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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 8ri Lanka under registration number PB 4736 and having its registered office at No.
61, Janadhipathi Mawatha, Colombo 01 in the said Republic (hereinafter referred to as “the
Managers™) of the one part and DEUTSCHE BANK AG, a Banking Company incorporated
under the laws of the Federal Republic of Germany and acting through its Colombo branch and
having 4 place of business in Sri Lanka ai No. 86, Galle Road, Colombo 3 (hereinafter referred to
as “the Trustees™) of the other part. _ :

WHEREAS the Managers are desirous of establishing an Open Ended Unit Trust, named GUARDIAN
ACUITY FIXED INCOME FUND , and appointing the Trustees as the Trustees thereof: and

WHEREAS the Trustees have agreed to act as Trustoes 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 hereby agreed and declared that:-

1. DEFINITIONS

1.1 Inthis Trust Deed and jn the Schedule hereto unless the context otherwise requires

“Act” means the _Seéurﬂies and Exchange Commission of Sri Lanka Act No. 36 of 1987
as amended ftom time to ime or any other subsisting stattory modification thereof:

“Acconnting Date” means the 31 day in the month of December it each yeat, provided
that the Menagers may, with the prior written consent of the Trustees, change the
Accounting Date to any other date approved by the Trustees upon giving not less than
twenty one (21) days notice to the Trustees and the Tolders;

“Accounting Period” means a period ending on and including an Accounting Date and
commencing {in the case of the first such period) on the date on which fhe Deposited

. Property is first paid or transferred to the Trustees or (in any other casg) from the end of
the preceding Accounting Period;

“Approved Broker” means a member or a trading member of the Colombo Stock
Exchange and licensed by the Commission as a stockbroker ora member of a Recognized
Stock Exchange outside Sri Lanka licensed by the relevant regulatory body and the
Commission and specifically recognized for this purpese by the Commission,

"Associate” means an enterprise in which the managing company has sipnificant
influence end which iz neither a subsidiary nor a joint venture of the managing corapany
end the words “significant influence’ shail have the same meaning and description as set
out in the Sri Lanka Accounting Standards issued by the Instimte of Charered
Accountants of Sri Lanka '

i
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“Anditors™ means the auditor of the Trust appointed by the Trustees with the approval of
the Commission in terms of the Unit Trust Code; '

“Authorised Investment” means any Investment generally or specifically permitted by
this Trust Deed, the Unit Trust Code and any directive given from the Commission from,
time to time, subject to Clause Error! Reference source not found. of this Trust Deed.

“Bankers to the Fund” means Deutsche Bank AG acting through its branch in Colombo,
%ri Lanka

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

“Cpnimissiun” means the Securities and Exchange Commission of Sri Lanka estabished
under the Act.

“Coanected Person® of the Managers or Trustess, mean;

(a) a person, owning, directly or indirectly, a prescribed per centum or more of the
ordinary share capital of the licensed managing company, or is able to exercise
directly or indirectly a prescribed per cemfum or more of the total votes in the
trust company or the Heensed managing company'; '

. {b) a company, a prescribed per centun or more of whose ordinary cepital is owned,
directly or ndirectly, together by the licensed managing compary or a prescribed
per centum or more of the total votes are exercised directly or indirectly by the
trust company and the licensed managing compamy

(c) a director or officer of the licensed managing company referred fo in paragraph

(b);

(d} The “prescribed. per centum” mentioned in this definition clause shall be
determinéd by the Commission and until so determined shall be 20% (twenty per
centum). '

‘“Deposited Property” means the amount subséribed to the Fund and accepted for
allotment of Units by the Manager which shall initially be constifuted out of the proceeds
of the Offering of Uits at the Issue Price and be entrusted to the Trustee to form the
Deposited Property in terms of this Trust Deed but does not inclode any amount standing

- to the credit of the Distribution Account. o

~ “Directors™ shall have the saine reaning as in the Companies Act No. 7 of 2007.

“T¥istribution 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 trapsaction or dealing, all

stemp and other duties, taxes, Government charges, brokerage, bank charges, transfer
fees, registration fees and other duties and cbarges whether in connection with the
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constitution of the Deposited Property or the increase or decrease of the Deposited
Property or the creation, issue, sale, exchangé or purchase of Units or the sale or purchase
of Investments or otherwise, which may have become or may be payable in respect of or
prior to or upon the oceasion of the transaction or dealing in respect of which such Dutics
and Charges are payable, but dees not mean commission (if any} payable to agents on
sales and repurchases of Units or any comnission, charges or costs which may have been
taken into account in aséertaining the Valuation

“Equalization Payment” means (in relation o a Uxzit jssued by the Managers) the
amotnt deemed 10 have been paid by the Unit Holder for the capital sum deemed by the
Managers to represent the amount included i an offer price of a Unit for the portion of
net incoms accrued and capitel gains realized up to the date upon which the Unit is
deemed to have been issued and (in relation o a Unit redesmed by the Managers) the
amount deemed to have been paid to the Unit Holder for the capital sum deemed by the
Managers to represent the amount included in a bid price of a Unit for the portion of net
income accrued and capital gains realized up to the date upon which such Unit is deemed
to have been redeemed.

“Explanatory Memorandum™ means the document issued by the Managers from time
{0 time containing information with regard to the Unit Trust introduced under this Trust
" Deed, to invite offers from members of the public to subscribe for or purchase Units in
the Unit Trust. This shall be issved to the public, subsequent to the approval obtamned
from the Commission.

“Extraordinary Resolution” means 2 resohstion passed at a meeiing of Holders duly

convened by giving not less than Fifieen Market Days {21} days’ notice and held in

accordance with the provisions contained in the Schedule and carried by a majority

consisting of not less than three-fourths of the Unils issued at the time of voting and

voting thereat upon a show of hands or if g poll is duly demanded and taken, by a

majority consisting of not less than three-fourths in number of the votes given on soch
poll

“Foreign National™ means a person resident outside Srj Lanka which includes a body
corp e _

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

“Income Account” means the account referred to in Clause 16.2,

“Investment/s” means any Listed Shares and/or fixed income securities being debt
obiigations issued by the Government of Sri Lanka, its agencies, the Central Bank of §ri
Lanks and corporate entities; including mortgage-backed securifies, asset backed
secutities, bank deposits and repurchase agreements (REPO).

“Investment Committes” or “Committee” means the commitiee referred to in Clause
15, '

“Initial Offer Period” means the initial offer period specified in the Explanatory
Memorandum,

%




“Yesue Price” during the Initial Offer Petiod is the sum of Rs, 10.00 per Unit and
thereafier such other sum the Trustees would tequire to be paid over fo it, for inclusion in
the Deposited property, in return for issuing & Unit in the manner morefully st out in the
Faplanatory Memorandum. = . ' .

“Licensed Spncia]iied'-Banks” shall mean Lcensed specialized banks licensed in terms
of the Banking Act No. 30 of 198§, - -

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

"Maﬁagement Participation” mearis any sum to which the Menagers may become
entitled pursuant to the provisions of Clause 21

‘Mnﬁgﬁrs" neans Guardian Acuity Asset Management Limited or any other person for
the time being duly appoinied as managers of the Trust in succession to Guardian Acuity
Asset Manzgement Limited mmder the provisions of Clanse 28

“Market Day” means a day which the Commercial Barks are opf:ﬁ for business in Sri
Lanka.

- “Near l:Ihsh’*;"means investments sﬁch as repurchase agr;.emems.with maturities less than
three (3) motths and government securities including, government bonds with maturities
less than one (1) year which can be readily convertible into cash

“Net Asset Value” means for listed securities the closing price of each Market Day in
the relevant stock exchange, angd for unlisted fixed income securities the value calculated
. by.the Managers in order to arrive at a fair value for such securities and for cash and near
. “cash instruments at cost. '

“Performiance Fee” means thn_é sum to which the Mapagers may become entitled
. pursuant to thé provisions of Clause 21.1 (i)

“Recognized Stock Exchange” means the Colombo Stock Exchange or any other stock
exchange licensed by the Commission or any-other stock exchange of repufe in any other
part of the world as from time to time agreed fo in writing between the Managers and the
Trustees and specially recognized for this purpose by the Commission.

“Register” means the register of the Holders kept pﬁrsuant to Clanse 10.1.

“Registrar” inéans an officer appointed by the Managers to deal with Unit transactions
and to maintain the Regisiry of Unit Holders, subject to the requirements of the
Commntission. . '

“Rupees” or “Ra.” mean rupees and “cents” of “efs” mean cents in Bri Lankan currency,
nuiess otherwise stated. oo

1%

“Scripless Form?® means Units of the Fund held in registered form by entry of a Holder’s
name and address in the Register as holder of the relevant Units,; for which no Certificate
has been issued but is evidenced by a Transaction Receipt.
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1.3

“Sri Lankan Nationzl” mezns 2 person resident in S Lankan ineluding a bedy
cOrpoTaie

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

“Trust” or “Unit Trest” or “Fund” means the unit trust constiuted by this Trost Deed
as modified or added to from fime to time with the approvel of the Commission and
called by the pame “GUARDIAN ACUITY FIXED INCOME FUND™ or such other
name as the Trustees and the Managers may mutually agree upon from time io time.

“Trostees” mesns Dentsche Bank AG, Colombo Branch or such other person or persons
for the time being duly appointed as trustes or trustees hereof in succession to Deutsche
Bank AG, Colombo Branch under the provisions of Clause 27,

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

“fTnit Trust Code” or “Code” means the Unit Trust Code framed and gazetted in
Gazette Extraordinary No. 1326/6 dated 6" February 2004 by the Commission under the
Act and any other modifications made thereto.

“Valuations” means the Net Asset Value of the Dapnsiréd Property which will be
caleulated by the Managers in terms of the rules set out in the Explanatory Memorandum;

“Year™ means calendar year and “month” means talendar month.

Miscellaneous Interpretation

(a) Reference to the Schedule and to Clauses, sub-clanses and sub-paragraphs shall be
consirued as references to the Schedule to this Trust Deed and to Clanses, sub-clauses
and sub-paragraphs of this Trust Deed.

{B) Words importing the singular number only shall include the plural and vies versa, words
importing the masculine gender only shall include the feminine gender; words importing
persons shall include corporations and firms; the words *written” or “in writing” shall
inctude printing engraving lithograph or other means of visible reproduction or partly one
and partly another; and references to any staiute shall be deemed to be references to that
statirte as from fime to time amended or substituted.

e The hﬁldmgs inserted herein are for convenience only znd shall not affect the
construction of this Trust Dead.

Save gs aforesaid any words or expressions defined in the Act or in any regulations made there
under shali if not inconsistent with the subject or context bear the same meaning in this Trust
Deed.
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3.3

4.1

4.2

DECLARATION OF TRUST

The Trustees hereby agree to act as trustees, of this Unit Trust, which is established as an “open
ended unit trost fund’ subject 10 the provisions hereof and any other supplementary deed,

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

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

Any moneys forming part of the Deposited Property shall be invested at the discretion of the:
Managers according td 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 Depositad Property,

CONSTITUTION OF THE TRUST

“The Peposited Property shall initially be constituted out of the purchase of Units at the Issue
Price or such amount 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 thereupon
form the Deposited Property.

In respect of issues of further Units, the Mapagers shall pay to the Trustee to be held as part of the
Deposited Property the proceeds therefrom, after deducting therefrom any adjustments authorized
by this Trust Deed _

" There shafl be no ﬁ*ont end fee levied in tetms hereof,

 ISSUE OF UNITS

The Managpers shall have the exclisive right to effect for the account of the Trust, the creation and

.igsue of Units, All Units created and issned shall be in Scripless Form.

The Managers shall not be bound ta acoept any initial application for Units having a value of less
than Rs. 1000/- and thereafter shall acoept applications in multiples of Rs. 1000/-,

The Managers shall have an absolute discretion to accept or not to accept in whole or in pert 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 fo establish
source of funds apd any ather documeniation required by law prior to registering the name of the




- TR

43
44

4.5

4.5

4.7

Holder in the Trust.
During the Initial Offer Period, the Units shall be issued at the Issue Price.

Adter the date of the Initial Offer Period, a Unit will be offered to investors on a daily basis on
cach 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 minimvm initial subscrintion shall be not less than Rs. 1000,

In the event the Trustee determines at any time (after consultation with the Managers and having
obtained such advice as they may deem necessary) that it would be detrimental to existing
Belders to issue or continue to issue Units at a price based on the Valuation, then the Trustee
shall instruct the Managers to adjust the Issue Price within the limits permitted by this Trust
Deed. The Trustee may instruct the Mandgers temporarily to suspend the issue of Units during
any period of consnltation or adjustment arising from the provisions of this sub-clause.

