure Code shall be the only persons

recognized by the Managers and ths Trustzes as having title to or any interests in the Units held
by such deceased Holder except in the case of a joint holding.

Any person becoming entitled to a Uit in consequence of the death or bankruptey of any sole
Helder or of the survivor of joint Holders may, subject as hereinafter provided, upon producing
snch evidence as to his title as the Managers and the Trustees shall think sufficient, either be
registered himself as Holder of such Unit upon giving to the Managers notice i writing of such
desite, or transfer such Unit to some other person. All the provisions of this Trust Deed relating
to transfer of Units shall be applicable to any such notice or transfer as if the death or bankruptcy

of the Holder had not oceurred and such notice or transfer were a transfer signed by such Holder.

A person becoming entitled to a Unit in consequence of death or bankruptcy as aforesajd shall be
entitled to receive and may give a discharge for all moneys payable in respect of the Unit, but he
shall riot be entitled to receive notices of or to attend or vote at any meeting of Holders until he
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13.11

13.12

13.13

13.14°

“has been registered as a Holder in respect of such Unit.

The Managers may at their discretion retain any moneys payable in respect of amy Unit of which

. amy person s entitled to be registersd as the Holder or which any person i entitled to transfer,

until such persen shall be registered as the Holder of such. Unit or shall duly transfer the same.

In respect of the registration of any probate, letters of adiministration, power of attorney, marriage
or death certificate, judgment or order of court, deed poll or other document relating to or
affecting the title to any Unil, there shall be paid to the Managers a fee of Rupees One Hundred
and Fifty (Rs.150.00) {or such other amount as the Trustees and the Managers may from time to
{ime agree and dufies and charges if any).

No transfer or purported iransfer of & Unit other than a transfer made in accordance with this
Clause shall entitle the trapsferee to be registered in respect thereof. Neither shall any notice of
such transfer or purported transfer {other than as aforesaid) be entered upon the Register.

Without prejudice to the generality of the above, the Managers may at their absolte discretion
refuse to register a transfer of Units if the rransfer to, or the holding of Units by the transferee
cause ot be likely to cause 2 pectniaty, tax, fegal or regulatory disadvantage t6 the Fund or any
other Unit holder. The registration of 2 transfer of Units may be suspended at-such times and for
such periods as the Managers may from time to time defermine.

LIMITATION ON INVESTMENT

: Sﬁbjer;t to Ciause 14.2, the Trust will make investments within the investment parameters set out

by the Commisston and subject to Seetion 16 of the Upit Trust Code and changes made from time

- to time therein.

The Fund shall adopt & dynamic asset allocation sirategy between equity and fixed income
gecurities as thall be morefully described n the Explanatory Memorandum. All decisions relating
to Investments shall be made by the Managers who will invest within the parameters set out by
the Commission and the Trust Deed, provided that '

(a) If the percentage limitation on investment or use of asseis set forth above is complied
with at the time a transaction is effected, any later changes in the percentage resulting
from changed values shall be remedied ta ensure that they are if conformity with the

above limitations, taking due account of the interest of the Holders and the Commission
will be notified mmediatety of auy limit being exceeded and shall mform the steps for

rectification of same.

(b)  Subject to Clause 2, all cash and other property which ought, in accordance with the
provisions of this Trust Deed, fo form part of the Deposiied Property ghall be paid ot
transfetred to the Trustees forthrwith on receipt by the Managers. All assets of the Trust

must be held by and under the comtro} of the Trustees. Ay investment in registersd form
chall as soon as reasonably practicable after receipt of the necessary documents by the
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143

14.4

14.5

14.6

Trustees be tegistered in the name of the Trustees and all cash shall be applied at the
discretion of the Managers {but subject always to the provisions of this Trust Deed and
any limitations placed by the Commission or any other authority) in the acquisition of
Authorized Investments, PROVIDED THAT all or any amount of cash in any currency
- tnay during such time or times as the Managers may think fit be retained in cash or in
shart-term deposit with any commercjal bank or financial institution approved by the
Trustees (and in the case of financial institutions, approved by the Commission as well)
and on such terms as-the Managers may think fit. Further, in the case of any cash
forming part of the Deposited Property which is deposited with the Managers for a period
exceeding 72 hours or with any connected person of the Managers, interest must be
" received on such deposit at a rate not below the prevailing rate for a deposit of that term.

{(¢) ~ Investments  comprised in the Deposited Property on cessing to be Awuthorized

Investments as hereimafter provided shall be realized by the Managers and the net

. proceeds of realization shail be applied in accordance with the provisions of this Trust

Deed but the Managers may with the approval of the Trustees postpone the realization of

any such Investments for such period as they may determing to be in the interest of the
Holders tmless the Trastees shall require the same to be realized.

{d Without prejudice to the foregoing or amy other provision of this Trust Deed, any
Investment comprised in the Deposited Property may at any time be realized at the
discretion of the Managers either in order to invest the proceeds of sale in other
Authorized Investrents or to provide cash required for the purpose of any provision of
¢his Trust Deed or in order to retain the proceeds of sale in cash or on deposit as aforesaid
or partly for one of such purpose and partly for another.

_{e]. The Trustees shall have sole responsibility for the safekeeping of all investments

comprised in the Deposited Property, and wholly or partly represented by paper whether
in bearer or registered form, or represented in any other article. '

The Managers shall at all times ensure a level of liguidity required to meet the scheduled
dividends and maturity proceeds as envisaged in this Trust Deed and es specified in the Code and
changed from time to fime. ' ' - : '

It shall not be necessary for the Managers to effect changes of mvestment merely because owing
to appreciation or depreciations of the Investments of the Trust, the limits prescribed by this
Clause shall be exceaded nor by reason of the said limits being exceeded as a result of the receipt
by the Trustees or its nominee of any rights bonuses or benefits in the nature of capital;

Subject to the provisions of Clanse 14.2 and this Clause, the selection of Investments {whether

partly paid or not) shall in all respects be the responsibility of the Managers solely and not of the
Trustees, and Investments may be made abroad with the permission of the Commission and
subject to law.

‘The Managers shall tske into account when investing in shares that there would be liquidity,
growth, dividend yield and any other special circumstances.

The Managem shall not be entitled, without the prior consent of the Trustees, to apply any part of

the Deposited Property in the acquisifion of any Investments, which are in the opinion of the
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14.7

14.8
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6.

16.1

Trusiees likely to involve the Trustees in any liability (contingent or otherwise). In any such case,
the Trustees shall be efl

ed but not bound to appropriate and set outside cash or other propetty
approved by the Managers and acceptable to the Trustees sufficient to provide for paying up such
Investment jn full or (as the case may be) for meeting such other ligbility. The cash of other
property $0 appropri od shall form part of the Deposited Property but shall not be available for
application without the consent of fhe Trustees in any way otherwise than as may be required for
paying up the Investment andfor meeting the liability in respect of which the appropriafion was

made so long and to the extent that such Investment remains partly-paid and part of the Deposited
Property or {as the case may be) such liability continues in relation to the Deposited Property.

The Trustees shall be entitled at any fime at its entire discretion and without assigning any reason
1o give notice to the Managers that it is not prepared to accept the transfer of any property which
in the opinion of the Trustees infringes the terms of this Trust Deed and the Trustees shall be
entitled to require the Managers to deposit in place of any such property other property accepiable
to the Trusiees. ' '

The Manager shall not make ot graat loans out of the Deposited Prcﬁerty or act as guarantor Of
indemnitor for any party. : :

INVESTMENT COMMITTEE

The Managers shall establish an Investment Commitiee (“Iﬂhé Commiitiee™ consisting 2
mimimum of Two (2) members. :

The Managers shall obtain the advice of the Committee in fegard 10 asset allocation between
equity and fixed meome securities, and sector allocation of equity securites,

The Managers may it consultation with the members of the Committes make such regulations for
the condnet of the meetings of the Committee, for fixing a quorum 23 the Managers think fit and
except as provided in such regulations the members of the Committee may conduct their business
in such manner as they may from tiine tofime determine. .

The Managers shall be responsible for paying the remuneration of the members of the Committes
and all reasonable charges incurred ty the Committes n the course of its duties. The Trustees
shall not be ‘Tiable; to the members of the Cqmmittae for any remuneration ot ptherwise.

The Managers may in the management of the Fund take into consideration any advice stated m
Clanse 15.1 given by the Commitiee provided always that, the Managers or the members of the
Committee shall not jncur any liability to the Holders by eason of the Managers having acted or
having not acted based on the advice of the Committes.

DISTRIBUTIONS

The primary objective of the Trust {s capital appreciation as set out in the Explanatory

Memorandum. Therefors no distribution shal] be made save as otherwise provided hersinafter.
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16.3

6.4

16.5

‘The Managers may hoﬁrever, at their sole discretion make a distribution from moneys lying to the

credit of the Distribution Account arising out of dividend and interest income received and from
realisation of investments. '

All income shall as and _whaﬁ received by the Trustees be paid Into a special account (the
“Income Account™) and shall be held therein pending capitalisation or distribution n accordance
with the provisions of this Trust Deed. = - :

The procseds of sales of rights and ell other receipts deemed by the Managers, after consulting
the Auditors, to be in the pature of capital accruing from Investnents shall not be regarded as
income but shall be retained as part of the Deposited Property.

In the event of a distribution being made, an sppropriate amount shail first be transfemed out of
the Tnoome Account and paid into the Distribution Accormt. The amount standing to the credit of
the Distribution Accoust shall not, for any purposes of this Trust Deed, be treated as part of the
Deposited Property but shall be held by the Trustee upon trust fo distribute the same as herein
provided.” - :

In the event of 2 distribution being made, the amount of the income qualifying for ﬂisﬁjibuﬁr:m in
respect of the relevant period shall be ascertained by deducting:

()  the Management Participation for the relevant period (if the Managers decide to deduet
the Management Participation out of income) and

(ii) all interest paid during the relevant period (together with any smount of interest accrued
. but remaining unpaid st the end of the refevant period) on any borrowings effected by the
Trust for the time being outstanding - - : ' -

from the total net amount receivable by the Trustee in respect of such period of all interest,
dividends and all such receipts deemed by the Managers after consulting the Auditors to be in the
natire of income, and by making such permitted adjusiments hereinafter mentioned as the
Managers after consulting the Auditors may think fit and appropriate to the circumstances.