The Managers shall furnish to the Trustees from time to time on demand a statement of all issues
of Units and of the tertns on which the same have been issued and of any Investments which they
determine to direct to be purchased for account. of the Trust, a statement of any Investments
which in. accordance with the powers herein contained they determine to direct to be sold for
account of the Trust and any other mformation which may be necessary so that the Trustees may
be in a position to ascertain at the date of such statement, the Valuation of the Deposited

Property. '

The Managers may, with prior approval of the Trustee and the Commission, suspend the izssue of
Units during

(2) any period when the stock exchange oo which any Investments forming part of the
Deposited Property for the time being are listed or dealt in is closed (otherwise than for
ordinary holidays}) or during which dealings are restricted or suspended;

(b}, the existence of any state of affairs which, in the opinion of the Managers, constitute an

' emergency. as & rosuit of which disposal of such Investments would not be reasonably

practiceble or might seriously prefudice 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 any of such Investments or the cutrent price on any Recognized Stock Exchange

or when for any reason the prices of any of such Investments cannot be promptly and
accurately ascertained;

{d) any period when remittance of money which will or may be invelved in the realization of
such Investments or in the payment for such Investments cannct, in the opinion of the
Managers, be carried out in reasonabie time.

Such suspension shall take effect forthwith upon the declaration thereof by the Managers 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-clause shall exist. Notice of suspension shall be published i a local
news paper and the web site of the Fund.




5. CANCELLATION OF UNITS

5.1 Subject to the provisions of Clause 6.4 hereof, the Managers shall have the exclusive right at any time
by notice in writing delivered to the Trusjees fo 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 nofice shall state the pumber of Units to be cancelled and the amount
payable to the Managers in respect thereof, Before giving natice to exercise such right it shall be the
duty of the Meanagers to ensure that the Deposited Property includes (or wil! uposn the completion of
the sale of Investments agreed to be sold include) cash sufficient to pay the amovmt payable to the
Matagers upon such reduction 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 In respect of any such cancellation of Units the Managers shall be entitled to receive out of the
" Deposited Property ari amoutit per Unit ascertained by dividing the Value of the Deposited Property
as af the close of business on the date of issue of such notice by the nutnber of Units then ip issue and
deemed to be in issu¢, after deducting therefrom such sum (calculated on the same basis as for the
purposes of Clause 15) as the Managers may ¢onsider represents the appropriate 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 soon as practicable. Upon such payment
the Units in question shall be deemed to have been cancelled and witlidrawn from Issue.

5.4 The Trustees shall be usider no obligation to chesk the calculation of the amount payable to the
Mansgers but shall be entitled if it so desires to. require. the Managers to justify the same. The
Trustees shall be lisble for any incorrect caleulation of the amount payable to the Managers.

5.5 The Trustess shall not be liable in any mannér whatsoever for the wrongful cancellation of an:.; Units
save in the case of riegligence on its part.

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

5.7 1f any purchaser of Units from the Manag.ers'nr subseriber for Units (whether as principal or agent)
ghall make default in paying the purchase price or subscription monies or any part thereof the
Trustees may on such evidence being firnished to it by the Managers as it shall in its entire discretion

-10-
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6.

6.1

s

deem sufficient which may then have been issued in respect of the Units to be purchased or
subscribed thereupon and approve the alteration by the Managers of the Register and thereafter in the
case of Units contracted to be purchased the Managers shall be eniitled to the Units represented by a
Transaction Receipt such Transaction Receipt imtil the same be sold by them to a purchaser and in the
case of Units contracted to be subscribed the same shall be deemed never to be have been in issue and
such part of the subscription moneys as shall have been paid to the Trustees in respect thereof shall be
tepaid to the Managers.

REDEmQN OF UNITS

(i)  Subject to Clauses 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 Merket
Day, all or any part of the Units {including avy fraction of a Unit) comprised in his holding at &
price per Unit {and proportionately in respect of any fraction of a Unit) ascertained by dividing
the Value of the Deposited Property as at the close of business on the date of receipt of the
request by the number of Units then in issue and deemed to be i issue, after deducting there from
such sum as the Managers may consider represents the appropriate allowance for Duties and
Charges in relation to the redemption of the Deposited Property and by adjusting the resulting
guotient dowpwards to the nearest ten cents (Rs. 0.10% which may be retaived by the Managers
with the approval of the Trustees. The Trustees shail be imder no obligation to check the
caleulation of the amount payable in connection with any purchase of Units pursuant of this
Clanse, but shall be entitled at any time to require the Manager to justify the same.

(i)  In the event that the Trustees shall at any #ime determine {after consultation with the

' Managers and baving obtained sich advics as they may deem necessary) that it would be
detrimental to remaining Holders to realise or continue to realise Units at a price ascertained on
the basis of the Value of the Deposited Property as described in this Clause then the Trustees
“shall instruct the Managers either to substitute such Value with the latest available Value or to
adjust the redemption piice within the limits permitied by this Deed. The Trustees may instroct
the Managers to temporarily suspend the redemption of Units during any period of consultation or
adjustment arising from the provisions of this sub-clanse and Clavse 13.6.

(i)  The Trustee and/or the Manager shall immediately inform the Commission if either of
them believes that the redemption of Units is about to cease or be suspended.

{ivy. Ifthe redemptidn of Units is suspended the fact of suspension must be published at least
once = month during the period of suspension by advertisement in the local newspapers in the
Siphala, Tamil and English languages.

-1 -




62  Inrelation fo the provisions of Clause 6.1 the following provisions shall apply :-

{)  No such request to purchase shall be valid unless the Holder shall have made a written
request to that effect to the Managers or their authorised agent;

{if) A _Hu]df:r shall not be entitled to require the Managers to purchasze his Units otherwise
than in multiples of Himdred (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

{ii)) '_Where a HoMer intends to redezm Uhits which amounts to five percent (3%) ar more of
the Deposited Property he shall give to the Manager at Jeast Fourteen (14} Market Days notice in
writing of such intention, The price applicable for the redemption of Units shall be the price
prevailing on the Market Day following the completmn of the penod of such notice. -

'(w) The price shall be payable to the Holder within fourteen (14} Market Days after the Market
Day on which the relevant Units are realised.

6.3 The Msnagers may at any time with the approval of the Trustees suspe::d the right of all
Haolders 0 require redemption of any Units and/or. may delay the payment of moneys jn
respect of such redemption during any period when the issue of Units is suspended.

64 - With g view to pmtecung the inierests of all Holders the Managers shall be entitled with
- the apprnval of the Trastees to limit the total aumber of Units which Holders are entitled
to realise, and the Managers are entitled to have cancelled pozsuant to Clause 5 hereof, on
any Market Day to one half of one percent (1/2%) of the total number of Units in issue
{dlsregardmg any Units which have been agreed to be issued), such limitation io 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 3 hereof) is the same
for the Managers and for all such Holders. Any Units which, by virtue of the powers
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-clause 15.4) on the next sucoceding Market Day; Provided that if

on such next succeeding Market Day the total sumber 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 Mapagers shall be entitled to further carry forward the
requests for redemption (or cancellation, in the case of the Managers) unfil such time as
the totzl number of Units to be candelied or realised (as the case may be) on a Market

Sl




Day fall within the aforesaid Nmit. If redemption requests are carried forward as
aforesaid, the Managers will give notice to the 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 cancelled on the next succeeding Market Day.

6.5 Anmy moratorium, which may ‘at asy time be applied to payments in respect of stock exchange

7.1

7.4

7.5

transactions or banking transactions, shall apply equally to payments due from the Managers
pursuant to this Clause or due to the Managers pursuant to Clause 5.

PROVISIONS AS TO TRANSACTION RECEIPTS

A Transaction Receipt shall be in the form of computer generated documents in a format agreed
on betiveen the Manager and the Trustes and shall bear no signature, A Transaction Receipt (i}
shall be dated, (if) bear the namnes and addresses of the Managers and the Trustees, and (jii) shall
specify the mmmber of Units represented thereby and the namie, address and account pumber of the
Holder as appearing in the Register. Transaction Receipts issited in the aforesaid manner shall
legalty hind the Trustees and the Managers and shall be valid and binding notwithstanding that
before the date of delivery thereof, the Trustees or amy persen who issued the Transaction
Receipts may have ceased to be the Trustess or as the case may be an authorised signatory

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 transfer to-the
‘Trustees (or a8 it may direct) of monies in respect of the issue of the Units concerned and upon
payment to it such other sum sufficient in the opinion of the Managers to cover Duties and
Charges pavable in connection with the issue of such Transaction Receipt, to be retained by the
Mapagers. The Trustees shall also from time fo time deliver Transaction Receipts required to bs
issued pursuant to any provision of this Trust Deed upon due complisnce with the conditions
applicable thereto.

The Trustees may appoint the Managers as their agent for the purpose of issuing Transaction
Receipts, subject to the Managers first undertaking in writing with the Trustees:

(i) to issue Transaction Receipts in a manner directed by the Trustees;

{ii) to permit no change in the marner of their issue. without the written consent of the
Trustees; and

(ii)  to supply on request any information or explanation that the Trustees might require in
telation to the issne of Transaction Receipts

Trustees or their agents shall (subject to the provisions of Clanse 7.1} issue Transaction Receipts
in such denominations (subject to the provisions of Clanse 7.2) as may be required for Units
agreed to be issued or sold.

Transaction Receipts to be issued as herein provided fo purchasers of or subscribers for Units
purchased or subscribed for shall be jssued 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 registered post or by personal delivery.
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1.6
77

1.8

79

7.10

1.1l

3.1

In the case of Units held jointly by several persons, the Managers shall not issue more than one
Transaction Receipt thére for and delivery of such Transaction Receipt to the person named first
therein shall constitute sufficient delivery to all joint Holders.

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

Suh_]ect to the provisions of this Trust Deed and in particular to limitations imposed pursuant to
Clanse 7.2 and subject to any regulations from time to time made by the Managers, every Holder
shall bé entitled to exchange any or all of his Transaction Receipts for one or more Transaction
Receipt/s of such denominations as he may requlre representing the same aggregate number of
Units, Before any snch exchange as aforesaid is carried out, the Holder shall surrender to the
Managers the Transaction Receipt/s to be exchanged and shall pay to the Managers all moneys (if
any) payﬂble hareunde:r

In case any Transaction Receipt becomes mutilated or defaced, the Mangers in their discretion
. thay issue fo the person entitled in exchange for and upon swrender to the Managers of the

mutilated or defaced Tramsaction Receipt, 2 new Transaction Receipt representing the same
aggregate number of Units.: In case any Transaction Receipt shall be lost, stolen or destroyed, the
Managers may in their discretion issue to the person entitled, a new Transaction Receipt in lien
thereof. No such new Transaction Receipt shall be issued unless the applicant shall previously
have (i) furnished to the Managers evidence satisfactory to them and to the Trustees of the
mutilation; defacement, loss, theft or destruction of the original Transaction Receipt; (it} paid all

| expenses incurred in connection with the investigation of the facts; (ifi} (in the case:of defacement

of niutilation) produced and-surrendered to the Managers the defaced or mutilated Transaction
Receipt; and (iv) (if so required by the Managers-and/or the Trustees so to do) furnished to the
Managers and/or the Trustees such indemnity 2s the Managers. and/or the Trustees may require.
'Nerther the Managers nor the Trustess shall incur any liability for any action wluch they may tale
th good faith under the provisions of this paragraph.

Iu the event of the Managers or the Trustees being required to pay any stamp duty (if applicable}
or any additional stamp dufy (if applicable} thereon after the issue of any Transaction Receipt
(whether original or halance or duplicats), the Managers or Trustess shall be entitled to deduct the
amonnt of such stamyp duty (if applicable) or additional stamp duty (if applicable) from any
subseqilent distribution to the Holder of such Transaction Receipt or from any other monies
whatsoever, which may subsequently become payable to such Holder.

Every Transaction Receipt issued hereunder shall be in the name of the Holder of the Uits
represented by the Transaction Receipt sumrendered or lost, stolen or destroyed.

TRUSTS AND EQUITIES

The Holder shall be the only person to be recognized by the Trustees or hy the Managers as
having any right title or interest in or to Unifs registered in his name in a Transaction Recmpt (if
any} and the Units represented thereby and the Trustees and the Managers shiall Tecognize such
Holder as absolute owner of such Units. The Trustees shall not be bound by any notice of or see
to the. exacution 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 interest affecting the title to any
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Units or the Transaction Receipts (if any) representing such Units.

82  No person other than the Managers éhaH have any rights against the Trustees except during the
period in which Units are registered in the name of the Holder.

9. HOLDERS

9.1 The following persons are eligible to apply for the Units
In the case of Sri Lankan Nationals

{a) crtizens of Sr7 Lanka who are resident within Sri Lanka and are above 18 years of age;
{b) companies, corporations or mstitutions incorporsied or estabilished within S {.anka;

(c} approved provident funds and approved contributery pension schemes registered /
incorporated / established in Sri Lanka. In the case of approved provident funds and approved
confribuory pension schernes, the application should be made in the name of the Trastes /
Board of Management

I the case of Foreign Nationals

Citizens of foreign states, whether resident in or outside Srf Lanka, companies with Limited
liability or bodies corporate established or incorporated owtside Sri Lanka, may apply for the
purchass of Units subject to the general or special permission and subject to the terms and
conditions of such permission, if any, of the Coatroller of Exchauge of the Central Bank of Sni
Lanka and the Commission.