. Permitted adjustments shall be:

(i) addifion of a sum representing any interest sccrued but not received by the Trustee at the
end of the relevant period, and to the extent that an adjustment by way of addition. had
been made in respect of any previous period, deduction of the sum representing such

* interest aocrued at the end of such previous period, Income from an Investment quoted on

" a Recognised Stock Exchange shall be deemed to have accrued on the first date on which

that income is declared payable. Income from any other Investment. shall be deemed to

have sccrued on the date which, in-accordance with the normal practice of the Managers,

is treated as being the first date on which the value of such Investment would for the
purpose of this Trust Deed be calculated excluding such income;

(i} . addition of a sum represeating amotnts included in the price of Units for income accrued
prior.to the date of issue, and deduction of & sum representing all participations in income
distributed upon the cancellation of Units or upon a reduetion of the Trust during the
relevant period; ' '




16.6

16.7

©16.10

16,11

(iiiy  deduction of all professionel fees {including Jisbursements) in connection with mattets
pertaining to the affairs of the Trust and of any expenses incurred by the Trusiee in
effecting Tegistration or safe custody of the documents of title ta'all Investments held on

frost by this Trust; '

{iv)  additron or deduction of such sums as the Auditors shall certify to be appropriate to take
account of liability for tax and of repayments receivable or received on account of gouble
taxation or other tax relief;

{v) deduction of a sum: representing expenses directly incurred in the effecting, maintaining
* . and terminating of borrowings, which in the opinion of the Managers and the Auditors
are properly payable out of mcome. '

Onge the amount of income qualifying for distribution in respect of the relevant period has been
computed, the Managers shall forthwith determine the amount to be distributed. o

In fhe event that a distribution is made, the Managers shall cause to be made up and audited &
statement showing the amount qualifying for distribution in respect of the relevant period, The
statement with the Auditors’ report annexed shall be filed with the Trustee and shall be

. conclusive and binding, and copies thereof shall be open for inspection during usuzi business

hours by any Holders at the offices of the Manageérs. The Trustes and the Managers shall aot
incur any lability in relying on and acting upou such an audited statement provided that they
have acted in pood faith and exercised due care and diligence in so doing.

Neither the Trustee nor the Managers ghall be responsible for any error.in any estimates of tax
repayments expected 1o he obtained or of any sums payable by way of taxation, provided that
they have acied in good faith and exercised due care and diligence in so doing. If the same shall
prove incomect in some respects, any deficiency or surplus shall be adjusted on the next

" subsequent distribution, and the amount already distributed of added to capital, as the case may
" be, 'shall net require to be adjusted. . . _ : ' o .

If any distribution is made in respest of an Accounting Period, during which a Unit/s is/are issued
andfor redeemed by the Managers (but not otherwise}, then the first such distribution and, if
approptiate, any subsequent distribution 50 made following the issue or redemption thereof, shall

" te of the same net amount a8 the distribution to be made in respect of other Units, but shall be of

shall include 2 capital . sum which shall, subject as hereinafter provided; be equal to the
Fiqualization Payment in respect of such Unit/s, provided that such capital sum may, if the

think fit and the Auditors so agree, be a sum ascertained by dividing the aggregaie of
all such Fqualization Payments relating o the relevant accounting pericd by the mmmber of Units
in respect of which such capital sums are payable.

In the event that any of the amounts to be disttibﬁte{_l remains unclaimed by the Holder three {03

years after the date of distribution, the Managers reserve the right to forfeit the right of the Holder

Tor such distribution and shall have the right to re-invest such funds, -

Every Holder may, by notice in writing, elect fo receive 2 liew of his entitlement to 4 distribution
the equivalent in value of further Uniis. The Manager hall in such event, subject to the
provisions of this Trust Deed, (i) issue such number of Units equivalent in value and (ii) apply the
respective Holder’s entitiement t0 8 distritartion in full payment therefor.
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17.4

The Managers may from time to time, afier consulting the Auditors and with the approval of the
Trustee, disitbute among the Holders in accordance with Clauses 16.9-16.11 an amount
representing part of the capital of the Deposited Property. PROVIDED THAT the Trustee is
satisfied that any such distribution shall not result in any prejudice to the jnterests of the Holders.

PAYMENTS

Any money payable by the Managers or the Trustees to a Holder in respect of amy Unit under the
provisions of this Trust Deed may be paid by a crossed cheque or warrant or bank transfer made
payable-to the order of the Holder in case of a cheque or warrant sent through the post to the
registered address of sich Hlolder. In the case of Joint Holders the payment shall be made the
joint Holder who is first named in the Register. The to the first named of joint Holders shall be as

effective a discharge to the Managers and the Trustees as if such first named joint Holder had

been a sole Holder, Every such cheque or warrant shall be sent at the risk of the person to whom

" it is sent and paymeént of every such cheque or warrant shali be a satisfaction of the moneys

payable and shall b a good discharge fo the Managers and the Trustees. Where an anthority in
writing in that behalf shall have been received by the Managers or the Trustees from the Holder
or in the case of joint Holders from all of them in such form as the Managers or. the Trustees shal}
consider sufficient the Managers or the Trustees (as the case may be) shall pay the amount
distributable fo the Holder or joint Holders as the case may be to his or their banker ar other agent
=1 the same manmer and with thé same effect as bereinbefore provided as though such banker or

" other agent were the sole Holder, No amount payable to any Holder shall bear interest.

Refore making any payment in or outside Sri Lanka in respect of any Unit, the Trustees or the
Mansgers may make such deductions as may be required by the law. of any such eouniry in which
such payment is mads, it is or they are required or entitled to make in respect of any income or
other taxes, charges or assessments whatsoever.

In respect of each Accounting Period, _ﬂm Managers shall issue to the Holder mn;:erned snuch tax

certificates as may from time to time be required, such certificates to be prepared by the Anditors

- or by the Managers in a form to be approved by the Trustees and by -or-on behalf of the taxation

ainthoritigs. On liquidation of the Trust, each tax certificate shal! show what proportion of the
distribution represents capital and what proportion represents income. . The hanagers shall
prepare and pay for all cheques, watrants, statements, accounis, certificates and potices which the
Trusteés have to issus, send or serve as is required in this Trust Deed, and shall stamp and (where
authorised by the Trustees) sign the same on behalf of the Trustees and dispatch the same on the
proper day or deposit the same (together with the necessary stamped addressed envelopes) with
the Trustees so as to afford the Trustees reasonable timeto examine and check the same and to
sign such cheques, warrants, statentents, accounis, cettificates and notices and dispatch them on
the day on which they.ought to be dispatched.

Notwithstanding the above and subject to applicable law of Sri Lanka, the Mariagers may at their
sheolute discretion, on the written request of Holders who are Foreign Nationals make
arrangements 1o make payments by way of telegraphic transfers.
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ACCOUNTS

The accounts of the Trust shall be prepared in accordance with the provisions of the Sri Lanka
Accounting Standards applicable in the Republic of 8ri Lanka in respect of each financial year.

The responsibility for the keeping and maintaining of the accounts pertaining to the Unit Trust
and the preparation, publication and distribution of any Reports and the frequency of the
preparation, publication and distribution of the same shall be in accordance with the provisions of
Section 27 and 28 of the Unit Tust Caode.

The accounting paria_::ﬁ of the Managers and the Trust shail coincide wherever possible.

183

If any comnected persons of the Managers have become entitled to profits which derive from
transactions in Units or from the management of the Trust, those persons must be named and the
profit which each such person has become entitied to must be disclosed in the Annwal Report.

If the Managers, or any other person acting on tts behalf or with its permission has -

{(a) acquired or disposed of any securities listed on a Recognized Stock Exchange, for the
account of the Trust, otherwise than on the trading floor of 2 Recognized Stock Exchange
ot: . )

1)} disposed of Units at a price lawer than the Issue Price then current, or;

{c) acquired Units at a price bigher than the cancellation price then current;

19,

19,1

18.2

rd

it must be disclosed that this has been done and to what extent. The MWanagers are at
liberty to append explanations. The Managers and any other connected person mentioned
in the above transactions are liable and obliged to act in the best inferest of the Holders in

every instance listed above.

AUDIT OF ACCOUNTS

The sccounts shall be audited by the Auditors and shall be accompanied by & certificate of the
Auditors in accordance with the Companies Act No. 7 of 2007 and to the effect that the accomts
and statements attached thereto have been examined in accordance with the relevant auditing
siandards applicable in Sti Lanka and that fhe Auditors have obtained all the explanations and
information they have required. The Aunditors shall further report whether the accounts are in
their opinion properly drawn up in accordance with such books and records and all disclosures
required to be made by the Trustees in accordance with the requirements of the Commission have
been made.

The Auditors shall be appointed by the Trustees in accordance with tbe provisions of the Unit
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i9.4

18.5

20.1

Trust Code with the approval of the Commission subject to the provisions of Clause 19.3 and
Clause 31.1. The Auditors shall hold office until such time as they may voluntarify retire by
notice in writing of the Trustaes. : :

The Trustees with the consent of the Managers and subject to the approval of the SEC, may from

time to time, remove the Auditors and appoint other Auditors in their place. :

Thé fees and éxpenses of the Auditors in connection with the_auﬂit of the accounts shall be paid
by the Trustees out of the Deposited Property. Save as aforesald and except as provided by
Clause 21.4, the other fees and expenses of the Auditors shall be paid by the Managers.

For appointment as Auditors of the Trust, the Auditors shall have the qualifications specified by
the rules of the Commission and if they cease to possess such gualifications, they shall retire from
the office of anditors when the Commission requires them to da so.

COVENANTS BY THE MANAGERS AND TRUSTEE
The hﬁnagers hereby covenant ag follows:
(1) that they will use their hest endeavours to carry on and conduet their business in a proper

and efficient manner.and will ensure that the Unit Trust is carried on and conducted in a
proper and efficient manner; o '

(i) that they will pay to the Trustees (or as it may direct) within three (3) working days of

receipt by the Manager, any moaeys which are payable hereunder by the Managers fo the
Triustees. Flowever this time bar could be varied in exceptional circumstances with the
approval of the Trustees. The Managers shall be responsible for any money which are
payable to the Trustees till such time that it is transferred to the Fund. Further if any
moneys which are payable hereunder by the Managers to the Trustees are not transferred
as per this clause, interest must be paid by the Managers at a rate not below the weighted
average Fixed deposit rate prevailing at the time of transfer or any other rate with the
consultation of the Trustees; o '

(i)  that they will not sell any Units otherwise than on the terms and at & price calculated in

sccordance with the provisions hereof}

Gv) thet they will calenlato and publish on a daily basis the Net Asset Value of the Fund in
three daily news papers in Sinhala, Tamil and English and on the website of the Fund;

(¥ that they will, redeem all Units in issue held by Holders on the terms and at a price
caleulated in accordance with the provisions hereof}

(vi)  that they will, to the same extent as if the Trustees wete a director of the Managers:
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(vi)

(viii)

(ix)

®)

®

(i)
(i)
(i)

{a) malke available to the Trustees, or any approved company auditar appﬂizm-.& by it,
for inspection the whele of the books of the Managers whether kept at the
registered office of the Managers or elsewhere ; and

(b) give to the Trustees or any such auditor such oral or written information as it or
he requires with respect to ail matters relating to the Managers;

that they will make available or ensure that there is made available to .ﬁlﬂ Trustees such
details as the Trustees require with respect to all matters relating to the Trust;

that they will within Fifteen (15) Market Days afier an application is delivered to the
Managers at their registered office, being an application by Holders of ot less than one
fifih of Units cali 2 meeting of Holders :

) ' by sending notice by post of the proposed meeting at jeast five (5) Market Days
before the proposed meeting to each of those Holders in accordance with Clause
3% or :

{b} by publishing in all three languages at lesst ten (10} Market Days before the

proposed meeting at advertisement giving notice of the meeting in a newspaper
circulating generally in Sri Lanka.

appoint a designated compliance officer who. will be responsible for ensuring that the

Managers and its directors, officers and employees comply with the laws, miles,
directives and Code pertsining to the operation of the Trust, within three {3) months of
the signing of this Trast Deed. '

appoint 2 Regisirar to deal with Unit transactions and to maintain the Rogisiry subject to
the requirements of the Commission.

The Trustees hereby covenant that it will:

Exercise all due diligence and vigilance in carrying out is functions and duties and in
protecting the rights and interests of Holders;

Keep or cause to be kept proper hooks of account in relation to those mterssts;
Capse those accomits to ke sudited at the end of each Accounting Peried by the Auditors;

Send or eause to be sent by post a statement of the accounts with the Report of the
Auditors thereon 1o each Holder, in accordance with Clauses 18 and 19;

The Managers and. the ‘Trustees hereby covenant that no monies available for investment
hereunder will be invested in or lent to the Managers ot fo the Trustees or with any connected
person, except where the Trustees is also a Bank. ’

If an Approved Broker is under common control with the Managers or the Trustees, this fact shall

2T .
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21.2

be disa_Ioséd in the Explanatory Memorapdum and to the Commission, and aoy spesial
commission negotiated with such Approved Broker shall also be diselosed to and approved by the
Commisgion.

The Trustees, the Managers and their Connected Person shall disclose their interest, whenever
any business in which they have a maerial interest is being discussed at any meeting of the Trust.

REMUNERATION OF MANAGERS AND TRUSTEES

Remuneration of the Managers:

(1 The Management Participation shall be a sum not exceeding such percentage as is
. hereinafter mentioned based on the Net Asset Value of the Deposted Property.

The Management Participation shall be payable to the Manzgers in arrears at the end of
each calendar month: in respect of any period other than a full calendsr month, the
amount payable shall be computed based on the number of days for which it has acerued
as a proportion of the total number-of days in the calendar month concerned.

The percentage hereinbefore referred to shall not be more than Foor Percent (4%5) per
o of the Net Asset Value of the Deposited Property or such other higher percentage
as may be fixed by agreement supplemental hereto and approved by the Tristee and
sanctioned by an Extraordinary Resolution of the Unit Holders payable daily on each
Market Day taking into account the subscriptions and redemptions of Units processed on
sich day. The Managers may from time to time, by giving at least Three (03) months’
notice. in writing to the Trustes, fix as the- appropriate percentage some smaller
percentage than hereinbefore provided, and in that event and for such period as may be
specified in such potice (or if no period is so specified then until further notice in writing
shall be given to the Tmstee cancelling the previous notice} such smaller percentage shall
be the appropriate percentage, but any such notice shall be inso fucks cancelled upon the
Managers who gave such notice in writing as aforesaid ceasing to be the Managers of the
Trust. '

{ith The Management Participation shall be payable out of the Dﬂpnsitod Property as the
Managers in their discretion shall decide. '

{#i)  The Management Participation shall be paid 1o the Managers for their own account as

soon as possible after the respective dates by reference to which they are calculated

~ pursuant o sub-paragraphs (i) and (ii) of this sub-clause, respectively, PROVIDED

THAT unless and until the Trustee shall be satisfied that adequate provision has been or

will be made for the future management and expenses of the Trust, the Trustee shall have

o fien on and sha!l be entitled to retain the Management Participation for the purpose of

paying, discharging or providing for such expenses including its remuneration ang shall

pay to the Managers only the balance (if any) after afl such payments, discharges and
provisions have been made.

Remuperation of the Trustee
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(i) The Trustee shall be entitled to a remuneration of 0.25% of the Net Asset Value and

Rs.15,000 per month or such other higher amount as may be fixed by agreement with the
Managers supplemental hereto and sanctioned by an Exfraordinary Resolution of the Unit

Holders.

{ity  The said remunetation of the Trustse shall not be payable out of the Management
Participation but shall be made over and above the capital or income of the Deposited

Property as the Managers in their discretion shall decide.

(iv)  The Trustes shall, in addition to such rermuneration, on demand be entitled fo be paid out
of the capital or income of the Deposited Property the amount of all their respective
disbursements wholly and exclusively incumed in the performance of their tespective

duties hereunder..

The Managers shall be responsible for the payment of all expenses incurred from time to time in

connection with the mavagement oF wrusteeship of the Trust, except such expenses as are
expressty authorised hersunder to he payable out of the Deposited Property.

In consideration of the foregoing and save a8 aforesaid, neither the Trustee nor the Managers shall
make any charge against the Holders or against the Deposited Propetty or against any distribution
for their services or for their normal expenses herennder with the exception of:

({) - costs of dealing in the Deposited Property, including but not limited to the costs of

“ printing and distributing dividend watrants, Transaction Receipts and accounts and

reports of the Trust;

:(“)  taxes and-duties payable in respect of the Deposited Property and/or the issue of Units

anid/or Transactions Receipts {if any) as well as any taxes and/or other duties payable on

: . this Trost Deed or in connection with or arising from the establishment, execution,
' ﬂ ©+  menagement armmaﬁun of the Trust;

() any costs, including legal costs, incurred or fo be incurred () in the preparation or

modification of the Trust Deed and any documents related thersto, (b) in the preparation
and bringing into effect any amendments and/or supplements to the Trust Deed and any
doevments related thereto, and/or (¢) on the behalf of the Holders of a Unit's of the Trust;

(iv)  any costs incurred in respect of 2 meeting/s of Unit Holders, in preparing and publishing
and/or sending communications to the Holders of Units of the Trust

(v)  the andit fees and any expeﬁsas of the auditor incurred in preparing any special reports
reguired by the Commission and/or any other regulatory arthority;

(vi}  licensing fees imposed by the Commission and all costs incutred to enable the Trust to
comply with afl legislation and/or other official requirements;

(vi)  all dirsct and indirect faxes that are required to be charged to the Deposited Property as
imposed by the Government from time to time;

1

V‘B@




2l

221

///

(vili) all expenses, including legal expenses, incurred in safeguarding the Deposited Property.

including s}l expenses incurred by the Trustee in effecting registration or safe custody of
the documents of title to all Investrnents held upon the trusts of the Trust; and

{x)  any and all other charges or fees expressly awthorised by this Trust Deed or by law;

any and alt of which may be discharged out of the Deposited Property.

PROVIDED HOWEVER that this limit does siot apply to any fitigation expenses related to the
affairs of the Trust. ' :

For the avoidance of doubt; 1o expense or cost attributable to the management of the Manager or
the Trustee or the sponsors apd placement agents shall be charged to the Deposited Property.