9.2 Applications will NOT be accepted from individuals under the age of 18 years ar in f]]f: name of
soie proprietorships, partnerships, unincorporated trusts or non-corporate bodies.

-Wllq:ﬂﬂﬂﬁfﬂLnﬁfam .

"3 The Managers shall at their absolute discretion calry. out a detailed verification of 2 Holder in

' terms of the obligations placed on them in terms of applicable law as set out in the Explanatory
Memorandum prior fo registering the name of such Hn]der in the R.Eg]stﬂ]‘ as hereinafter
pruwriei

9.4 The Managers reserve the right to restrict or prevent eny person from acqum Uniis, in the
event the Managers are of the view that such acquisition contravenes the provisions of any
applicable law in any jurisdiction as set out in the Explanatory Memorandum or shall cause the
Fund any financial or fiscal disadvantage,

10. REGISTRATION OF HOLDERS

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

10.1 A Register of the Holders shall be kept by the Registrar at its registered office i the Republic of
Sri Lanka. The Repister may be kept either in wriften form or by such other means (inchuding
electronic racording) to the extent that it is admissible as evidence in a court of law, as the
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10.2

114

10.5

Trastees shall from tims to time approve. A duplicate of the Register or in the case of electronic
recording, 2 backup copy updated from time to time and duly authenticated as agreed with the
Trustees shall be kept et a location different to the location where the Registrar is housed. The
Managers end/or Regisirar shall inform the Trustees in writing the address at which the duplicate
register or the backup copy is kept.

There shall be entered in the Ragister:-

(2} the full name and address of each Holder, PROVIDED that the Registrar shall not be
oblized to register more than two persons as joint Holders except i any case or cases
otherwise decided upon by the Managers, Registrar and the Trustees for good reason;

(1)) the number of Units held by every such Holder and the distinctive serial number of the
Transaction Receipt/s (if any) issued in respect thereof;

{c) the date at which the name of every such Holder was entered in respect of the Units
stand;ng in-his name; . -

{d) the number of Units for the time benyg in issue

()  the full name and address of any person who has obtained any right over the Units as
result of hypothecation of Units; and : L

{f) *  the date on which any transfer by or from such Holder is registered.

A;Jy;chaﬁge 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 aiter the Register or-cause it to be altered accordingly and in the case

-of a change of name, may issue a new Transaction Receipt to such Holder,

The Registrar shall at all reasonable times during business hours give the Trustezs and ifs
fepresentatives-access to the Register and to all subsidiary documents and records and to mspect
the same with or without notice and without charge, but neither the Trustees nor any subsidiary or
associate company of the Trustess shall be entitled to remove the same or fo make any eniries

therein or alterations 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
such reasonable resirictions as to the provision of prior notice or otherwise as the Managers/
Registrar may impose but so that not less than two hours in each Market Day shall be allowed for
inspection) be open in legible form to the inspection of any Holder without charge,

‘The Trustees shall be entitled to obtain free of charge certified copies 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
time determine in consultation with the Trustees PROVIDED THAT it shall not be closed for
more than thirty (30) normal Market Days in any one (1) year and the Repistrar shall give notice
of every such closure by advertisement in the local newspapers in Sinhala, Tamil and English

languages.
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10.6  The Register shall be conclusive svidence as 1o the persons respectively entitled to the Units
entersd therein and no notice of any trust express implied or constructive shall be entered in the
Register In respect of any Unit except any right obtained as per Clauses 8 and 10.1{d).

10.7 At any time during the continuance as a registered member, or when transferring Units to another
party, the Registrars or the Managers shall have the right to request for additional docamentation
for the purpose of complying with Anfi Money Laundering laws and regulations.

11. HOLDERS BOUND BY DEED

11.1  The terms and conditions of this Trust Deed and of any deed supplementsl hereto shall be binding
on each Holder and all persons claiming through or under him as if he had beea a party to and had
executed this Trust Deed and any such supplemental deed. Each Helder and all persons claiming
through or bnder him has hereby covepanted himself to observe and be bound by all provisions
thereef, and authoris 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 a copy of this Trust Deed and any supplemental deed for
inspection free of charge to any member of the public at the offices of the Managers at all times
during vsual 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 other amount 25 the
=" Trustees and the Managers may from time to time agree) © be retained by the Managers.

% MANAGERS AS HOLDER

b
W Y 0 i

121 Nothing herein contained shall prevent the Managers from becoming a Holder, provided such
bolding is not contrary to any other provisions of this Trust Deed and is subject to the limitations
on voting provided in Clanse 2 of the Schedule.

122 The Managers shall be deemed to hold and {except as otherwise provided herein) be treated for
all purposes of this Trust Deed and of any deed supplemental hereto ac the Holder of each Unit
during such time as neither the Managers nor any other person shall be enteréd in the register as
the Holder thereof so long as such Unit is deemed to be in issue.

13,  TRANSFER AND TRANSMISSION

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

13.2 . Every instrument of transfer must be signed (or in the case of a body corporate signed on behalf
of or sealed) by the transferor who shall subject to the provisions of Clause 8 be deemed to
remain the Holders of and to be entitled to the Units transferred until such time as the name of the
transferee is entered in the Register in respect thereof. The instrument of transfer need not be a
deed.

«17-
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134

13.5

13.6

137

138

13.9

13,10

Every instrument of transfer must be duly staroped if required by law, and left with the Managers
for registration accompenied by any necessary declarations or other documents that may be
required In consequence of any legislation for the time being in forcs, and by the Transaction
Receipt {s) (if any) relating to the YJnits to be transferred and such other evidence as the Mmaaers
or Trustees may require to- prove the title of the fransferor or his right to fransfer the Units or in
the case of a body corporate the authority of the signatory on its behalf. The Managers may
dispense with the production of any Transaction Receipt which shall have become lost, stolen or
destroyed upon compliance by the transferor with the like requirements to those arising in the
case of an application by him for the replacement thereof.

A fee of Bupees Two Hundred and Fifty (Rs.250.00} (or such other amount as the Trustees and
the Managers may from time to time agree} may be charged by the Managers for the registration
of each transfer in the name of the transferes, to be retained by the Managers. Such fee must if

* required by the Managers, be paid before the registration of the transfer. Prior to registering the
transferes the Manager has a right fo request him to produce documentation to establish the

SOUTCe of fimds.

In case only some of the Units rc:presn:nt:d hy any Transaction Rﬁcei;it are tiansferred, the
transferors shall be entitled to 2 new Transaction Receipt free of charge in respect of the balance.

A receipt signed or purporting to be sigried by the Holder for any moneys payable in respect of
the Units held by him shall {without prejudice to the application of Clause 17) be a good
discharga to the Managers and the Trustees and if several pérsons are registered as joint Holders
ar in cunsequ-ce of the death or banlu‘upbc_‘,r of a 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 survivors shall be the only
persons recognized by the Managers and the Trusiees as having any title to or interest in the Units
held by such joint Holders; upon production of such evidence of the death as the Managers may
require and the delivery of the relevant Transsction Receipt the remaining Holder or Holders shall
be entitled to have such Transaction Receipt duly marked or to have a fresh Transaction Receipt
du]}r Issued in his or their name or names.

The executors or administrators or & person holdmg a certificate of hmrsh:p or a nominee named
in a valid nomination made under s.544 of the Civil Procedure Code shall be the only persons
recognized by the Managers and the Trustees 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 Unit in consequence of the death or bankruptcy of any sole
Holder or of the survivor of joint Holders may, subiject as hereinafier provided, upon prodocing
such evidence as to his tifle as the Managers and the Trustees shall think sufficient, either be
registered himself as Holder of such Uit upon giving to the Managers notice in writing of such
desire, 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 occurred and such notice or transfer were a transfer signed by such Holder.

A person becoming entitled o a Unit in consequence of death or bankruptey as aforesaid shall be
entitled to receive and may give a discharge for all moneys payable in respect of the Unit, but he
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shall not be entitled to receive motices of or fo attend or vote at any meeting of Holders until he
has been registered as a Holder in respect of such Unit,

13.11 The Managem may at their discretion retain any moneys payabie in reapect of any Unit of which
any persen is entitled to be registered as the Holder or which any person is entitled to transfer,
until such person shall be registered as the Holder of such Unit or shall duly transfer the same.

132 In respect of the registration of any pmhate letters of administration, powsr of attorney, marriage
: or death certificate. judgment or order of court. deed poll or other document relating to or
affecting the title to any Unit, there shall be paid to the Managers a fee of Rupses One Hundred
and Fifty (Rs.150.00) (or such other amount as the Trustees and the Managers may from time to

time agree and duties and charges if any).

13,13 No transfer or purported trausfer of a Unit other than 2 transfer made in sccordance with this
Clause shall entitle the transferes to be registered in respect thereof. Neither shall any notice of
such transfer or purpnrted transfer {(other than as aforesaid) be entered upon the Register.

13.14 Wrthnut prejudice to the generality of the above, the Managers may at their absoluts discretion
refuse to register a transfer of Units if the transfer fo, or the holding of Units by the transferee
canse or be likely to cause a pecuniary, tax, iegal or regulatory disadvantage to the Fund or any
other Unit holder. The registration of a transfer of Units may be suspended at such times and for
such periods as the Managers may from time to time defermine.

e

14. - LIMITATION ON INVESTMENT

- Subjeet to Clause 14.2, the Trust will miake investments within the investment parameters set out
by the Commission and subject to Section 10 of the Uit Triist Code and changes made from time
to time therein.

%3;‘_,%'1'_;? . *.Jf |...

. 142 The fund shall invest in a portfolio of fixed ncome securities as shall be more fully described in
the Explanatory Memorandum. All decisions relating fo 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 Hmitation on mvestment or nse of assets 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 to ensure that they are in conformity with the
above limitations, taking due account of the interest of the Holders and the Commission
will be notified immediately of any limit being exceeded and shall specify the steps taken
to rectify same.

{b) Subject to Clause 2, all cash and other property which ought, in accordance with the
provisions of this Trust Deed, to form part of the Deposited Property shall be paid or
transferred to the Trustees forthwith on receipt by the Managers, All assets of the Trust
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14.4

14.5

14.6

must be held by and under the control of the Trustees. Any investment in registered form
shall as soon as ressonably practicable after receipt of the necessary documents by the
Trustees be registered in the name of the Trustees and all cash shell be applied at the
discretion of the Managers (but subject always to the provisions of this Trust Deed and
any limitations placed by the Commissicn ot any other authority) it the acquisition of
Authorized Investments. PROVIDED THAT all or any amount of cagh in any currency
may during such time or times as the Managers may think fit be retained in cash ot in
shori-term deposit with any commercial 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.

(c) ILnvestments comprised in the Deposited Property on ceasing to be Awuthorized
Tovestments as heremafter provided shall be realized by the Managers and the net
.proceeds of realization shall be applied in accordance with the provisions of this Trust
Deed but the Managers may with the approval of the Trustzes postpone the realization of
any such Investments for such period as they may determine to be in the interest of the
Holders unless the Trustses shall require the same to be realized.

(d) Without prejudice to the foregoing or any 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 ejther i order to jnvest the proceeds of sale in other
Authorized Investments or to provide cash required for the purpose of any provision of
this Trust Deed or in order to retain the procesds of sale in cash or on deposit as aforesaid
or partly for cne of such purpose and partly for another. : :

(e) The' Trustees shall have sole responsibility. for the safekeeping of all investments
comprised in the Deposited Propérty, and wholly or partly represented by paper- whether
in bearer or registered form, or represented in any other article. '

The Mapagérs_ shall at all times ensure a level of liquidity required to meet the scheduled

dividends and maturity procseds as envisaged in this Trust Deed and as specified in the Code and
changed from time to time. _ : - .

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

Subject to the provisions of Clause 14.2 and this Clause, the selection of Investments (whether
partly paid or riot) 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 not be entitled, without the prior consent of the Trustees, to apply any part of
the Deposited Property in the acquisition of any Investmeits, which are in the opinion of the
Trustees likely to involve the Trustees in any liability (contingent or otherwise). In any such case,




the Trustees shall be entitled but not bound to appropriate and set owside cash or other property
approved by the Managers and acceptable to the Trustees sufficient to provide for paying up such
Investment in full or {as the case may be)} for meeting such other ligbility. The cash or other
property so appropriated shall form part of the Deposited Property but shall not be available for
application without the consent of the Trustees in any way otherwise than as may be required for
paying up the Investment and/or meeting the Hability in respect of which the appropriation was
made so long and to the extent that such Invesiment remains partly-paid and part of the Deposited
Property or (as the case may be) such lizbility continves in relafion to the Deposited Property.

147  The Trustees shall be entitled at any time at its entire discretion and without assigning any reason

i 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 acoeptable
to the Trustees.

14.8  The Manager shall not make or grant loans out of tha'Depusitad Property or act as gnarantor oF
indemnifor for any party.

15. INVESTMENT COMMITTEE

15.1 The Managers shall establish an Investment Committee (“the Commitfee™) comsisting a
i, minimum of Two (2) members.

" 152 “~The Managers shall obtain the advice of the Committee in regard to asset allocation between

= fixed income securities. '

153 - The Managers may in consultation with the members of the Commiitee make such regulations for
., the conduct of the meetings of the Committee, for fixing a.gquorum as the Managers think {1t and
~ except as provided in such regulations the members of the Committes may conduct their business
# in guch manner as they may from time to time determine.

154 The Managers shall be responsible for paying the remuneration of the members of the Committes
and gl) reasonable cherges incurred by the Committee in the course of its duties. The Trustees
shall not be liable to the members of the Committee for any remuneration or ofherwise.

155  The Managers may in the management of the Fund take into consideration any advice staied in
" Clause 15.1 given by the Committee provided always that, the Managers or the members of the
Committee shall not incur any lisbility to the Holders by reason of the Managers having acted or

kaving not acted based on the advice of the Committee,

16. DISTRIBUTIONS

16.1 The primary objective of the Trust is incomes generation as set ot in the Explanatory
Memorandum. Therefore no distribution shall be made save as otherwise provided hereinafter.

The Managers may however, at their sole discretion make a distribution from moneys lying to the
credit of the Distribution Account arising out of interest income received and from realisation of
investrnents.
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16.2

16.3

16.4

165

All income shall as and when received by the Trustees be paid into @& special account (the
“Income Account”} and shall be held therein pending capitalisation or distribution in accordance
with the provisions of this Trust Deed. _

The pfucaed'é of sales of rights and all other receipts deemed by the Managers, after consuiting
the Anditors, to be in the nature of capital accruing from Investments shall not be regarded as
income but shall be retained as part of the Deposited Property.

Tn the event of a disiribution being made, an appropriate amount shal{ first be transferred out of
the Income Aecount and paid into the Distribution Account. The amount standing to the credit of
the Distribution Account 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 to distribute the same as herem
provided.

In the event of a distribution being made, the amount of ﬂle income qualifying for distribution in
respect of the relevant ]_::eriod shall be ascertained by deducting:

{ the Management Participation for the relevant period (if the Managers decide to deduct
the Management Participation ouf of income) and

(i) all interest paid during the relevant period (togéther with any amount of interest accrued
: but remaining vnpaid at the end of the relevant period) on any bcrrmrwmgs effected by the
Trust for the time being outstanding

from the totz]l net amount receivable by the Trusfes in respect of such period of all interest,
dividends and all such receipts deemed by the Managers after consalting the Auditars to be in the
pature of income, and by making such permitted adjustments hersinafier mentioned as the
Managers after consulting the Auditors may think fit and appropriate to the circumstances.

Permiitted adjushnants ghiall be:-

(i) additioh of a sum representing any interest eccrued but not received by the Trustes 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 suwin representing such
interest.accrued at the end of such previous period. Income’ frc:m 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 accrued on the date which, in accordance with the normal practice of the Managers,
i treated as being the first datf: on which the value of such Investment would for the
purpose of this Trust Deed be calculated excluding such income;

(ii} addition of a sum representing amounts included in the price of Units for income acerued
prior 1o the date of issue, and deduction of a sum representing all participations in income
distributed tpon the cancellation of Units or upon a reduction of the Trust during the
relevant period;

(iii}  deduction of all professional fees (including disbursements} in conncction with matters
pertaining to the affairs of the Trust and of any expenses incurred by the Trustee in
effecting registration or safe custudy of the documents of title o all Investments held on
trust by this Trust;




rops

(ivy  addition 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 double
taxation or other tax, relief,

(V) deduction of a sum representing expenses directly inenrred in the effecting, maintaining
and terminating of borrowings, which in the opinian of the Managers and the Auditors
are properly payable out of ncome. o

16.6 Once the amount of income qualifying for distribution in respect of the relevant period has been
computed, the Managers shall forihwith determine the amount to be distributed.

167 In the event that a distribution is made, the Managers shall cause to be made up and audited a
statement showing the amount qualifying for distribution in respect of the relevant period. The
statement with the Auditors’ repert annexed shall be filed with the Trustee and shall be
conclusive and binding, and copies thereof shall be open for inspection during usual business
hours by any Holders at the offices of the Managers. The Trustee and the Managers shall not
ineur any liability in relying on and. acting upon such an audited statement provided that they
have acted in good faith and exercised due care and diligenos in so doing.

16.8  Neither the Trusiee nor the Managers shall be responsible for any error in any estimates of tax
repayments expected to be obtained or of any sums payable by way of taxaiion, provided that
they have acted in good faith and exercised due care and diligence in so doing. If the same shall
prove incorrect in some respects, any deficiency or .suplus shall be adjustzd on the pext
subsequent disiribution, and the amount already distributed or added to capital, as the case may

;- be, shall pot require to be adjusted.

. 169 <Ifany distribution is made in respect of an Accounting Period, during which a Unit/s is/are jssued

.. aud/or redeemed by the Managers (but not otherwise), then the first such distribution and, if
+ appropriate, any subsequent distribution so made following the issue or redemption thereof, shall
" be of the same net amount as the distribution to be made in respect of other Units, but shall be or
Z¢hall incjude a capital sum which shall, subject as hereinafter provided, be equal o the
i Fqualization Payment in respect of such Unit/s, provided that such capital sum may, if the
Managers think fit and the Auditors so agree, be a sum mscertained by dividing the aggregate of
a1l such Equelization Payments relating to the trelevant accounting period by the number of Units
in respect of which such capital sums are payable. :

16.10 In the event that any of the amounts to be distributed remaing unclaimed by the Holder three {03)
years after the date of distribution, the Managers reserve the right to forfeit the right of the Holder
for such distribution and shall bave the right to re-invest such funds,

16.11 Every Holder may, by notice in writing, elect to receive iz fieu of his entitlement to a distribution
the equivalent in value of further Units. The Manager shall in. such event, subject to the
provisions of this Trust Deed, (3} issue such number of Units equivalent in value and (ii) apply the
respective Holder’s entitlement to 2 distribation in full payment therefor.

16.12 The Managers may from time to time, after consulting the Auditors and with the approval of the
Trustee, distribute among the Holders in accordance with Clanses 16.9-16.11 an amount
representing part of the capital of the Deposited Property. PROVIDED THAT the Trustes i3
satisfied that any such distribution shall not result in any prejudice to the interests of the Holdets.
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17.1
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17.4

18.

18.1

PAYMENTS

Any money payable by the Maragers or the Trustees to a Holder in respect of any Uit under the
provisions of this Trust Deed may be paid by a crossed cheque or warrant or bank fransfer made
payable to the order of the Helder in case of a cheque or warrant sent through the post to the
reglstered address of such Holder. 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 s if such first named Jjoint 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 payment of every such cheque or wamant shall be a satisfaction of the moneys
payable and shall be a good discharge to the Managers and the Trustees, Where an anthority in
writing in that behalf shall have been received h},r the Managers. or the Trustees from the Holder
of in the case of joint Holders from all of them in such form as the Managers or the Trustees shail
consider sufficient the Managers or the Trustees (as the case may be) shall pay the amount
dlsmbutahle to the Holder or joint Holders as the case may be to his or their banker or other agent
in the ‘same manner and with the same effect as hereinbefore provided as though such banker or
other agent were the sole Holder. No amount payable to any Holder shall bear interest.

Before making any payment m or outeide Sri Lanka in respect of any Unit, the Trustees or the
Managers may make such deductions as may be required by the law of any such country in which
stich 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 Peried, the Managers'shall iszue fo the Holder concerned such tax

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

~ot by the Managers in a form to be approved by the Trusiees and by or on behalf of the taxation

authorities. On liquidation of the Trust, each tax certificate shall show what proportion of the
distriburtion -Tepresents. capital and what proportion represents income. The Managers shall
prepare and pay for all cheques, warrants, statements, accounts, certificates and notices which the
Trustees have to issue, send or serve as-is required in this Trust Deed, and shall stamp and {wheie
avthorised by the Trusiees) sign the-same on behalf of the Trustees and dispatch the same on the
proper day or deposit the same {logether with the necessary stamped addressed envelopes} with
the Trustees 5o as to afford the Trustees reasonable time to examine and check the same and to
sign such cheques, warrants, statements, accounts, certificates and notices and djspatch them on
the day on ‘which they cught to be dlspatchai

Notwithstanding the above and subject to applicabls lew of Sri Lanks, the Managsrs may at their
absolute distretion, on the written request of Holders who are Forcign Nationals make
arrangements to make payments by way of telegraphic transfers.

- ACCOTNTS

The accornts .of the Trust shall be prepared in accordance with the provisions of the S Lanka
Accounting Standards applicable in the Republic of Sri Lanka in respect of sach financial year.
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19.1

19.2

18.3

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 accardance with the provisions of
Section 27 and 28 of the Unit Trust Code.

The accounting period of the Managers and the Trust shall coincide wherever possible.

If any connected 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 entitled to must be disclosed in the Annual Report

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

{(2) acauired or disposed of any securities listed on a Recopnized Stock Exchange, for the
aceount of the Trust, otherwise than on the trading floor of a Recognized Stock Bxchange

or

(1)) disposed of Units at a price \ower than the Issue Price then current, or;

(¢)  acquired Units at a price higher than the cancellation price then current;

it must be disclosed that this has been done and to what extent. The Managers are at
liberty to append explanations. The Managers and any oiher comected person mentioned
in the above iransactions are liable and obliged to act in the best interest of the Holders in
gvery instance listed above. '

| AUDIT OF ACCOUNTS

' The accoumts shall be audited by the Auditors and shall be accompanied by a certificate of the

Aunditors in accordance with the Companies Act No. 7 of 2007 and to the effect that the accounts
and ‘statements attached thereto have been examined in accordance with the relevant audifing
standards applicable in Sri Lanka and that the Auditors have obtained all the explanations and
information they have required. The Auditors 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 il accordance with the provisions of the Unit
Trust Code with the approval of the Commission subject to the provisions of Clause 1%.3 and
Clause 31.1. The Anditors shall hold office until such time as they may vohmtarily retire by
notice in writing of the Trustees.

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

time 1o time, remove the Auditors and appoint other Auditors in their place,

=25
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19.4

19.5

20.

20.1

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

For api:bintment a5 Anditors of the Trust, the Anditors shall have the qualifications specified by
the rules of the Commission and if they cease to possess such qualifications, they shall retire from
the office of auditors when the Commission requires them to do 8o,

COVENANTS BY THE MANAGERS AND TRUSTEE

The Mznagers kereby covenant as follows:

L

(if)

(i)

(i)

v)

i)

that thejr will use their best endeavours to carry on and conduct theit business in a proper
and efficient manner and will ensure that the Unit Trost is carried on and conducted m 2
proper and efficient manner;, : : : -

that they will pay to the Trustees (or as it may direct) within three (3) working days of
receipt by the Manager, any moneys which are payable hereunder by the Managers ta the
Trustess. However this time barr could be varied in exceptional circumstances with the
approval of the Trustess, 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 herennder by the Managers o the Trustees are not transferred
as per this clause, interest must be paid by the Managers at 4 rate rot below the weighted
average fixed deposit rate prevailing at the time of transfer or any other rate with the
consultation of the Trustees;

that they will not sell any Units otherwise than on the terms and at a price celeulated in
accordance with the provisions hereof; :

that they will caloulate and publish air a_dsily basis the Net Asset Value of the Fund in
three daily news papers in Sinhala, Tamil end English and on the websits of the Fund;

that they will, redesm all Units in issue held by Holders on the terms and at a price

calculated in accordance with the provisions hereof; .
that they will, to the same extent as if the Trustees were a director of the Managets:
{2) make available to the Trustees, or any approved company anditer appointed by It,

for inspection the whole of the books of the Mariagers 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 re_:quirr:ls with respect to all matters relating to the Managers;

.




(vii}  that they will make available or ensurs that there is made available to the Trustees such
details as the Trustees require with respect 1o all matters relating to the Trust;

(viij) that they will within Fifteen (15) Market Days after an application i delivered io the
Managers at their registered office, being an application by Holders of not less than one
fifth of Units call a meeting of Holders :

{a) by sending notice by post of the proposed meeting at least five (5} Market Days
before the proposed meeting to each of those Holders in accordance with Clause
32 or '

(b} by publishing in all-fhree languages at least ten (10) Market Days before the
proposed meeting an adveriisement giving notice of the meeting in a newspaper
circulating generally in S1i Lanka.

(ix} appeinta designated compliance officer who will be responsible for ensuring that the
Msnagers and its directors, cofficers and employees comply with the laws, rules,
directives and Code pertaining to the operation of the Trust, within three (3) months of
the signing of this Trust Deed.