CONCERNING THE ADMINISTRATION OF THE TRUST

Metther

(i) the Trustees nor _ :

()  the Managers, or (their Directors, officers and employess; nor

(i)  eny company controlled by either of them nor

(iv)  any petson firm or body corporate entitled to exercise any powers or.discretions pursoant
to a delegation by the Managers made under Clanse 24 hereof, '

ghall as principal sell or deal in the sale of Investments to the Teostees Tor account of the
Trust or vest Investments in the Trustees against the issue of the Tnits or purchase
Investments from the Trustees and each shall (without incwring any liability for failure
so 1o do) use iis best endeavours to procure that 1o such sale or dealing or vesting shall be
made by a Connected Person of the Trustes and the Managet PROVIDED THAT nothing
shall prevent any sale to or any purchase for account of the Trast of any Iovestment from
the trustees, a custodian or manager of any other unit trost scheme orf mutual fund
company or investment comperty of account of such scheme or company notwithstanding
that the Trusteés andfor the Mapagers andfor any -Connected Person may be or be
inferested in the frustees or the custodian. or the managers of or any person, firm or body
corporate to whom any investment powers or discretions may have been delegated under
or by such scheme or comparny provided that;

" (a)  the value of the I_mreshﬁtmt in question is certified In writing for the purpose of
" {he tramsaction by & Recognized Stock Exchange or other professionally
recognized persor;, and :

{) the Trustees shall be of the opinion that the terms of such transaction shall not be
such as are Hiely to result in any prejudice 0 Heolders.

For the purpases of this sub-clause the expressions “mutual fupnd company” and
“inyestment company” shall mean and include any company carrying on the business of
holding and managing investments.
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Nothing in this Trust Deed contained shall prevent the Trustees oF the Managers or any
Connected Person from becoming the owner of Units and helding, disposing or otherwise dealing
with the same rights which they would have had if neither the Trustees nor the Managers noy any
Clonnected Person were a party toor 2 connected person for purposes of this Trust Deed and the
Trustees and the Managers and any such connected person may buy, hold and deal in any
Investments upen their respective individual accounts o ithstanding that similar Investment
may be held under this Trust Deed as part of the Deposited Property: Fvery transaction between
the Managers of 20y Connected Person and the Trust shall only be with the prior written consent
of the Trustes and such transactions shall be disclosed in the annual repart of the Trost as per
Rule 27 of the Unit Trust Code.

All transactions between the Trust and an associate, joint veniure, subsidiary or holding company
of the Managers, shall be with the prior written consent of the Trnstee and all such transactions
shall be disclosed in the annual report of the Trost as per under Rule 27 of the Unit Trust Code.

No Units shall at any time be quoted or sold by or for account of the Manager at a price higher
than the isstie price for the time being applicable to Units issued for cash pursuant to this Trust
Deed. No Units shall at any time be quoted or purchased by or for aceount of the Managers at a
prics lower than the realization price for the time being applicable to Units realized by the
Managers pursuant o this Trust Deed, The Trustees shall be respongible to verify the price of any
such quotation or dealing but the Managers shall justify such quotation or dealing if 50 requested
by the Trustees at any time. : ' o .

-Neither the Trustees nor the Ieranagefs nor any Connected Person shall be liable to account either

to any other or others of them or to the-Holders or any of them for any profits or benefits made or
‘derived by ot in connection with any such trapsaction permitted as aforesaid.

Nothing herein contained shall be construed so as fo prevent the Managers and the Trustess in
conjunction or the Managers or {he Trustees separaiely from acting as managers Or {rustees for
trusts separate and distinct from the Trust. Provided however, that the Managers shall not act as
the trustees of another trust and provided further that the Trustees shall not act 2s the managers of

" another trost.

Neither the Managers nor the Trustees shall be Tiable to acccunt to any Holder or otherwise for
any payment made or suffered in good faith to any duly empowered fiscal authority of Sri Lanka
for taxes or other charges in any way arising out of or rejating to any transaction of whatsocver
pature under this Trust Deed notwithstanding that any such payments pught not to or need not

have been made or siffered.

In-no event shall a Holder have or acquire any rights against the Trustees and the Managers of
gither of them save such as are expressly conferred upon such Holder by this Trust Dreed nor shall
she Trustees be bound to make any payment to any Holder except out of funds held by or paid to
it for that purpose under the provisions of this Trust Deed. Provided however that nothing hezein
shall exempt the Trustees from or indemnify it against any breach of trust occasioped by the
Trustees’ fraud or negligence as set out in Clause 23.5

Weither the Trustees nor the Managers ghall incur liability in respect of any action taken or ihing
suffered by either of them in good faith in reliance upon a2y notice resoiution direction
nstruction consent certificate affidavit statement (without prejudice to the generality of the
foregoing) otber paper or document believed to be genuine and to have been passed sealed or

signed by the proper parties.
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212

failing to do any act or thing which by reason of any provision of any present or future law or
regulation made pursuant thereto or of any decres order or judgmnent of any Cowrt of competent
jurisdiction-or by reason of any direction request anmouncement or similar action {(whether of
binding Jegal effect or net) which may be taken or made by any person or body acting with or

purporting o exercise the authority of any. Government (whether legally or otherwise) either the

Trustees of the Managers shall be directed or requested to do or perform or to forbear from doing

‘or performing, or if for any reason it becomes impossible to perform any of the obligations

herennder.

Neither the Trostees nor the Managers shall be responsible for the authenticity of any signaturé

-on or any seal affixed to any endorsement or any certificate or to any transfer or form of

application, endorsement or other document affecting the title to or transmission of Units or be in
amy way liable for any forged or unauthorized signature on or a seal affixed to such endorsement,
transfer or other document or for acting on or giving effect to any such forged or unauthorized
signature or seal. The Trustees and the Managers regpectively shall nevertheless be entitled but
1ot be bound io require that the signature of any Holder or joint Holder to any document required
1o be signed by him under or in connection with this Trust Deed shall be verified by a bartker or
broker or other responsible person or otherwise authenticated to its or their reasomable

satisfaction.

Any indeinaity expressly given to the Trustees and/or the Managers in this Trust Deed 15 In
addition to and withont prejudice o eny indemnity allowed by law . PROVIDED
NEVERTHELESS THAT nothing in any of the provisions of this Trust Deed shall in any case in
which the Trustees and/or the Managers, as the case may be, have failed to show the degree of
diligence and-care required by them by the provisions of this Trust Deed exempt them from or
indemnify them against any liability for breach of trust or any iiahility which by virtme of any

" cule. of law would otherwise attach to them in respect of any negligence, default, breach of duty or

22,13

22.14

trust of which they may be guilty in rélation to their duties.

Any Tnvestment in registered form shall unless otherwise instricted by the Trustees, be registered
‘0 the pame of the Trustess as soon as reasopably practicable after receipt of the negessary
docyments by the Trustees and shall remain so registered until disposed of pursuant to the
provisions of this Trust Deed. The Trustees shall be entitled if it considers that it is expedient to
do 50 1o cause to be deposited in safe custody with any banker of the Trustees the documents of
title to any Investments held wpon the Trusts of this Trust Deed. Subject as aforesaid the Trusiees
shall retain the documents of tifle to all investments held upon the trusts of this Trust Deed in is
possession in safe custody. Any expense of whatever nature incurred by the Trustees in effecting
such registration or providing such safe custody shall be payable out of the Depasited Property.
Notwithstanding the provisions of this sub-clause the Trustees shall be entitled if it considers that
it is expedient to do 50 to deposit with any banker the documents of title of any Investments held
upon the trusts of this Trust Deed for the purpose of securing any borrowings effectad by the
Trust. ' :

The Trustees {or the Manhgers on its behalf) shall subject as hereinafter provided, be entitled fo
destroy — ' B

{i} all instrements of transfer which have been registered at any time after the expiration of
six (6) years from the date of registration thereof :

{ify all Transaction Receipts and distribution mandates which have been cancelled at any time
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after the expiration of one (1} year from the date of cancellation thereof

(i)  all notifications of change of address after the expiration of one (1) year from the dats of
the recording thereof :

(iv)  all forms of proxy in respect of any meeting of Holders one {1) year from the date of the
Meeting at which the same are used and

(v} all registered statements and other records and documents relating to the Trust at any time

after the expiration of six () years from date of origin. Neither the Trustees not the

Managers shall be imder aty fiability whatsogvet in consequence thereof and unless the

contrary be proved every instrument of transfer so destroyed shall be deemed to have

been a valid and effective instument duly and properly registered and every other

document hereinbefore mentioned so destroyed shall be deemed to have been a valid and
effective document in accordance with the recorded particulars thereof.

PROVIDED ALWAYS that: -

(@) the provisions aforesaid shall apply only to the destruction of a docurment in good
fafth and without notice of any claim {regardiess of the parties thereof) to which
the document might be relevant; :

(b) nothing in this sub-clause shall be construed as imposing upon the Trustees or lie

‘Managers any liability m respect of the destruction of any document earljer than

as aforesaid or i any case where the conditions of provise {a) above ate Dot
fulfilled; -

(c) references berein to the destruction of any document include references. to the
disposal thereof in any manner.

_'Thc Trustees and the Managers shall be entitled to rely absolutely on any declaration of residence
- which may be received from a Holder, ora prospective Holder or applicant for Units.

The Trustees and the Managers shall maintain or cause to be maintained a Register sefting out all

particulars of the documents and aii other materials destroved under Clause 22.14 hereof and the

date of such destruction together with the authority for such destruction and such Register shall
not be destroyed for a period of twenty (20) years from the date of the Iast entry hereof.

CONCERNING THE TRUSTEE

With regard to any provision in this Trust Deed

{i} providing for amy act or matter 1o be done by the Trustess such act or matter may be
performed on behalf of the Trustees by any officer or responsible official of the Trustees
ot by any nomines appointed by the Trustees with the approval of the Managers and any.
act or matter so performed shall be deemed for al) the purposes of this Trust Deed to be
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the act of the Trustees, and . _ : .
(i) - as fo the vesting of investment such provision shall be deemed also to relate to any
nominee of the Trustees. The Trustees shall be entitled to procure: -

(a) the Trustees; or o
tb) any officer or responsible official of the Trustees jointly with the Trustses; or

o (4 any such nominee and the Trustees;

to be registered as proprietor of any Investment heid upon the trusts of this Trust
Deed PROVIDED ALWAYS that the Trustees shall remain liable for amy act or
.omission of any such person or pominee in relation to any Investment of which
such person or nominee is registered as proprietor. '

The Trustees shall not be under any liability on account of anything done or suffered by the
Trustees in. good faith in accordamce with or in pursuance of any request of the Managers.
Whenever pursuant fo any provision of this Trust Deed, any cerificate, notice direction,
instruction or other commumication is to be given by the Managers fo the Trustees, the Trustees
may accept as sufficient evidence thersof a document signed or purporting to be signed on behalf

- of the Managers by any person whose signature the Trustees is for the time being authorized i
: _wi'iﬁngbyﬁleManagersmaccept._ ' :

The Trustees oay accepi' as sufficient evidence of the value of aﬁy Investment or foreign
currency or the cost or sale price of any Investment or of any stock exchange quotation or of any
other matter within his competence & certificate by an Approved Broker.

The Trustees

(i) - may act upon any advice of or information obtained from the Managers or any bankers
accountants- brokers, lawyers acting a5 advisers of the Trustees or the Managers and the
Trusteés shall not be lizble for anything done or omitted or suffered m good faith in
reliance upon such advice or information. Ay such advice or information mzy be
obtained or sent by Ietter to the Trustees shall not be liable for acting on any such advice
or information purporting to be conveyed as above although the same containg some errar
or ghall not be anthentic. ' - . : :

(i)  shall not be responsible for any sct, omission, misconduoct, error of judgment, or want of

prudence on the part of the Managers.

Facept in and so for as herein otherwise expressly provided, the Trustees shall as regards all the
trusts, powers, authorities and discretions vested in it have absolute and uncontrolled discretion as
to the exercise thereof whether in relation to the manner of or as to the time for the exercise
thereof, Nothing in this Trust Deed shall exempt the Trustees from nor indemnify them against
breaches of Trust through the Trustees’ fraud or wilful neglect. In the absence of fraud or
negligence by the Trustees, the Trustees shall not be in any way responsible for any loss costs
damages or inconvenience that may result from the exercise or non-exercise thereof.

Nathing heréin contained shall prevent the Trustees from purchasing, holding, dealing in or
disposing of Transaction Receipts or Units or any part of the securities of which form part of the
Deéposited Propetty or from being interested in any such cotitract or transaction or from acting as
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bankers to the Trust or from any time contracting or entering into any financial bankmyg insurance
or other transaction with the Managers or any Holder or any company or body or from holding
any shares or any investmaent in any. such company or body and the Trustees shail not be m
anyway liable to account either fo the Managers or to the Holders or any of them for any profits
or benefits made or derived by the trustees thereby or in connestion therewith.

The Trustees shall not be under any obligation to appear in, prosecute or defend any action, suit,

arbitration or inquiry in respect of the provisions hereof or in respect of the Deposited Property or

any part thereof or any corporate or sharcholder’s action in which in its opinion would or might
involve it in.expense or Liability unless the Managers shall so request in writing in which case
they shall so often as required by the Trustees furnish it with an indemnity satisfactory to or
against any such expense or liability provided that no such indemnity shall be given in respect of
any actions taken against the Trustees for negligence or breach of fiduciary duty in connection
with its duties as trustees under this Trust Deed.

Subject as herein prévi:iad the Trustees shall be entitled for the purpose of indemnify against any
action costs claims damages expenses of demands to which it may be put as Trustees to have
recourse to the Managers.

Before mal;jng any distribution or other ﬁa}rmﬂnt in respect of any Unit or in respect of the
Management Participation, the Trustees may make such deductions as by the law of 3ri Lanka the

“Trustees is required or entitled to make in respect of any income or other taxes, charges or

assessments whatsoever and the Trustees may also deduct the amount of any stamp duties {if
required by law) or other Governmental taxes, duties or charges payable by it or for which it
might be made tiable in respect of such disteibution or any documents signed by it or by a Holder
or his agent in connection therewith,

The Trustees shafl not be responsible for acting upon any resolition purporting to have been
passed at awy meeting of the Holders in respect whersof mioutes shall have been made and signed
even though it may be subsequently found that there was some defect in the constifwtion of the
meeting of the passing of the resolution or that for any reason the tezolution was net binding upon
all the Holders.

The Trustees shall not be responsible for verifying or checking any valuation of the Deposited
Property or any calenlation of the prices at which Units are to be issued or purchased by the
Managers except as hersin expressky provided. _

Where any trust pmpeﬁ_‘,f is registered in the name of & lender s security for a [oan obtained by
the Trust, the Trustees shall not be Hable for any act or omission of the lender or his agent with

respect to such property.

The Trustees shall, when requred by the Commission, deposit seourity guaranteemg against loss
due to its own misconduct or negiigence.

CONCERNING THE MANAGERS

The Mznagers shall keep or cause to be kept at their own expense proper books of accounts and
records subject to Section 29 of the Unit Trust Code, in which shall be entered all transactions
effected by the Managers for account of the Trust and shall permit the Trustees from time to time
on demandg to examine and take copies of or extracts fom any such books of acconnts or records.
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In the sbsence of negligence or wilful default, the Managers shall not incur any liability by reason
of any error of law or any matter or thing done cr suffered or omitted to be done by it in good
faith hereunder and shall niot (save as herein otherwise provided) be Liable for amy act or omission
of the Trustees. Provided that nothing in thess presents shall exempt the Managers from any
fiability imposed on it by law nor shall indemnify it against such liability at the expense of the
Holders.

Nothing herein shall provent the Managers from contracting or entering into any financial
banking or other similar transactions with the Trustees {when acting other than in its capacity as
Trustees of the ‘Trust) or any Holder or any company or body any of whose shares or secufies
form part of the Deposited Property or from being interested in any such confract or transaction
and the Managers shall not be in anyway liable to account either to the Trust or the Trustees or to
the Holders or any of them for any profit or benefit made or dertved by the Managers thereby or
in comection therewith, Notwithstanding the foregoing provisions the Managers must secure the
Trustees® prior written approval for any transaction other than transactions with the Trustees by
the Mariager as principal with such Holder, company or body.

The Mﬁnagms shall be entitled to delegate their fanctions, powers, discreﬁnns, pi'h_rilegés and
duties hereunder or any of them to any person, firm or body corporate approved in writing by the
Trustees and any such delegation may be on such terms and conditions as thie Managers think ft

 (inclnding the power to sub-delegate). PROVIDED, always that the Managers shall remain liabls

herermder for any act or omission of any such person firm or body corporate as if such act or
omission was their owD. :

BORROWING POWERS

Subject to ﬂ'lB.II.‘rrl'l}ViSiOﬂS of stattory requirements, the Trustees may, at any time at the request of
the Managers, make and vary arrangements for the borrowing by Trustees for the account of the
Trust for the purpose of enabling the Managers to meet requirements to administer the fund.

Any such borrowing may e effectsd from any Commercial Bank or other financial institution

(inciuding, the Managers or the Trustees, if they be a bank or 4 financial institution), - -

The principal amount of all such borrowings at any given time outstanding shall at no time
exceed an amount equivalent to Fifreen percent (15%) of the Deposited Property of the Trust or
other percentage which the Commission may determine, whichever is less.

Any such borrowing shall be subject to provisions whereby: _
{iy such hnrrnﬁfing shall become repayable in the event of the termination of the Trust; and

(ii) such part of éuch borrowing as may be necessary to enable compliance with Clause 253

may be repaid on not more than thirty (30) days notice from the Trustees.

For the purposes of securing any such borrowing and any interest, and expenses in respect thereof
the Trustees may with the agrezment of the Managers morigape, charge or pledge in any manner
all or any part of the Deposited Property provided that all such mortgages, charges, pledges do
not exceed fifteen percent {15%) of the total assets of the Trust. Where any part of the Peposited

Property or any document of title thereto is for the time being under the custody or control of
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some person other than the Trustess in consequence of any such morigage, charge or pledge, the
provisions of this Trust-Deed as to the -custody and control of the Deposited . Property or
documents of title thereto {including registration of investments) shall be deemed not to have
been infringed thereby. Any such mortgage, charge or pledge shall be made upon the terms that
the lender or its nominee shall not pledge or obligate any part thereof to any other perscn or use
any part thereof to margm, gusrantee, secure, discharge or settle any indebiedness, trade or
contract, or dispose of any part thereof, or treat the same as if any person other than the Trustess
{as trustees of the Trust) and the lender had any interest ferein, and that no step shall be taken to
enforce the security constituted by such mortgage, charge or pledge vntil thirty (30} days after
notice in writing has been -given to the Trustees demanding repayment of the mobeys thereby
secured. If such a notice is given the Trustess shall promptly advise the Managers who shall
promptly effect such sales of Investments as may be necessary to enable such repayment to be
effected in due time. ' '

Any interest on any such borrowing and any expenses incurred in neguﬁaﬁng, entering into,

varying and carrying inte effect, with or without variation, and terminating such borrowings shall

 be payable out of the Deposited Property.

f any arrangements for borrowing pursuznt to this clause are made with the Managers or the
Trustees, the Managers or the Trustees {as the case may be) may retam any benefits arising
therefrom.

Where the Deposited Property or any part thereof is rﬂgistered.in the name of a lender as security

. for a loan obtzined by the Managers, the Trustees shall not in any event be liable for any act or

omission of the lender or his agent with respect to such property.