{x) appoint a Registrar to deal] with Unit transactions and to maintain the Registry subject to
the requirements of the Commission.

o

202  The Trustees hereby covenant that it will

{D) Yxercise all due diligence and vigilance in carrying out its functions and duties and in
protecting the rights and interests of Holders;

L

{ii) Keep or cause to be kept proper books of account in relation to those interests;
(iiiy  Cause those accounts fo be audited at the end of each Accounting Period by the Auditors;

{iv  Send or cause to be sent by post a statement of the accounts witﬂ the Report of the
Auditors thereon to each Holder, in accordance with Clauses 18 and 19;

20,3 The Managers and the Trustees hereby covenant that no monies available for investment
herennder will be invested in or lent to the Managers or to the Trustees or with any commected
person, except where the Trustees is also a Bank.

204  If an Approved Broker is under common contro] with the Managers or the Trustees, this fact shall
be disclosed in the Explanatory Memorandum and to the Commission, and any special
commission negotiated with such Approved Brokes shall also be disclosed to and approved by the
Commissiot. :

20,5 The Trustees, the Managers and their Connected Person shall disclose their interest, whenever
aniy business in which they have a material interest is being discussed at any meeting of the Trust.
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21.2

REMUNERATION OF MANAGERS AND TRU_STE.ES.

Femuneration of the Managers:

0

(i)

(xiiy

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

The Management Partivipation shall be payable to the Managers in arrears at the end of
each calendar month; in respect of any period other than 2 full calendar month, the
amount payable shall be computed based on the number of days for which it has accrved
as a proportion of the total number of days in the calendar month concerned,

The pemantaga hereinbefore referred to shall not be more than Two Percent (2%) per

" annumy of the Net Asset Value of the Deposited Property or such other higher percentage

as'may be fixed by agresment supplemental hereto and approved by the Trustee and
sanctioned by an Bxtracrdinary Resolution of the Unit Holders. payable daily on sach
Market Day taking into account the subseriptions and redemptions of Units processed on
such day. The Managers may from time to time, by giving at least Three (03) months®
notice in writing to the Trustee, 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 notice {or if no period is so specified then until further notice in writing
shall be given to the Trustee cancelling the previous notice} such smaller percentage shall
be the appropriate percentage, but any such notice shall be ipso facto cancelled npon the
Managers who gave such notice in writing as aforesaid ceasing to be the Managers of the
Trust.

The Management Panicipaﬁ.on shall be pavable out.uf the Dé]ic::sited Property as the
Mzmagers in their discretion shali decide.

The Management Parﬁcipation ghall be paid fo the Managers. for their own accoumt as
© soon as possible afier the respective dates by reference to which they are calculated

pursuait to sub-paragraphs (i) and (i} of this sub-clause, respectively, PROVIDED
THAT unless and umtil the Trostee 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

-a Hen on and shall be entitled fo retain the Management Participation for the purpose of
paying, discharging or providing for such expénses including its remuneration and shall

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

Remuneration of the Trustee

{1

{i1)

The Trustee shall be entitled to a remuneration 0.15% of the Net Asset Valuve or such
other higher amount as may be fixed by agreement with the Managers supplemental
hereto and sanctionsd by an Extraordinary Resolution of the Unit Holders.

The said remunemation of the Trustee shall not be payable out of the Management

Participation but shall be made over and above the capiial or income of the Deposited
Property as the Managers in their discretion shall decide.

T
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(i) The Trustee shall, in addition ic such remuneration, on demand be entitled to be paid out
of the capital or income of the Deposited Property the amount of all their respective
disbursements wholly and exclusively incurred in the performance of their respective
duties hereunder.

The Managers shall be responsible for the payment of all expenses incwrred from time fo time in
contiection with the management or trusteeship of the Trust, except such expenses as are
expressly authorised hereunder to be payable out of the Depogited Property.

In consideration of the forepoing and save as aforesaid, neither the Trustee nor the Manageré shall
make any charge against the Holders or agajnst the Deposited Property or against any distribution
for their services or for their normal expenses hereunder with the exception of:

{i) costs of dealing in the Deposited Property in connection with matters pertaining to the
affairs of the Trust, including but pot limited to the costs of printing and distributing
dividend warrants, Transaction Receipts and accounts and reports of the Trust;

‘(ii}  taxes and duties payable in respect of the Deposited Property and/or the jssee of Units
and/or Transactions Receipts (if any) as well'as any taxes andfor other duties payable on
this Trust Deed or in comnection with or arising from the establishment, exscution,
manzgament or termination of the Trust;

. (HH)  amy costs, -in-;iuding legal costs, incurred or 1o be incurred (a)in the preparation or
" modification of the Trust Deed and any documents related thereto, (b) in the preparation

and bringing into effect any amendments and/or supplements 1o the Trust Deed and any
documents related thereto; andfor (c) on the behalf of the Holders of a Unit/s of the Trust;

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

(v} the audit fees and any expenses of the audftor incurred in preparing any apecial reports

‘required by the Commission and/or any other reguiatory authority;

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

(vii)  ali direct and indirect taxes that are required to be charged to the Deposited Property as
imposed by the Government fiom fime to time;

{(viii} all expenses, including legal expenses, incurred in safeguarding the Deposited Property,
' incInding all expenses incurred by the Trustee in effecting registration or safe custody of
the documents of title to all Investments held upon the trusts of the Trust; and
(ix)  any and dll other charges or fees expressly authorised by this Trust Deed or by law;
amy and all of which may be discharged out of the Deposited Property.

PROVIDED HOWEVER that this limit does not apply to any litigation expenses related to the
affairs of the Trust.

[
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For the avoidance of doubt, no expense or cost attribuwiable to the management of the Manager or
the Trustee or the sponsors and placement agents shall be charged to the Deposited Property.

CONCERNING THE ADMINISTRATION OF THE TRUST

Neither

(1)

(),

(ii)
{iv)

the Trustees nor

the Managers, or (their Dirsctors, officers and employess) nor

any company controlled by either of them nor

any persen fimo or body corporate entitled to exercise any powers or dlscretmns pursuant
tor a delegation by the Manapers made vnder Clause 24 hereof,

shall as principal sell or deal in the sale of Investments to the Trustees for acconnt of the
Trust or vest Investments in the Trustees against the -issue of the Ulaits or purchase
Invéstments from the Trustees and each shall (without incurring any liability for failure
so to-do) use its best endeavours to procure that no such sale or dealing or vesting shall be
made by a Connected Person of the Trustee and the Manager PROVIDED THAT nothing
shall prevent any sale to or any purchase for account of the Trust of any Investrnent from
the trustess, a custodizn or manager of any other vnit trust schieme or mutual fund
company or investmeént company of account of such scheme or company notwithstending

that the Trustees. andf/or the Managers and/or any Copnected Person may be or be

interested in the frustees or the custodian or the managers of or any person, firm or body

.corporate to whom any mvestment powers or discretions may have been delegated under

or by such scheme or company provided that:

.{a)- the value of the Investment in question is certified in wriing for the purpose of

the transaction by. a- Recognized Stock Exchange or other professionally
recoghized person; and

| {by the Tnisteés shall be of the opinion that the terms of such transaction shall not be

such as are [ikely to result In any prejudice to Holders.

For the purposes of this, sub- clanse the expressions “mutual fund company™ and

- “investment company” shall mean and include any company carrymg on the business of
holding and managing investments. _

Nothing i,n this Trust Deed contained shall prevent the Trustees or the Managers or any
Connected Person from becoming the owner of Units and bolding, disposing or otherivise dealng
with the same rights wiich they would have had if reither the Trustees nor the Managers nor any
Connected Person were a party to or 2 conmected person for purposes of this Trust Deed and the
Trustees and the Managers and any such connecied person may buy, hold and deal in any
Investmerts upon their respective individual accounts notwithstanding that similar Investment
may be held under this Trust Deed as part of the Deposited Property. Every transaction between
the Managers or any Connected Person and the Trust shall only be with the prior written consent
of the Trustee and such transactions shall be disclosed in the annval report of the Trust as per
Rule 27 of the Unit Trust Code.
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233 All fransactions between the Trust and an associate, joint veniure, subsidiary or holding comparry
of the Managers, shall be with the prior written consent of the Trustee and ail such fransactions
shall be disclosed in the annual report of the Trust as per under Rule 27 of the Unit Trust Code.

224  No Units shall at any time be quoted or sold by or for account of the Manager at a price higher
than the issue 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 acconnt of the Managers at a
price lower than the realization price for the time being applicable to Units realized by the
Managers pursuant to this Trust Deed. The Trustees shall be responsible to verify the price of any
such quotation or dealing but the Managers shall fustify such quotation or dealing if so requested
by the Trustees at any fime.

22.5  Neither the Trustees nor the Managers nor any Connected Person shall be liable to acoount etther
to any dther or others of them or to the Holders or any of them for any profits or benefits made or
derived by or in connection with any such transaction permitted as aforesaid.

226 Nothing herein contained shall be construed so as to prevent the Managers and the Trustees in
conjunetion or the Managers or the Trustees separately from acting as managers or frustees for
trusts separate and distinet from the Trust. Provided however, that the Managers shall not act as
the trustess of another trust and provided further that the Trustees shall not act as the managers of
another trust. i :

227 Neither the Managers nor the Trustees shall be liable to account 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 relating to any transaction of whatsoever

"% pature under this Trust Deed notwithstanding that any such payments ought not to or need not
" have been made or suffered.

i TN

32.8 % In'no event shall a Holder have or acquire any rights against the Trustees and the Managers of

J oither of them save such as are expressly conferred npon such Holder by this Trust Dead nor shall

“* the Trustees be bound to make any payment to any Holder except out of fimds held by or paid to

“* it for that purpose under the provisions of this Trust Deed. Provided however that nothing herein

shall exempt the Trustees from or indemnify it apainst any breach of trust occasioned by the
Trustees® fraud or negligence as set out in Clanse 23.5

210  Neither the Trustees nor the Managers shall incur liability in respect of any action taken or thing
suffered by either of them in good faith in reliance vpon any notice resolution direction
istruction consent certificate affidavit statement (without prejudice to the generality of the
foreaoing) other paper or document believed to be gemuine and to have been passed sealed or
stpried by the proper parties.

%3.10 Neither the Trustees nor the Managers shall incur liability for doing or (as the case may be}
failing to do any act or thing which by reason of any provision of any present or future law ar
regulation made pursuant thereto or of any decree order or judgment of any Cowrt of eompetent
jurisdiction or by reason of any direction request annoumcement or similar action {whether of
binding legal effect or not) which may be taken or made by amy person or body acting with or
purporting fo exercise the authority of any Government (whether legally or otherwise) either the
Trustess or 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 amy of the oblipations
hereunder.
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2212

2213

22,14

Neither the Trustees nor the Managers shall be responsible for the anthenticity of any signatre
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
any way Hable for any forged or unauthorized signature on or a seal afftved to such endorsement,
transfer ar other document or for acting on or giving effsct o any such forged or mauthorized
signature or seal. The Trustees and the Managers respectively shall nevertheless be entitled but
not be bound to require that the signature of any Holder or joint Holder to any doctrment required

{0 be signed by him under or in connection with this Trust Deed shall be verified by a banker or

broker or other responsible person or otherwise aithenticated to its or their reasonable
saﬁ'sfa;tiun. '

Any indemnity expressly given to the Trustees and/or the Managers in this Trust Deed is in
addition to and without prejudice to any 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 ¢ase 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 hability for breach of trust or any Lability which by viriue of any
rule of law would othérwise attach to them in respect of any negligence, default, breach of duty or

trnst of _'.vhich they may bc'gu_ilty in relation to their duties,

'ﬁn}r'_Inv.est:ﬁmt in registeréd form shiall unless otherwise instructed by the Trustees, be registered

in the name of the Trustees as soon as reasonably practicable after receipt of the necessary
documents 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 cousiders that it is expedient to
do 0 to canse to be déposited in safe oustedy with any banker of the Trustees the documents of
title to any Investments held upon the Trusts of this Trust Deed. Subject as aforesaid the Trustees
chall retain the documents of title to 2l investments held upon the trusts of this Trust Deed m its
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 Deposiied Property.

Notwithstanding the provisions of this sub-clause the Trustees shall be entitled if it considers that
it i expedient to do so to deposit with any banker the documents of title of any Itivestments held
upen the trusts of this Trust Deed for the prirpose of securing any borrowings effected by the
Trust. '

The Trustees (or the Managers nﬁ its behalf) shall subject as hereinafter provided, be entitled to
destroy — .

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

(i} all Tra_nsa_clion Receipts and distribution mandates which have been cancelled at any time
- gfter the expiration of one (1) year from the date of cancellation thereof

(i) all nofifications of change of address after the expiration of one (1) year from the date of
the recording thersof '

(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 {6) years from date of origin. Neither the Trustees nor the
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Managers shall be under any liability whatsoever in consequence thereof and unless the
contrary be proved every instrument of transfer so destroved shall be deemed to have
been . valid and effoctive instrument duly and properly registered and every ather
document hereinbefore mentioned so destroyed shall be deemed to have beena valid and
effective document in accordance with the recorded particulars thersof.