Where borrowing is undertaken for the account of the Trust, assefs forming part of the Deposited
Property may be registered in the lendsr’'s name or in that of a nominee appointed by the lender,
provided that the lender or its nominee as the case may be enters into a writien commitment that
under no circumstances will it pledge or obligate any part .of such assets to any other person or
use any part of them to “margin” guarantee, secure, discharge or setfle any borrowing trades or
contracts, or dispose of any part of themi, or treat them as if any person other than the Trustees
and the Iender had any interest in them. '

Leveraging by borrowing against Investments or buyving on margin by the Trustees or Managers
are prohibited, except in case of Investments with determinable future maturity dates, with the
approval of the Commission,

ADVERTISEMENTS

The Mapagers covenant and undertake that it shall and will not without the pricr written approval
of the Trustees and the Commission-publish, issus, circulate, or cause to be published issued or
virculated any edition of the Explamatory Memorandum, application form, sales literature or other
printed matter for issue to prospective buyers, advertisement, report, announcement {other than
announcement of prices or yields) addressed to the general hody of Holders or to the public or to
the press or other communication media.

In all lstters or cireulars or advertisements or other publications referring to the issve or sale of
Units reference shall be made to the Trustess only in terms previously approved by the Trustees.
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“The Managers shall be responsible for obtaining-all requisitﬁ-cuns:eﬁts for the issue or publication
‘of any such advertisement, cireitlar, document or other publication from the rejevant authorities in

aity country or szt in which issue or publication thereof is effected by the Manapers or their

- agents.

APPOINTMENT, RETIREMENT AND REMOVAL OF TRUSTEE

Deutsche Bank AG, Colombo Branch is hereby expressi}' appointed as Trustees for the Holders
and Deitsche Bank AG, Colombo Branch does hereby accept such appointment.

The Trustees shall not be entitled to retirs voluntarily except upon the appointment of & new
Trustee. In the event of the Trustees. desfring to refire it shall give 3 months notice in writng to
that effect to the Managers and the Mapagers {(or in defanlt the Trogtess) may by deed
supplemental hereto under the seal of the Managers or the Trustees (as the case may be) appoint
any company incorporated in Sri Lanka which is permitted by statute or the relevant stahrory
authority to act as Trustees of & Unit Trust scheme 1o be the Trustees in the place of the retiring
Trusises and also provide iri such deed for the vesting in tlie new: Trustee of the instruments and
fhe securities stending in the name of the retiring Trustes, '

If the. Trustees go -into liquidation- otherwise than for the purpose of amalgamation oOf
reconstruction Or ceases io calry on business or a recelver of #ts undertaking is appointed, the
Managers shall forthwith by instrument in writing remove the Trustees from.-its appointment
under this Trost Deed and shall by the same or some other instrument in writing appoint as
Trusiees hereof some other trusiees duly approved as may be required by the law for the time

- being applicable to this Deed.

The Trastees may be removed aod another Trustee (duly approved as may be required by the

Commission} may be appointed by Extracrdinary Resolution duly passed at a meeting of Holders
held in accordance with the ‘provisions contained in the Schedule and of which not less than
Fifteen (15) Market Daysnotice has been given to the Trusiees and the Managers.

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

RETIREMENT AND REMOVAL OF MANAGERS

The Managers for the time being shall be subject o removal by notice in writing given by the
Trustees to the Managers with the approval of the Commission, in any of the following events:

(iy  if the Managers go into liquidation (except a voluntary liquidation for the purpose of
reconstruction of amalgamation upon terms previously approved in writing by the
Trustees) or if & receiver is appointed of the undertaking of the Managers or amy part
thereof, :

(i) if for good and sufficient reason the Trustees are of the opinion and 50 state in writing to

. the Managers that a change of Managers is desirable in the interests of the Holders. |

(i)} i the Holders resolve pursuant to Clause 31 that the Managers be removed.
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In any of the cases aforesid the Managers for the time being shalt upon receipt of such
notice by the Trustees as aforesaid but subject as in paragraph (ii) above provided ipso
Jacto cease to be the Managers, and the Trustees shall by writing under its seal
immediately appomt another company incorporated in Sri Lanka and approved by
Commission to be the Managers of the Trust upon and subjecf to such company entering
info such deed or deeds as the Trustees may be advised to be necessary or desirable to be
entered info by such company in order to secure the due performance of their duties as
Managers during the remainder of the period of the Trust. This provision shall not
prejudice the right of the Trustess herein contained to terminate the Trust in any of the
events in which in accordance with the provisions herein contained the right of
ferminating the trust is vested in the Trustees,

Such removal-of the existing managers and appointment of a new manager as aforesaid
shall be duly notified to the Holders as per the Section & of the Unit Trust Code.

282  The Managers shall have the power to retire in favour of another company incorporated in Sri
Lanka approved in writing by the Trustees and any relevant statutory authority, upon and subject
to fulfilment of the fnllow:ng condltmns,

)] The retiring Managers shall appoint such company by writing under the seal of
the retiring Managers as Managers of the Trust on their behalf and assign to such
appointees all their rights and duties as such Managers.

- (i)  Such company shall enter into such deed or deeds as are mentioned in Clause
28.1.

(i)  Upon payment to the Trustees of all sums due by the refiring Managers to the
Trustees hereunder at the date of such retirement the retiring Managers shall be
absolved and released from all further oblipations heremnder but without
prejudice to the rights of the Trustees or of any Holder or other person in respect
of any act or omission on the part of the retiring Managers prior to such
retirement and the new Managers may and shail thereafter exercise all the powers
end enjoy all the rights and shall be subject to ail the duties and obligations of the
Managers bereunder as fully as though such new Mapagers had been orfginally a

party hereto.

it

283  Upon any removal or retirement of the Managers, the removed or retiring Managers shall remain
-~ entiiled fo all Units which they hold or are deemed to hold and they shall be entitled to reqmre the
Trustees to issne fo them a Transaction Receipt in respect thereof and to be registered in the
Register in respect thereof and thereafter to have and exercise all rights of a Holder of such Units.

29, .TERM]NATIGN OF THE TRUST

29.1  The Trustee may terminatethe Trust upon the happening of any one of the following events:

(M If the Managers go into liqnidation {other than voluntary liquidation for the purpose of
reconstruction or amalgamation upon terms previcusly approved in writing by the
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Trustee) or if a reéeivr:r is appointed for the undertaking of the Managers or any part
théreof and an alternate manager cannot be found.

(ii) If, on the expiration of Three (03) months after notifying the Managers that the
Trustee’s opinion a change of Managers is desirable, the Trustee has not found another
compary ready to accept the office of Managers of the Trust and of which the Trustee
and Commission approve. :

(i)  Ifit becomes iilegal or if any faw shall be passed which rendars it iliegal or in the opinion
of the Trustee impracticable or inadvisable to continue the Trust,

(tv) K, in the opinion of the Trustes, it is impracticable or inadvisable to continue the Trust
. and the Holders re_:&c]ve pursuant o Clause (31} (1) (vi) that the Trust be terminated.

Either the Trustee or the Mzanagers may, by giving not less than Three (03) months® notice to

the other, with the concurrence of the Commission decide io terminate the Trust. The party
hereto terminating the Trust shall, unless the matter shall have been teferred to arbitration, give
notice thereof to all Holders and by such notice fix the date at which such ternination Is to take
effect; provided, howéver, that such date chall not be less than Three (03) months after service
of the zaid notice.

. OBLIGATIONS UPON TERMINATION

Upon the Trust being terminated:

()  the Trustees shall, subject to such’ orders, if any, as ‘may be made by any court of

competent jurisdiction, sell all Investments then remaining in jts hands as part of the

. Deposited Property and shall repay any borrowings effected by the Trust (together with

any interest thereon accrued but remaining unpaid) for the time being outstanding and

such sale and for moneys due to any service providers such as Managers and Repistrars

and tlie repayment shall be carried out and comipleted in such manner and within such

period after the termination of the Trust as the Trustees in its absolste discretion think
advisable. :

{ii)  The Trustees shall from time to time at such time or times as ghall deem conventent and

_in its absolute discretion distribute to the Holders-and the Managers pro rata to the
number of Units keld or deemed to be held by them respectively all nief cash proceeds
derived fromi the realisation of the Deposited Property and any other cash then forming
part thersof.

PROVIDED THAT the Trustees shall be entitled to retain out of any moneys in its
hands uader the provisions of this Clavse full provision for all costs, charges, expenses,
claims and demapds incurred made or apprehended by the Trustees in conpection with or
arising out of the liguidation of this Trust and out of the moneys so retained 1o be
ndempified end saved harmless ageinst any such costs, charges, cxpenses, claims and
demands. Fvery such distribution shall be made to a Holder upon a request in writing by
the Holder upon delivery to the Trustees of such form, of request for payment and receipt
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if any as the Trustees shall in its absolute discrefion require.

302  Any unclaimed proceeds or other moneys held by the Trustees uader the provisions of this Clauze
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may at the expiration of twelve {12} months after the date upon which the same were payable be
paid to the Public Trustee of the Republic of &ri Lanka subject to the right of the Trustess to
deduct therefrom any costs, charges and expenses it may incur in making such payment.

HOLDERS® MEETIN(=

A meeting of the Holders held in accordance with the provisions contained In the Schedule shall
in addition to all other powers conferred upon it by any state or by this Trust Dead or otherwise
have the following powers exercisable by Exdraordinary Resolution only namely:

(i) to remaove the Managers for default or non-compliance with the provisions of the Trust in
terms of this Trust Deed;

(i} to temove the Trustees;
{ifi}  toremove the Auditors;

{(iv}  to appoint a commiftee of Holders and define its constitmtion and powers (including
power for the commitfee to institute or defend legal proceedings on behalf of ane or more
Helders), to remove all ofhers of the members of such committes and appoint others in
their place or'to dissolve such committes and to provide for payment of its costs and
expenses out of the Deposited Property;

e

(¥} to assen to any modification of the provisions contained in this Trust Deed which shall
- & beproposed by the Managers and assented to by the Trustees;

(vi)  toterminate the Trust.
The provisions contained in- the Schedule shall have the effect in the same manner as if such

provisions were herein set forth. All expenses of and incidental to the holding of 2 meeting in
aceordance with the provisions of the Schedule shall be bome as follows:

(i) If the mesting is held at the request of Holders or fhe Trustees cestify that in its opinion
the meeting is held for the bepefit of Holders then the said expenses shall be bome by the
Trust and paid by the Trustees out of the Deposited Property.