‘PROVIDED ALWAYS fhat:

(a) the provisions aforesaid shall apply only to the destruction of a document in good
faith and without notice of any claim {regardless of the parties thersof) fo which
the document might be relevant;

(b) nothing in this sub-clause shall be construed as imposing upon the Trustees or the
Managers any liability in respect of the destruction of any document earlier than
as aforesaid or in any case where the conditions of proviso (=) above are nct
fuifilled; - .

{c) references herein to the destruction of .sn}f document include references to the
disposal thereof in any manner.

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

The Trustees and the Managers shell maintain ot cause to be maintained a Register setting out all
particulars of the documents and eil other materials destroyed under Clanse 22.14 hereof and the
date of snch 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 last entry hereof.

CONCERNING THE TRUSTEL

With regard to-any provision in this Trust Deed

(i} providing for any act or matier to be done by the Trustees such act or matier may be
performed on behalf of the Trustees by any officer or responsible official of the Trustees
or by any nominee appointed by the Trustees with the approval of the Managers and any
act or matter so peiformed shall be deemed for all the purposes of this Trust Deed to be
the act of the Trustees, and . . _

(i1} as to the vesting of investment such provision shall be deemed also to relate to any

. pominee of the Trustees. The Trustees shall be entitled to procure:

(a} the Trustees; or
[b]f any officer or responsible official of the Trustecs jointly with the Trustees; or

() any such nominee and the Trustees,
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to be registered as proprietor of any Investment held upon the trusts of this Trust
Deed PROVIDED ALWAYS that the Trustees shall remain liable for any act or
omission of any such person or nomines in relation to any Investment of which
such person or nominee is registered as propriefor.

The Trustees shall not be under any liskility on account of anything done or suffered by the
Trustees in good faith in accordance with or in pursuance of any request of the Managers.
Whenever pursuant to any provision of this Trust Deed, any certificate, notice direction,
instruction or.other communication is to be given by the Managers to the Trustees, the Trustees
may acoept as sufficient evidence thereof a document signed or purporting to be signed on behalf
of the Mznagers by any person whose signature the Trustees js for the time being authorized in
writing by the Managers to accept.

The Trustees may accept as sufficient evidence of the valve of any Investment or foreign
currency or the cost or sale price of any Investment or of any stock exchange quatation or of any
other matter within his competence a 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 as advisers of the Trustees or the Managers and the
Trustees shall not be liable for anything done or omitted or sufferéd in good faith in
reliance upon such advice or information. Any such advice or information may be
obtained or sént by Jetter 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 emror
or shall not be aihentic.

(i) shall not be responsible for any act, omission; misconduct, error of judgmént, or want of
prudence on the part of the Managers. '

Pxcept in and so for as herein otherwise expressly provided, the Trustees shall as regards all the
frusts, powers, authorities and discrstions vested in it have absolute and uncontrotled discretion as
to the exercise thereof whether in relation to the manner of or as to the fime for the exercise
thereof. Nothing in this Trust Desd shall exempt the Trustees from nor indemnify them against
breaches of Trust through the Trosiees® frand or wilful neglect. In the absence of fraud or
negligente by the Trustees, the Trustees shall not be in any way responsible for any loss costs
damages or inconvenience that may result from thie exercise or non-exercise thereof.

'Nuﬂ:liﬁg herein .contained shall prevent the Tr_uétaas from pmﬁhasing,' holding, dealing in or

disposing of Transaction Receipts or Units or any past of the securfties of which form part of the
Deposited Property or from being interested in any such contract or transaction or from acting as
bankers to the Trast or from any time contracting or entering info any financial banking insurance
ar other transaction with the Managers or any Holder or any company or body or from holding
apy shares or any investment in any such company or body and the Trustees shafl not be in
aniyway liable to account either to the Managers or to the Holders or any of them for any profits
or henefits made or derived by the trustees thereby-or in connection therewith.

The: Trustees shall not be umder any obligation to appear in, prosecute or defend any action, suit,
arbitration or inguiry in respect of the provisions hereof or in respect of the Deposited Property or
any part thersof or any corporate or shareholder’s action in which in its opinion woueld or might
involve it i expense or liability unless the Managers shall so request in writing in which case
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they shall 50 often as required by the Trustees furnish it with an indemnity satisfactory to or
against any such expense or lability provided that no such indemmity shall be given in respeet of
any actions taken against the Trustees for pegligence or treach of fiduciary duty in connection

wiﬂ:_ its duties as trustees under this Trust Deed.

938  Subject as herein provided the Trustees shall be entitled for the purpose of indemnity against any
action costs claims damages expenses or demands to which & may be put as Trustees to have
recourse to the Managers.

236  Before making any distribution or other payment in respect of any Unit or In-respect of the
Mauagement Participation, the Trustees may make such deductions as by the law of Sri Lanka the
Trustees is required or entitled to make in respect. of any income or other taxes, charges or
agsessmients whatsoever and the Trustzes may also deduct the amount of any stamp duties (if
required by law) or other Governmental iaxes, dufies or charges pavable by it or for which it
might be made liable in respect of such distribution or any documents signed by it or by a Holder
or his agent in copnection therewith.

23.10 The Trustees shall not be responsible for acting upon any resolution purporting to bave been
passed at any meeting of the Holders in respect whereof minutes shall have been made and signed
even though it may be subsequently found that there was some defect in the constitution of the
meeting or the passing of the resolution or that for any teason the resolution was not binding zpon
all the Holders. :

23.11 The Trustees shall not be responsible for verifying or checking any vahiation of the Depesited
. Property or any calculation of the prices at which Units are to be issned or purchased by the
.= Managers except as herein expressly provided.

23.12 * Where any trust property is registered in the name of a lender as security fior a Joan obtained by
< the Trust, the Trustees shall not be liable for any act or omission of the lender or his agent with

" respect to such property.

23.13 ;;;The Trustees shall, whan required by the Commission, deposit security guaranteeing against Joss
= due o its own misconduct or negligence.

24, CONCERNING THE MANAGERS

241  The Managers shall keep or cause to be kept at their own expense proper bouks of accounts and
records subject to Section 26 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 fime
an demand to exarine and take copies of or extracts from any such books of accounts or records,

242  Inthe absence of negligence or wilful default, the Managers shall not incur any lisbility by reason
of any error of law or any matter or thing done or suifered or omitted to be done by it in pood
faith hereunder and shall not (save as herein otherwise provided) be liable for any act or omission
of the Trustess. Provided that nothing in these presenis shall exempt the Managers from any
liability imposed on it by law nor shall indemnify it against such liability at the expense of the
Heolders. :

243 Nothing herein shall prevent the Managers from contracting or entering into any financial
banking or other similar transactions with the Trusiees (when acting other than in its capacity as
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251

252

333

254

25.5

Trastees of the Trust) or eny Holder or any company or body any of whose shares or securities
form part of the Deposited Property or from being interested in any such contract of 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 derived by the Mariagers thereby or

in connection 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 Manager as principa!l with such Holder, company or body.

The Managers shatl be entitled to delegate their functions, powers, discretions, privileges 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 the Managers think fit
(including the power to sub-delegate). PROVIDED, always that the Managers shall remain liable
hereunder for any act or omission of any such person firm or body corporate as if such act or
omission was their own. '

BORROWING POWERS

Subject to the pmvisiﬁus of stamm requirements, the Trustees may, at any time at the request of
the Managers, make and vary arrangements for the borrowing by Trastees for the account of the
Trust for the purpose of enabling the Managers to meet requirements to administer the fund,

Any such botrowing majr be effected from any Commercial Bank or other financial instivtion
(inclnding, the Managers or the Trustees, if they be a bank or a financial institution).

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

Anj-' suﬁh bomowing shall be subject to provisions whereby:

{f) snch borrowing shall become repayable in the event of the termination of the Trust; and

{ii} such part of such borrowing as may be necessary to enable compliance with Clanse 25.3
may be repaid on not more than thirty (30) days actice from the Trustees.

For the purposes of securing any such borrowing and any interest, and expenses in respect thereof

- the Trustees may with the agreement of the Managers mortgage, charge or pledge in any manner

all or any part of the Deposited Property provided that all such mortgages, charges, pledges do
not exceed fifieen percent {15%) of the total assets of the Trust. Where any part of the Deposited
Property or any documment of title thereto is for the time being under the custody or control of
sorme person other than the Trustees in consequence of any such mortgage, 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 nvestments) shall be deemed not to have
been infringed thereby, Any such morigage, charge or pledge shall be made upon the terms that
the Jender or its nominee shall not pledge or obligate any part thereof to any other person or use
any part thereof to margin, guaramtee, secuse, discharge or settle any indebtedness, trade or
contract, or dispose of any part thereof, or treat the same as if any person other than the Trustees
{as trustees of the Trust} and the lender had any interest therein, and that no step shall be taken to
enforce the: security constituted by such mortgage, charge or pledge until thirty (34) days after
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25.8

25.9

26.2

263

27

noties in writng has been given to the Trustees demanding repayment of the moneys thereby
secured. IF such a notice is given the Trustees shall promptly advise the Managers who shall
promptly effect such sales of Investments as may be necessary 1o enable such repayment to be
cifected in due time.

Any interest on any such borrowing and au}-’.axpenses incwred in negotiating, entering into,
varying and carrying into effect, with or without variation, and terminating such borrowings shall
be payable out of the Depesited Property. :

If any arrmgements for borrowing pursuant to this clause are made with the Managers or the
Trustees, the Managers or the Trustees {as the case may be) may retain any benefits atising
therefrom.

Where the Deposited Property or any part thereof is registerad in the pame of a lender as security
for a loan obtained 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, assets forming part of the Depaosited
Property may be registered in the lender’s name or in that of 2 nominee appointed by the lender,
provided that the lender or its nominee as the case may be enters into a written 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” suarantee, secure, discharge or seftle any borrowing trades or
contracts, or dispose of any part of them, or treat them as if any person other than the Trustees
and the lender had any interest in them.

Leveraging by borrowing against Investments or baying 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 Managers covenant and undertake that it shall and will not without the prior written approval
of the Trustees and the Commissicn publish, issue, circulate, or cause to be published issued or
circulated any edition of the Explanatory Memorandum, application form, sales literature ot other
printed matier for issue to prospective buyers, advertisement, report, announcement (other than

annougcement of prices or yields) addressed to the general body of Holders or to the public or to
the press or other communication media.

Tn all letters or circulars or advertisements or other publicatidns referring to the issue or sale of
Units reference shall be made to the Trustees enly in terms previously approved by fhe Trustees.

The Managers shall be responsible for obtaining all requisite consents for the issue or publication
of any such advertisement, circular, document or other publication from the relevant authorities i
any country or state in which issve or publication thereof is sffected by the Managers or their
agenis, '

APPOINTMENT, RETEREMENT AND REMOVAY, OF TRUSTEE

- 37 -

ﬁ/%/{i




27.1

272

273

274 -

s

28.

28.1

Deutsche Bank AG, Colambo Branch is hereby exjrressl}r appointed as Trustees for the Holders
and Deutsche Bank AG, Colombo Branch does hereby accept such appomtment.

The Trustees shall not be entitled o retire voluntarily except upon the appointment of a new
Trustee. In the event of the Trustees desiring to retire it shall give 3 months notice in writing to
that effect to the Managers and the Managers {or in defauk the Trustees) may by deed
supplemental hereto nnder the seal of the Managers or the Trustees (as the case may be) appoint
any company incorporated in Sri Lanka which is permitted by statte or the relevant statutory
authority to act as Trustees of a Unit Trust scheme to be the Trustees in the place of the retiring
Trustees and also provide in such deed for the vesting in the new Trustee of the instruments and
the securities standing m the name of the retiring Trustee, :

I the Trustees go into liquidation otherwise than for the purpose of amalgamation or
reconstruction or ceases to camy on business or & receiver of its undertaking is appointed, the
Managers shall forthwith by mstrument 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
Trustees hereof some other trustess duly approved as may be required by the law for the time
being applicable to this Dead. '

The Trusteés may be removed and another Trustee (duly approved as may be required by the
Commission) méy be appointed by Exitaordinary Resolution duly passed at a mesting of Holders
held in sccordance with the provisions contained in the Schedule and of which not less than

" Fifteen (15) Market Days notice has been given 16 the Trustees and the Managers.

A new trustee may nof be appointed without the approval of the Commission.

RETIREMENT AND REMOVAL OF MANAGERS

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

{7 if the Managers go into liguidation (except 2 voluntary liguidation for the purpese of
. reconstruction or amalgamation upon terms previously approved in writing by the
Trustees) or if a receiver is appointed of the undertaking of the Managers or any part
thereof: : : :
(i)  iffor good and sufficient reason the Trustees are of the opinion and so state in writing to
the Managers that a change of Managers is desirable in the interests of the Holders.
(i)  if the Holdérs resolve pursuant fo Clause 31 that the Managers be removed.

In any of the cases aforesaid the Managers for the time being shall npon receipt of such
notice by the. Trustees as aforesaid but subject as in paragraph (if) above provided fpso
facto cease to be the Managers, and the Trustees shall by writing’ under its seal
immediately appoint another company incorporated in Sri Lanka and approved by
Commission to be the Managers of the Trust upon and subject 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 Trustees herein contzined to terminate the Trust in any of the
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events in which in accordence with the provisions herein contsined the right of
terminating the trust is vested in the Trustees.

Such removal of the existing managers and appeintment of a new manager as aforesaid
shall be duly notified to the Holders as per the Section 6 of the Unit Trust Code.

282  The Maﬁagers 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 mrthority, upon and subject

" to fulfilment of the following conditions;

(i) 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
appotntees all their rights and duties as such Managers.

{ii) Such company shall enter into such deed or deeds as are mentioned in Clause
28.1.

(iif)  Upon payment to the Trustess of all sums due by the retiring Manapers to the
Trustees hereunder at the date of such retirement the retiring Managers shall be
absolved: and released from 2ll further obligations hereunder but without

- prejudics 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 pricr to such
retirement and the new Managers may and shall thereafter exercise all the powers
and enjoy all the rights and shall be subject to all the duties and obligations of the
Managers herennder as fully as though such new Managers had been originally a

party hereto,

283 .'f-;jpon any removal or retirement of the Managers, the removed or retiring Managers ghall remain
“leptifled to all Units which they hold or are deemed to hold and they shall be entitled to require the

20.

251

=

“Trustees 10 issue o them a Transaction Receipt in respect thereof and to be registered in the
“Register in respect thereof and thereafler to have and exercise all rights of a Holder of such Units,

TERMINATION OF THE TRUST

The Trustee may terminate the Trust upon the happening of any one of the ntEdwing gvents:

()

(1)

(i)

If the Managers go into liquidation (other than voluntary liquidation for the purpose of
reconstroction or amalgamation upon terms previcusly approved in writing by the
Trustes) or if a receiver is appointed for the undertaking of the Managers or any patt
thersof and an alternate manager canuot be found.

If, on the expiration of Three (03) months after notifying the Managers that in the
Trustes’s opinion a change of Managets is desirable, the Trustee has not found another

company ready to accept the office of Managers of the Trust and of which the Trustes
and Commission approve.

If it begomes illegal or if any law shal} be passed which renders it illegal or in the opinion
of the Trustee impracticable or inadvisable to continue the Trust.
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29.2

30

30.1

0.2

(iv) I, in the opinion of the Trustee, it is impracticable or inadvisable to continve the Trust
. and the Holders resolve pursuant fo Clanse (31) {1) {vi) that the Trust be terminated.

Either the Trustee or the Managers may, by giving not less than Three (03) months® notice to
the other, with the concurrence of the Commission decide to terminate the Trust. The party
hereto terminating the Trust shall, unless the matter chall have been refotred to arbitration, give
notice thereof to all Holders and by such notice fix the date at which such termination is to take

effect; provided, however, that such date ghall not be less than Three {03) months after service
of the said notice.

OBLIGATIONS UPON TERMINATION
Upon the Trust being terminated:

(i) . the Trustees shail, subject to such orders, if eny, as may be made by amy court of

competent jurisdiction, sell all Investments then remaining in its hands as parf of the

- Deposited Property and shall repay any burrowings effected by the Trust {together with

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

quch sale snd for moneys due to any service providers such as Managers and Registrars

and the repayment shall be carried out and completed in such mamer and within such

period -after the termination of the Trust as the Trustees in its absolute discretion think
advisable. .

(i)  The Trustees shall from time to time at such time or times as it shall deem conveniezt and
: in its absolute discretion distribite to the Holders and the Managers pro. rata fo the
sumber of Units held or deemed to be held by them respectively all net cash proceets
derived from the realisation of the Deposited Property and any other cash then forming

pari thereof.

PROVIDED THAT the Trustses shall be entitled to tetain out of any moneys i its
hands under the provisions of this Clause full provision for all costs, charges, expenses,
claims aod demards incurred made or apprehended by thé Trustees in connection with or
arising out of the Jiquidation of this Trust and out of the moneys so retained to be
indemnified and saved harmless against any such costs, charges, expenses, claims and
demands. Every such distribution shall be made to 2 Holder upon a request in writing by
the Holder upea delivery to the Trustees of such form of request for payment and receipt
if any as the Trustees shall in its absolute discretion require.

Any unclaimed proceeds or other moneys held by the Trustoes under the provisions of this Clause
may at the expiration of twelve (12) months after the date upon which the same were payable be

. paid to the Public Tmustee of the Republic of Sri Lanka subject to the right of the Trustees fo

deduct therefrom any costs, charges and expenses it may incur in making such payment.
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322

HOLDERS® MEETING

A meeting of the Holders held in acoordance with the provisions contained in the Schedule shall

' in addition to all other powers conferred upon it by any state or by this Trost Deed or otherwise

have the following powers exercisable by Extraordinary Resolution only namely:

{i) to remove the Managers for default or non-compliance with the provisions of the Trust n
terms of this Trust Deed;

{ify fo remove the Trustees;
(i)  toremove the Auditors;

{iv}  to appoint a committee of Holders and define jts constitution and powers (including
power for the commitiee to instifute or defend iégal proceedings on behalf of one or more
Holders), to remove all others of the members of such committee and appoint others in
their place or to dissolve stch commitiee and to provide for payment of its costs and
expenses out of the Deposited Property; -

(v)  to assent to any modification of the provisions contained in this Trust Deed whick shall
be proposed 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 a meeting in
aceordance with the provisions of the Schedule shall be borne as follows:

(ij i Ifthe mesting is held at the request of Holders or the Trustess certify that i its opinion
«%.  the meeting is held for the benefit of Holders then the said expenses shall be borne by the

Trust and paid by the Trustees out of the Deposited Property.

(i)  In any other event ihé said expenses shall bo borne by the Managers.

NOTICES

Any notice or other document required to be served upon or sent to a Holder shall be desmed to
have been duly given or served if sent by registered post to or left at his address as appearing on
the Register and in the case of joint Hoiders the address of whichever of such Holders is named
first on the Register. Any notice or document so served or sent by post shall be deemed to have
been 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 gnvelope or wrapper containing such
hotiee or documents was properly addressed, stamped and posted,

Service of a notice or dovument on amy one or several joint Holders shall be deemed effective
service on himself and the other joint Holders,
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323 Any notice or document sent by post to or left at the last known address of 2 Huldar in pursuance

33,

35.

of this Trust Deed shall notwithstanding that such Holder be then dead or bankrupt and whether
or not the Trusices or the Managers have notice 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 through or under him) in the Units
concerned.

MODIFICATION OF TRUST DEED

Subjest to the provisions of any statutory law and with the approval of the Commission, the
Trustees and the Managers shall be entitled by a trust deed supplemental hereto to modify alter ot
add to the provisions of this Trust Deed in such manner and to such extent as they may consider

- expedient for any purpose. PROVIDED. THAT unless the Trastess shall certify in writing that in

its opinion such modification alteration or addition

(i) does not prejudice the inferests of the then existing Holders and does not operate to
release the Trustees or the Managers from any responsibility to the Holders, PROVIDED
~ ALSQ that no such modification alteration or addition shall imposé upon any Holder any
obligation to make any further payment in respect of his Units or to accept any liability in

respect thereof; or : '

{ii) js necessary to comply with fiscal, stattory or other official requircments; and

(iiiy- ~ is not in conflict with the Code issued by the Commission or any condition Jaid down in
the license gramted by it. . ; : '

Unless conditions (i) or (if) and {iii} is met, no modification, alteration or addition shall
be made to the Trust Deed except by an Extraordinary Reselution of the Holders. Where
the Trust Déed has been altered or supplemented to comply with fiscal, statutory or other
official requirements, Holders must be notified immediately.

GOVERNING LAW

The Managers and the Trustess covenant with gach other and the Holders of the Units for the
time being and from time to tfme to observe and otherwise comply with the provisions of the Unit
Trust Code and any othér Jaw pertaining to the concept of trust in Sri Lanka wherever applicable.

SECRECY

The Trustees and the Managers and every director, officer or émployee of the Trustees and the
Mzanagers who are in any way engaged in the business of this Trust aod ail persons employed or
engaged by the Trusiees or the Managers in coanection with the business of the Trust shall before
enfering wpon Yis duties sign a declaration pledging himself fo observe strict secrecy respecting
all matters relatig to or concerning the Trusf and all transactions of the Trust, its customers and
all matters relating therefo and shiall by such declaration pledge himself not to reveal any matier
which may come to his knowledge in'the discharge of his duties except when required to do so:
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(D by the Board of the Trustess or Managers of
(ii) by a court of law, of

Gi) by the person to whom such matters relate, or
(iv) inthe performance of his duties, or

(v}  inorderto comply with the provisions of any law

36,  INDEMNITY

Without prejudice to the limitation of liability of Trustees for breaches of trust as provided in the
Act or 2ny subsisiing amendment thereto, the Trustees shail not be fiable and shall stand fully
sndemnified in respect of any loss, damage, claims or suit arising from or in conpection with any
matter or thing done by the Trustees in the proper exercize by the Trustess of the powers and
duties of the Trustees vnder the Trust Deed or any instrument in law, except for any loss damage,
claim or suit occasioned by fraund or negligence on the part of the Trustees, its officers or agents.

37. INCORPORATION OF STATUTORY PROVISIONS AND REGULATIONS

#Hi

All those provisions of the Act, the Unit Trust Code and regulations duly promulgated thereunder
ghall 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 Trust Deed.

TRFWITNESS WHEREOF  the common seal of Guardian Acuity Asset Management Limited was affixed
ifi‘the presence of twn directors of Guardian Acoity Asset Management Limited and the hands of the
attorneys of Deutsche Bank AG, Colombo Branch wers placed hereunto and three others of the same

tenor at Colombo on this Twenty First day of September Two Thousand and Eleven

The Common Seal of Guardian Acuity
Asset Management Limited was affixed heretnfo

)
)
in the presence of )
and 3 fzﬁﬁf/f’
ou this 21¢ day of September 2011 ) f%

Witnesses:

L Name: MNFLes I WL LA
Aﬁsm b/ .%\!A@'ﬂ KRPATHE r«wﬁ?fﬁi)

Signature :
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Signaturs V

The signatures of Rwovwinsy Feswruzgsy } Eer and bebaif of

and Tdn. e Bhwsia ) DEUTECHE BANK 2 S
the authorized attorneys Deutsche Bank AG, ) GOLOMHEO BRAN
C'olambo Branch were placed hereunto ) B ..

on thig 2L....... day of September 2011 ) Aitoriiey Attormey
Wiinesses:

1. Nal]le.: -'i:""'-L [ '.“?'!‘—""%.LL“;‘_\ [ TN

Address: o 7111, Vass Rean, Tlonioouss &

=T

2. ida?rﬂeéw I s g U MAm ap e AsPeni
L a0 £ MLt
Signature : B chypos et oibw
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SCHEDULE

MEETINGS OF HOLDERS
Convening of meetings of Holders

(a) . The Trustee or Managers may respectively and the Managers shall at the request in

- writing of the Holders of not less than one-fifth of the Units at any time convene a
meeting of Holders at such time and place in Colomboe (subject as hereinafter provided)
as the parties convening the mesting may think fit and the following provisions of this
Schedule shall apply thereto. o :

(b The Managers or the Trustees with concurrence of the other may at its discrefion convenc
a meeting of Holders to transact any business.

The Manager and the Trustees and their Cormected Persons shall be entitied o receive notice 1o
attend and vote in respect of their holding (if any) of Units at any such meeting provided that the
Trastees and Manager and any Connected Person of either shall be prohibited from voting their
own Units at, or forming a guorum for, a mesting at which the Trustees management company
and their connected person have a material interest in the business to be connectad,

.The Trustees, the Managers and the Connected Persons shall disclose their interest whenever any
business in which they have a material interest in being discussed at any meeting of the Holders.
If at such a meeting any reschition be passed by voting by proxy, and more than 50% Units from
those present at such meeting object to such resolution so passed, such otjection may be
~submitted in appeal to the Commission whose decision shall be firal.

‘A meeting of the Holders shall be convened:

(a) | by giving at least fifieen (15) Market Days notice {exclusive of the day on which the
notice is served or desmed to be served and of the day for which the notice is given) to
the Holders in the mamner provided in this Trust Deed, and

{b) by publishing at least fifteen (15) Market Days (sxclusive of the day on which the notice
is.served or deemed to be served and of the day for which the notice is given) before the
meeiing, the notice of the meeting in a daily newspaper circulating generally in Si Lanka
in the Sinhala, Tamil and English languages.