(if) In any other event the said expenses shall be borne by the Managers.

NOTICES

Any notice or other document required to be served upon or sent 1o a Holder shall be deered to

a4l




322

32.3

33.

34.

lave been duly given or served if sent by registered post to or left at bis address ag appearing on
the Register and in the case of joint Holders the address of whichever of such Felders is named
first on the Register. Any notice or document so ‘served or sent by post shall be desmed to have
baen served or received two {2) days after that on which the same was posted and in proving such
service or receipt it shall be sufficient to prove that the envelope or wrapper containing such

" notice or documents was properly addressed, stamped and posted.

Service of a notice or document on any one or several joint Holders shall be deemed effective
servioe on himself and the other joint Holders.

Any notice or document sent by post fo of left at the last known address of a Holder n pursuance
of this Trust Deed shall notwithstanding that such Hoider be then dead or bankrapt and whether
or not the Trustees or the Managers have nofice of his death or bankruptey be deemed to have
been duly served or sent and such service shall be deemed a sufficient service on or receipt by all
persons interested (whether jointly with or as claiming throngh or under him) in the Units
concernid. C e g

MODIFICATION OF TRUST DEED

Subject to the provisions of any statliory law and with the approval of the Comumission, the
Trustees and the Managers shall be entitled by a trust deed supplemental hereto 1o modify alier or
add to the provisions of this Trust Dized in such manner and to such extent as they may consider

expedient for any purpose. PROVIDED THAT unless the Trustees shall cartify in writing that in

its opinion such modification alteration or addition

(i) does not prejudice the nterests of the then - existing Holders and does not operate to
releass the Trustees or the Managers from any responsibility to the Holders. PROVIDED
ALSO that no such modification alteration or addition skall impose upon any Holder any
obligation to make any further payment in respect of his Units or to accept any liability in
respect thereof; or :

i) is necessary Yo comply with fiscal, statutory or other official requirements; and

(i)  isnot in conflict with the Code issued by the Commission or any condifion laid dewn in
the license granted by it. '

Unless conditions (i) or (i) and (iii) is met, no modification, alteration or addition shall
be made to the Trust Deed except by an Extracrdinary Resolution of the Holders. Where
the Trust Deed has been altered or supplemented to comply with fiscal, statutory or other
official requirements, Folders prust be notified immediately.

GOVERNING LAW

The Managers and the Trustees covenant with each other and the Holders of the Units for the
time being and from time to time to observe and otherwise comply with the provisions of the Unit
Trust Code and any other law pertaining to the cancept of trust in Sri Lanka wherever applicable.
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SECRECY

The Trustees and the Managers and every director, officer or employes of the Trustees and the
Managers who are i any way engaged in-the business of this Trust and all persons employed or
engaged by the Trustees ot the Managers in connection with the business of the Trust shall before
entering upon his duties sign a declaration pledging himself o observe strict secrecy respecting
all matters relating to or concerning the Trast and all transactions of the Trust, its customers and
all matters relating thereto and shall by such declatation pledge himseif not to reveal any matier
which may come to his knowledge in the discharge of his duties except when required to do 8o

{1 by the Board of the Trustess or Managers or
(ii) by a court of law, or

(i) by ﬂaa person to whom such matters relate, or
(iv) inthe pérfnrmance of his duties, or

() in order to comply with the provisions of any law

INDEMNITY

Without prejudice to the limitation of liability of Trustees for treaches of trust as provided in the
Act or any subsisting amendment thereto, the Trustees shall not be liable and shall stand fully
indemnified in respect of any loss, damage, clajms or suit arising from or In copnection with any
matter or thing done by the Trustees in the proper exercise by the Trustees of the powers and
duties of the Trustees under the Trust Deed or any instroment in Jaw, except for any loss damage,
claim or suit cocasioned by fraud or negligence on the part of the Trustees, its officers or agents.

ECGMGMHDN OF STATUTORY PROVISIONS AND REGULATIONS

All those provisions of the Act, the Unit Trust Code and regulations duly promulgated thergundes
shall be deemed for all purposes to be incorporated in this Trust Deed as a part and parcel hereof
and have effect accordingly and nothing repugnant thereto in this Trast Deed.

IN WITNESS WHEREOF the common seal of Guardian Actity Asset Management Limited was affixed
in the presence of two directors of Guardian Acuity Asset Management Limited and the hands of the
attorneys of Deutsche Bank AG, Colombo Branch were placed hereunto and one other of the same tenof
ot Colombo on this 21% day of September Two Thousand and Eleven

The Common Seal of Guardian Acuity

)
{ﬁszft.Managem:fnt Limited was affixed hereunto % P e Fw.g,..dﬁ
in the presence
and . ) /4 /
on this 21% day of September 2011 )] / //
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Witnesses:

1. Name : _
Address; b i A AD HHD&T& kL
Signature :

2. Name : AMRLY ACRuaLgR

WELpo A w“}«.ﬂwmﬁ o Lositse /

Address;Ne-S1, ITROADRIPRTHY MAWATAR, CoLomio o |

Sipnatnre : E

The signatures of Fimray CERwum T 3
and "t sowae e s )
the authorized attorneys Deutsche Bank AG, )
Colombo Branch were placed hereunto )
on this /... day of . September, 2011 }
Witnesses:
1. Name: Ditan 3 etubasow
Address: ‘T{‘, Uoyaa s 20 KD, Tet NTuaa A
Signature :
T M
2. MName: Dumfudw breasA B atia
. ﬁddress T et uLa@ @ﬁn;ﬁ'.ﬁi.l'.!-t.#
Signature : % _ l
_dd.

For and behalf of

DELTSCHE BANK
COLOMBO BRA »

;’“-"f /%7
Attoenoy




SCHEDULE

MEETINGS OF BOLDERS
Convening of meetings of Holders

(a) The Trusiee or Managers may respectively and the Managers shall at the request in
writing of the Helders of not less than onefifth of the Units at any time convens a
meeting of Holders at such fime and place in Celombo (subject as hersinafter provided)
as the parties convening the meeting may think fit and the following provisions of this
Schedu]e shall apply thereto. :

{b) The Manapgers or the Trusises with concurrence of the other ma};' at its discretion convene
a meeting of Holders to fransact any business.

The Manager and the Trustzes and their Connected Persons shall be entitied to receive nofice to
attend and vots in respect of their holding (if any) of Units at any such meeting provided that the
. Trustees and Manager and any Connected Person of either shall be prohibited from voting their
-own Units af, or forming & quorum for, a mesting at which the Trustees management company
and their connected person kave a material intersst in the business to be connected.

The Trustees, the Managﬂrs and the Connactcd Persons shall disclose their interest whenever any
 business in which they have 2-material interest in being discussed at any meeting of the Holders,

If at such a meeting any resolution be passed by voting by proxy, and mors than 50% Units from

thoss present at such meeting object to such resolution so passed, such objection may be
_.submitted in appeal to the Commission whose decision shall be final.

A meeting of the Holders shall be convened:

(a) by giving at least fifteén (15) Market Dajfs notice (exclusive of the day on which the
notice is served or deemed to be served and of the day for which the notice is given) to
the Holders in the manner provided in this Trost Deed, and

(b by publishing at least fiftesn (15) Market Days (exclusive of the day on which the nofice
is served or deemed to be served and of the day for which the potice is given) before the
meeting, the notice of the meeting in & daily newspaper circulating generally in Sri Lanka
in the Sinhala, Tamil and English langmages.

The notice shall spemfy the place, day and hour of the meeting and the terms of any resolution to
be proposed thereat.

A_t any meeting not 1&55 than twenty-five (25) Holders present in person or by praxy shall form a
guorumn for the fransaction of business, No business shall be transacted at any meeting unless the
requisite quorum is present at the commencement of business. Provided however, in the event the
quorur is not satisfied the chairman shall adjourn the meeting to another date and time at which
the mesting shall be held with any number present irrespective of whether the quoram is present
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ot not.
The Chairtnan

{w) The chajrman of the Trustess or any party nominated by the Trustees shall preside as
chairman at every meeting or adjourned meeting of the Holders. If there be no such
Chairman of the Trustees or if at any meeting he be not present within five minutes after
the time appointed for the holder of the meeting or be unwilling to act. then the chairman
of the Managers shall preside as chairman of the meeting. If there also be no such
Chairman of the Managers at any meeting he also be not present within a further five
minutes after the first period of five minutes referred to above or be also enwilling fo act
then the Holders present shall choose one of their number to be chairman of the meeting
pravided, that at mesting where the Managers or Trustees is prohibited from voting in
terms of Clanse 2 above the Holders entifled to vote shall choose one of their number to
be the Chairman of the meeting.

(i) The term “chairman™ in this schedule shall mean the chairman of the meeting, where the
context so requires or admits.

If within a hour from the timé appointed for the meeting a quorum is not present, the meeting if

convened upon the requisition of holders shall be dissolved, in any other case it. shall stand

adjourned to such day and time not being less than Ten (12) Market Days thereafter and to such
place in Colombo as may be appointed by the Chairman; and at such adjonrned meeting the
Holders present il person or by proxy shall be a quorum for the transaction of business including
the passing of Extraordinary Resolutions. At least seven (7) days’ notice of any adjowrned
meeting of Holders shall be given in the same manner as for an original meeting and such notice

ghall state that the Holders: present at the adjourned meeting whatever their number and the

oumber of Units held by them will form a quorum.

Such a me&ﬁng shall be held at the time and pia::-e in Colombo specified in the nuticé, being not
later than two (02) months-after the giving of potice and in accordance with the provisions of any
statiita.

The Chairman may with the consent of any meeting at which a quorum is present and shall if so
directed by the meeting, adjourn the mesting from time to time and from place to place but no
trusiness shall be fransacted at any adjotrned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment took place.