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

At any meeting not less than twenty-five {25) Holders present in person. or by proxy shall form a
quorum for the transaction of business, No business shall be fransacted at any meating unless the
requisite quorum is present at the commencement of business. Provided however, in the event the
quorum is not satisfied the chairman shalt adjourn the meeting to another date and time at which
the meeting shall be held with any number present irrespective of whether the quornm is present
of ot
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The Chairman

(a) The chairman of the Trustees or any party nominated by the Trustees shall preside as
chairman at every mesting or adjourned meeting of the Holders. I there be ne such
Chairman of the Trustees or if at any meeting he be not present within five mimutes 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
minmtes after the first period of five minutés referred to above or be also unwilling to act
then the Holders present shall choose one of their number to be chairman of the meeting
provided, that at meeting where the Managers or Trustees is prokibited from voting in
terms of Clause 2 above the Holders entitled to vote shall choose one of their number to
be the Chairman of the mesting.

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

1 within a hour from the time appointed for the meeting & quorum is not present, the meeting if
convenad upon the requisition of holders shall be dissolved, in any other case it shall stand
adjoticned to such day and time not being less than Ten (10) Market Days thereafier and to such
place in Colombo as may be appoitéd by the Charman; and at such adjourned meeting the
Holders present in person or by proxy shall be a quorum for the transaction of business inclading
the passing- of Extracrdinary Resolutions. At least seven (7) days’ notice of any adjourned
mesting of Helders shall be given in the-same manner as for an origimal meeting and such nofice
shall state that the Holders present af the adjourned mesting whatever their number and the
namber of Tnits heid by them will form a quorum. :

Such g meeting shall be held at the time and place In Colombo specified in the notice, being not
later than two (02) months afier the giving of notice and in accordance with the provigions of any
statute.

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

At any mesting an Extraordinary Resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before ‘or on the declaration of the result of the show of hands)
denzapded 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
heing in issue. A demand for a poll may be withdrawn. Unless a poll is so demanded and the
demand be mot withdrawn, a declaration by the chairman that a resolution has been cerried
unapimously or by a simple majority or by a particular majority of the Holders present and voting
or 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. ' -

1fa 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.

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

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

Om a show of hands, every Holder who (being an individual) is present in person or {(being a
cotporation} is present by one of its duly authorised officers as its proxy shall have one vote.

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

(On a poll e.w.rery Holder who is present in person or by proxy or by attorney duly authorised bya
Power of Attorney deposited with the Trustees or Manager as may be directed shall have one vote
for every complete Unit of which he or it is the Holder.

The instrument appeinting a proxy shall be jn writing under the hand of the appointer or of bis
attomey duly authorised in writing or if the appointor is & corporation either under the Common
Sea! or under the hand of an officer or atforney authorised in writing. A person appointed to act
as proxy aeed not be a Holder.

The instruiment appointng a proxy and the power of attorney or other amthority (if any} under
which, it is signed or a notarially certified copy of such power ot anthority shall be deposited at
guch place as the Trustees or the Managers with the approval of the Trustees may in the notice
convening the meeting direct or if no such place is appointed then at the Registered Office of the
Managers not less than forty eight (48) hours bhefore the time appointed for Rolding the meeting
or adjourned méeting {or in the case of a poll before the time appointed for the taking of the poll)
at which the person named in the instrument proposes to vole and in default the instrument of
proxy shall net 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 iu the following form or in any other form which the Trustees
shall approve:

S reriiiitssenseeeesareesssnnseseatsressnsiOF conveeenenn béing a Holder of oo Units mumbered
i of and in the Unit Trust known as Guradian Acuity Fixed Income Fund hereby appoint
v vveseamnneee OF e .. 85 MY PIOXY tO VOLE for me and on my
behalf at the meeting of the Holders of Units of and in the said Trust to be held on fthe
................... day oF .eeeeereernvanrenen, 200, ... and at any adjournment thereof.

As witness my hand this ............. day of vvveeieennnn 20007

A vote given in accordance with the ferms of an instrument of proxy shall be valid
notwithstanding the previons death or nsanity of the principal or tevocation of the proxy or of the
power of attorney or other authority under which the proxy was signed or the transfer of the Unifs
in respect of which the proxy Is given provided that no intimation in writing of such death,
insanity, 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
comumencement of the meeting or adjourned meeting at which the proxy iz used.

4T -
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The Register shal! be closed for not more than three (03) consecutive days terminating on the day
of the imeeting and notice thereof shall be given by public advertisement as in the case of nofice

of all meetings.

Minutzs of a}l 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 minute as aforesald if purporting fo be signed by the Chairman of the meeting shall be
conclusive evidence of the matiers therein stated and until the conirary is proved, every such
meeting in respect of the proceedings of which minutes have been made shall be deemed to have
been doly held and convened and all resolutions passed thereat to have been duly passed.

Eveqr Exﬁ‘aurdmm'}' Resolution duly passed at a meeting shall he binding vpon all Holders
whether present or not present at the meeting and each of the Helders and the Trustees and the
Managers shzll subject to the provisions relating to the mdemmity in this Trust Df:f:d contained be
bouad to give effect thereto according[y.

The words and expressions appearing in this Schedule shall have the same meanings as are
assigned to them in the Trust Deed constituting the Trust of which this Schedule is a part.

.48,



SUPPLEMENTARY DEED
THIS DEED made and enlered into between

GUARDIAN ACUITY ASSET MANAGEMENT LIMITED, a Company duly
incorporated in the Democratic Socialist Republic of Sri Lanka (hereinafler the *said
Republic”) under the Companies Act No. 07 of 2007 bearing company number PB 4736
and having its registered office at 61, Janadhipathi Mawatha, Colombo 01,.in the said

Republic (hereinafter relerred to as the “Managers”) of the One Part and

DEUTSCHE BANK AG, a banking corperation duly incorporated in Germany and acting
through ks Colombo Branch incorporated in Sri Lanka and bearing company number NF 61
aird heiving an established place ol business at 86, Galle Road, Colombo 03, also in the said

Republic (hereinafter referred to as the “Trustee™) of the Other Part.

1S SUPPLEMENTAL to the Trust Deed executed by the Parties on the 21* of September

201 1 (hercinafier referred to as 1i|c “Trust Deed”™),

WHERLEAS
(a) In ferms of_ the Trust Deed, a unit trust by the name of the GUARDIAN
ACUITY FIXED INCOME FUND (“th'e Unit Trust”) was created and the

Trustee agreed 10 act as the trustee of the Unit Trust and to hold and stand

posscésed of the assets for the time being of the Unit Trust upon frust for the.

holders of the units of the Unit Trust, subject to the provisions conlained in the

- Trust Deed and any deed supplemental thereto;

The pariies are now desirous of changing the name of the Unit Trust to

“GUARDIAN ACUITY MONEY MARKET FUND™;

()] The parties wish to amend (he definition of Investment/s contained in the said

Trust Deed;

{© Accordingly, the parties hereto desire to modify the Trust Deed to record the
change of the name of the Unit Trust and the amendment to the definition of

Invesiment/sas aforesaid;

Cu
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(d The Company and the Trustees do hereby execute these presents to give effect

to the aforesaid modification of the Trust Deed.

'NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND
DECLARED BY THE PARTIES HERETO as follows: -

1, The definition for the term “Investment/s” is hereby deleted in its entirety and the
following definition be inserted in substitution therefor:-

“Investment/s” means any securities or products that mature within a period of less

than 366 days whether listed or unlisted provided they are generally or specifically

permitted by this Trust Deed, the Unit Trust Code and any directives given by the

Commission from fime to time.

2.The definition for the term “Trust” or “Unit- Trust” or “Fund” is hereby deleted in its

entirety and the following definition be inserted in substitution therefor:-

“Trust” or “Unit Trust” or “Fund”® means the vnit lrﬁst constituted by this Trust Deed as
“‘modified or added to from fime to time with the apprbval of the Commission and called by
the name “GUARDIAN ACUITY MONEY MARKET FUND” or such dther name as the

Trustees and the Managers may mutually agree upon from time o time.”

3. Subject to the above alterations, modifications and/or variations, all of the provisions

contained in the Trust Deed shall be deemed to remain in full force; operatioﬁ and

elfect.

IN WITNESS WHIEREOF the common seal of Guardian Acuity Asset Management
Limited was affixed i1 (he presence of two Direclors of Guardian Acuity Asset
Management ‘Li'mil'ed and the hands of the attomeys of Deutsche Bank AG, Colbmbo
Branch were placed hereunto au'd to one other of the same tenor at Colombo on this Twenty

Second day of October Two Thousand and Fifteen.

The Common Seal of Guardian Acuity Asset ~.
e Common Seal o rdia y vawu FLM .

Management Limited was affixed hereunto

in the presence of and on this 22" day of October 2013
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“the authorized signatories of DEUTSCHE BANK AG, _ Far s Geneir of
BREUTSOHE BANK AG.
Colombo Branch were placed hereunto on COLCUBC BRANGE,
This day of 22™ day of October 2015 at Colombo e
Altorsey Attorriay _
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ADDENDUM TO DEED OF TRUST

Guardian Acuity Money Market Fund— UNIT TRUST

THIS ADDENDUM TO DEED OF TRUST (hereinafter referred to as the “Addendum”) is made and entered
into on this 31st day of March 2023, in the Democratic Socialist Republic of Sri Lanka, by and between;

CT CLSA Asset Management (Private) Limited, a Company duly incorporated in the Democratic Socialist
Republic of Sri Lanka, bearing company registration number PV19841 and having its registered office at
No. 4-15, Majestic City, 10, Station Road, Colombo 04 (hereinafter referred to as the “Managers”) of the
FIRST PART

AND

Deutsche Bank AG, a Bank duly incorporated in the said Republic of Sri Lanka having its Head Office at
No. Level 21, One Galle Face Tower, 1A Central Road, Galle Face, Colombo 02 (hereinafter referred to as
the (“Trustees”) of the SECOND PART

The Managers and the Trustees shall hereinafter collectively be referred to as the “Parties” and
individually as a “Party”.

WHEREAS Guardian Acuity Asset Management Limited, a Company duly incorporated in the Democratic
Socialist Republic of Sri Lanka, bearing company registration number PB4736 and having its registered
office at No.61, Janadhipathi Mawatha, Colombo 01 (“GAAM”), have, under and by virtue of Deed of Trust
dated 21*' September 2011 (“Principal Deed of Trust”), established a UNIT TRUST called the “Guardian
Acuity Fixed Income Fund” (“Unit Trust”) and appointed the Trustees as the original trustees of the said
Unit Trust;

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

AND WHEREAS, under and by virtue of a Supplementary Deed dated 22™ of October 2015 to the Principal
Deed of Trust, the name of the Unit Trust was changed to “Guardian Acuity Money Market Fund”

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 the 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 (ii) changing the name of the Unit Trust to “CT
CLSA Money Market Fund”;
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AND WHEREAS, the Parties hereto now wish to enter into this Addendum to the Principal Deed of Trust
to record amendments thereto in light of the above.

NOW THIS DEED OF TRUST WITNESSETH AND IT IS HEREBY DECLARED AS FOLLOWS:-
1. “Guardian Acuity Asset Management Limited” shall hereinafter be referred to as “CT CLSA Asset
Management (Private) Limited”, bearing company registration number PV 19841 and having its

registered office at No. 4-15, Majestic City, 10, Station Road, Colombo 04;

2. The words “Guardian Acuity Money Market Fund” in recital one of the Principal Trust Deed shall
be amended to read as “CT CLSA Money Market Fund.”

3. 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 CLSA Asset Management (Private) Limited or any other person for the time
being duly appointed as managers of the Trust in succession to CT CLSA Asset Management
(Private) Limited under the provisions of Clause 28.”

4, 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 its entirety and replaced with the following:

“Trust” or “Unit Trust” or “Fund” means the unit trust constituted by this Trust Deed as modified
or added from time to time with the approval of the Commission and called by the name “CT CLSA
Money Market Fund” or such other name as the Trustees and the Managers may mutually agree
upon from time to time.”

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

6. The amendmgnts set out in this Addendum, and the provisions of this Addendum, shall come into
force with effect from 31st March 2023. '

7 The Parties acknowledge and agree that (i) the Managers name was changed in accordance with
relevant laws and regulations of the Democratic Socialist republic of Sri Lanka; and (ii) the
Certificate of Incorporation (pursuant to Section 8 (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 is
no need for the Parties to re-execute a deed of trust to reflect the change of name of the
Managers; and (iii) the name of the Unit Trust was changed in accordance with the relevant laws
and regulations of the Democratic Socialist Republic of Sri Lanka.
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Except as 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.

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 their respective Common Seals to be
affixed hereunto and to one other of the same tenor and date as these presents at the place and on the

date in the beginning hereof set forth.

The Common Seal of the said

CT CLSA ASSET MANAGEMENT (PRIVATE)

LIMITED is hereunto affixed in
the presence of

and

the Directors who do hereby
attest the sealing thereof

Signedby Janath Tlangantileko .

And Prabath Samindra -
being the Authorised Signatories of
DEUTSCHE BANK AG

in the presence of

— e e et et e
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For and behalf of
DEUTSCHE BANK ALG.
COLOMEO RRANCH