. At any meeting an Extraordinary Resolution put to the vote of the meeting shali be decided on a

. show of hands whless a poll is (before or on the declaration of the result of the show of hands)

11.

demanded by the chairman or by one or more Holders present in person or by proxy registered as
holding in the aggregate not less than one twentieth (1/20th) of the number of Units for the time
being in issue. A demand for a poll may be withdrawn. Unless a poll is so demanded apd the
demand be not withdrawn, a declaration by the chairman that a resolufion has besn carried
unanimonsky or by a simple majority or by a particular majority of the Holders present and voting
o lost shall be conclusive evidence of the fact without proof of the number or proportion of the
votes in favour of or against such resolution.

If a poll is duly demand it shall be taken in such manner as the chairman may direct and the result
of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
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17.

18.

7 A

2.

A poll demanded on the election of & chairman or on a question of adjournment shail be taken
forthwith. A poll demanded on any other question shail be taken cither immediately or at such
time and place as-the chairmen directs. No notice need be given of a poll not taken immediately.
A demand for a poll may be withdrawn at any time.

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

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

In the case of joint Holders the vote of the first named of the Joint Helders whether in person or
by proxy shall be accepted to the exclusion of the vetes of the other joint Holders. -

On & pell every Holder who is present in person ot by proxy or by attorney duly authorised by a
Power of Attorney deposited with the Trustees or Manager as may be directed shal! have one vote
for every complete Unit of which be or it is the Holder.

The instrument appouﬁmg a proxy shall be in wr:tmg vider the hand of the appointor or of his
attorney duly authorised in writing or if the appointor is a corporation either under the Common
Seal or vader the hand of an officer or attorney authorised in writing. A person appointed to act
as proxy need not be a Holder.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed or a notarially certified copy of such power or authority shall be deposited at
such place as the Trustees or the Managers with the approval of the Trustees may in the notice
convening the mecting direct or if no such place is appointed then at the Registered Office of the
Manacers nof less than fmty eight (48) hovrs before the time appointed for holding the meefing
ar adjourned meeting (or in the case of a poll before the time appomtad for the taking of the poll)
at which the person named in the instrument proposes to vote and in default the instrument of
proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve (12} months from the date named in it as the date of its execution.

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

“Treree 1 S being a Holder of .. -. Units numbered

of and i the Umt Trust ];:nown as Guardian Acuity Equﬂ_}' Fund hereby appoint

. . as my proxy to vofe for me and on my

be]:salf at the mf,:f:tmg of the HuIders ﬂf Unﬂ.s of‘ and in the said Trust to be held on the
..dayof .. wevverensens 20000 000 and at any adjournment thereof.

As witness my hand this ............ day of ............ 20...7

A vete given in accordance with the terms of an instrument of proxy shall be vahd
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of the
power of attorney or other authority under which the proxy was signed or the fransfer of the Units
n respect of which the proxy is given provided that no intimation in writing of such death,
insantty, revocation or transfer shall have been received at the place appointed for the deposit of
proxies or if no such place is appointed at the Registered Office of the Managers before the
commencement of the meeting or adjourned meetinig at which the proxy is used.
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. The Register shall be clozad for not more than three {03) copsecutive days terminating on the day

of the meeting and naofice thereof shall be given by public advertisement as in the case of notice
of all meetings. : ' :

- ‘Minutes of a1l resolutions and proceedings at every meeting shall be made and duly entered in

books to be from time to time provided for that purpose by the Managers at their expense and any
such mimee as aforesaid if purporting to be signed by the Chairman of the meeting shall be
conclusive evidence of the matters therein stated and until the contrary is proved, every such
meeting in respect of the proceedings of which minuies have been made shall be deemed to have
been duly held and convened and all resolutions passed thereat to have been duly passed.

Fvery Exiraordinary Resolution duly passed at a mieeting shall be binding upon all Holders
whether present or not present at the meeting and each of the Holders and the Trustzes and the
Managers shall subject to the provisions relating to the indemnity in this Trust Deed contained be
bound to give effect thereto accordingly. ' :

The words and-expressions appearing in this Schedule shall have the same mesznings as are
assigned to them in the Trust Deed constituting the Trust of which this Schedule is a part.
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THIS ADDENDUM TO DEED OF TRUST (hereinafter referrid to as the “Addendum”) 1s made and enterad
inta on this 31st day of March 2023, in the Democratlc Sociabist Republic of Sri Lanka, by and between;

CT CL5A Asset Management (Private) Limited, & Company duly incorporated in the Democratic Socialist
Republic of 5r Lanka, bearing company registration number PV19841 and having its registered office at
Mo, 4-15, Majestic City, 10, Sation Road, Colombo 04 (hereinalter referred to as the "Managers”™) of the
FIEST PART

Deutsche Bank AG, a Bank duly incorporated In the said Republic of Sr Lanka having its Head Office at
Mo, Level 21, One Galle Face Tower, 1A Central Road, Galle Face, Colombo 02 {hereinafter referred to as
the {"Trustees”™) of the SECOMND PART

The Managers and the Trustees shall hereinafter collectively be referred to as the “Parties” and
individisally as a "Party”™,

WHEREAS Guardian Acuity Asset Management Limited, a Company duly incorporated In the Democratic
Socialist Republic of 5r Lanka, bearing company registration number PBA736 and having its registered
office at No.61, Janadhipathi Mawatha, Colombo 01 {*GAAM"), have, under and by virtue of Deed of Trust
dated 219 September 2011 (*Principal Dead of Trust"}, established a UNIT TRUST called the *Guardlan
Acuity Equity Fund” ["Unit Trust”) and appointed the Trustees as the original trustees of the said Unit
Trust;

AND WHEREAS in the sald Principal Deed of Trust, the Managers have been inter alla granted the right to
mocify and alter the provisions of the said Principal Deed of Trust;

AND WHEREAS, on the 31st day of March 2023, GAAM amalgamated with the Managers, under and in
terms of Section 242 (1) of the Companies Act No.7 of 2007, with tha remaining entity being the Managers
(the "Amalgamation”]:

AND WHEREAS, subsequent to the said Amalgamation, the Parties are now desirous of (i) recording the

change of name of the Managers of the Unit Trust; and {il} changing the name of the Unlt Trust to “CT
CL5A Growth Equity Fund™:

AND WHEREAS, the Parties hereto now wish to enter into this Addendum te the Princlpal Deed of Trust
to record amendments thereto in light of the above.
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NOW THIS DEED OF TRUST WITNESSETH AND IT IS HEREBY DECLARED AS FOLLOWS:-

1.

"Guardion Acuity Asset Management Limited” shall hereinafter be referred o as “CT CL5A Asset
Management {Private) Limited”, bearing compary registration number PV 13541 and howing its
registered office at No. 4-15, Majestic Gy, 10, Station Road, Calombo 04;

The words “Guardian Aculty Eguity Fund” In recital one of the Principal Trust Deed shall be
amended to read as "CT CLSA Growth Eguity Fund.™

The definition of the term "Managers™ in existing Clause 1.1 [Definitions) of the Principal Trust
Deed is hereby deleted in its entirety and replaced with the following:

“Managers” means CT (LSA Asset Management (Private) Limited or ony other person for the time
being duly oppointed o3 managers of the Trust (n succession to CT [LSA Assel Monogement
{Erivate} Limited under the provisions of Oouse 28.%

The definition of the term "Trust” or "Unit Trust” or “Fund” in existing Clause 1.1 (Definitions] of
the Principal Trust Deed is hereby deleted in (15 entirety and replaced with the following:

“Trust” or “Unit Trust” or “Fund” means the unit trust constituted by this Trust Deed as mod|fied
or added from time to time with the opproval of the Commission and called by the name “CT CL3A
GROWTH EQUITY FUND* or such other nome os the Trustees and the Manogers maoy mutually
ggree upan fram time to time, ™

Any capitalized term used herein and not specifically defined herein shall have the same meaning
ascribed thereta in the Principal Deed of Trust.

The amendments set out in this Addendum, and the provisions of this Addendum, shall corme into
force with effect from 315t March 2023,

The Parties acknowledge and agrea that (i) the Managers mame was changed in accordance with
relevant laws and regulations of the Democratic Soclalist republic of Sri Lanka; and (i) the
Certificate of Incorporation [pursusant to Section £ (3) b of the Companies Act No. 7 of 2007) issued
by the Department of Registrar of Companies has been received by the Parties, and that there |s
no need for the Parties to re-executs 3 deed of trust to reflect the change of rame of the
Managers; and {iilj the name of the Unit Trust was changed in accordance with the relevant laws
and regulations of the Demacratic Socialist Republic of Sri Lanka,

Exceptas otherwise expressly provided in this Addendum, all terms and conditions of the Principal
Deed of Trust shall remain unchanged and in full force and effect.
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This Addendum shall be supplemental to the Principal Deed of Trust and shall be read and
construed In conjunction with the said Principal Deed of Trust which shall mutatis mutandis
continue to be in full force and effect and be binding between the Parties hereto subject to the
amendments and modifications hereby made,

[Execution page to follow]
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IN WITNESS WHEREOF the Managers and the Trustees have caused thelr respective Common Seals to be
affived hereunto and to ome other of the same tenor and date as these presents at the place and on the
date in the beginning hereaf set forth.

The Common Seal of the said

CT CL5A ASSET MANAGEMENT [PRIVATE)
LIMITED is hereunto affixed in

the presence of

and

the Directors who do hereby

attest the sealing thereof

signedby Janain Tlanganiifera .

|
And rabarh Samindem . |
being the Authorised Signatories of }
For s Behall of
DEUTSCHE BANK AG I DELITSCHE BANK AG,
in the presence of ] PR BRAIR
F lhl_l!tn
:. .
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