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IRUST DEED

THIS TRUST DEED is made between FIRST CAPITAL ASSET MANAGEMENT
LIMITED a Company duly meorporated in the Democratic Socialist Republic of Sri Lanka and
having its registered office at No 2 Deal Place, Colombo 2 in the said Republic (hereinafier
referred to as “the Managers™ and which term or expression hervinalter wsed shall where the
context so requires or admits mean and include the said FIRST CAPITAL ASSFT
MANAGEMENT LIMITED) of the vne part and BANK OF CEYLON, a Barking Corporation
duly established under the Bank of Ceylon Ordinance (Can.297) and having its Head Office al
“BOC Square”, No 1, Bank of Ceylon Mawatha, Colomho | ir the Tlemocratic Sociahsl
Republic of Sii Lanka (hercinafter referied to as “the Trustee™ and which termn or expression
hereinafter used shall where the context so requires or admits mean and include the seid BANK
OF CEYLON its successors and assigns) of the otaer part;

WHEREAS the Managers are desirous of establishing a Unit Trust named “Tirst Capital Fquity
Fund” and to appoint the Trustees as the Trustees thereof and

WHEREAS the Trustees have agreed 1o acl as Truslees of “he said Fand vested with the powers
and subject to the terms and conditions contzined in this Trust Deed.

NOW TIHIS TRUST DEED WITNESSETH and it is hereby agreed and declared that:
1 DEFINITIONS

1.1 In this Trust Deed end in the Schedule hereto uness the context otherw.se
Tequires ;-

“Act” means the Securities and Exchange Commission of Sri Lanka Act No.36 of 1987
and any amendments made thereto.

"Accounting Date” means in the case of any final Accounting Periad, the date an which
the moneys required for the final diswibution arc transferred to the Distzibution Account,
and in any cther case, 31st day of March in cach ycar, proviced that the Manogers may,
with the prior written consent of the Trustecs. change the Accounting Date to any other
date approved by the T'rustees upon giving not less than twenty one (21) days notice Lo
the Trustoes and the Holders.

"Accounting Period” means 1 period ending on and acluding an Accounting Date and
commencing (in the case of the first such period) on the date on which the Deposited
Property is first paid or trensferred to the Trustess or (in any other case) (rom the date
immediately after the end of the preceding Acoounting Period,

"Approved Broker" means a person licensed by the Commission Lo be a stock broker or
a debt or a government securities broker or a primary dealer or in the case of operations
outside Sri Lanka licenced by the relevant regulaory authority to function as a stock
broker.

“Aunditors” means auditors of the Trast appeinced by the Trustee with the approval of the
Commission in terms ol the Unit Trust Code.

“Authorized Tnvestment” means any Tnvesunents generally or specilically pernutted by
this Deed, the Unit Trust Code and any directions given by the Commissien from time to
time

"Business Day" means a day on which Commercial Banks are generally open for
busiress in Sri Lanka,

*Cuncellation Price” is the sum the Trustees will pay out the Deposited Property on the
canceilation of a unit.
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“Commercial Banks” shall mean Commercial Banks licensed in lerms of the Banking
Act Ne. 30 of 1988 and any amendments tiercto.

“Commission” means the Sccunties and Exchange Commission o Sri Lanka established
by the Scecuritics and Exchange Commissien of Sri Lanka Act No.J6 of 1987 as
amended

“Conmected Person™ in relation to the Managzer or Trustee mueans-

(a)  any person, owning direetly or indireelly, twenly per centum or more of the
ordinary share capital of the trust company or thie licensed managing company. or
is ukle o exereise dincetly or indirecily a twenty per centum or more of the total
voles in the trust company or the licensed mansging company,

(b) & company, tweny per cenluin or more of waose ordinary capital is owned
directly or indirectly, together by the rust compary and the liceased managing
campuny or twenty per centum or more ol the wlai voles are exercised direclly or
indhirecily by the rust compuny andd the Heensea managing vorpany,

(¢} wdirzetor or ofliver of trustee, or the licensed mannging company ef ¢ unit trust or
a compiany relered in paragraph (b).

“Dealing Day" meens a day on which subsenpiicn Zo1 Units and redamption of Units can
be eleetwd.

"Deposited Property” means all the assety (ncluding cask: und earnings on cash
depesits) for the time being heid or deemed to be held by the Trusiee on beralt of the
Lnil Trust und subject Lo the provisions of this Dead. exciuding any amount for the ime
beingr standing to the credit of the Disuibution Account.

“Directors” shall have the same mcaning as in fhe Compenics At No 7 ol 2007 as
araended.

“Distribution Account” meuns un account wiiich has beg st up by the Trusiees 10 hold
mcome for disiribution o Holders.

“Dividend Reinvestment Price” mears tho Nel Asset Yalue as at the close of business
on the dividend remvesiment date afier pdding therew: such sum as the Manager may
consider represents the approprisiye aliowunce for Duties and Charges divided by the
nurmber of units then i issue ar deemed Lo b2 i1 issue.

"Putics and Chavges" m2ans in relation to any pandcalar transaction or dealing, all
starap and other duties, taxes, Goverement charges. blokerage, bank charges, transfor
fees. registrulion fees and other dulies and sharges whether in counection with the
constitunon o7 the Depositad Propeity or ke inciease o desicase of the Deposited
Property or the creation, issue, sale, exchange or purchase of Units or the sale or purchase
of [nvestments or in respect of Centificates or otherwise, which may have hecome or may
he pavable in respect of or prior 9 or apen the ovcasion of the transaction or dealing in
respact of which such Dutics and Charpes are payahle, but

docs now mean commissum (3! uny) puyable ke agents on sales and epurchases of Units or
any commission, chirges ur cosis which may bave been taken inte account
ascertaining Value.

“Equslization Payment” meass (in wlation t¢ a Unil issusd by the Matagers). the
amocin deemad 1o have heer paid by the Liaic Holder for the capital sam deemed by the
Manager Lo represent the amcurd inc.uded ju an offer pirec of a Unil for the porlion ol aet
incoaie acerucd and capital zains realized up to the dale apon which such Unis i= deamed
to have been msued  and (o relaton w g Uil edee nad Dy the Mancgers) the amoun|
deemed o kave been paid o the LUnit halder for the capital sum decmed by ihe Munage:
10 represent the amount incleded in a bid price of ¢ Unit tor the portion o7 ret income

acerved and vanttal pzins raalized vpto e date vpen wkich sue Unit is dezmed to have
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been redeemiad.

“Exit Fee” means the portion of the proceeds Tror redzmption at'an Unit which could be
retaired by e Managers equivalent io the dilTerence between the Cancellation Price and
the amount payahle by the Managers o the Holder as the Redemption Price

“Explanatory Memorundum™ means the document issued by the Munager [ram Line w
time contzining information with tegard to 2 unit trust to invite offers from members of
the public to subscribe for or purchase units in the Unit Trust.

"Extraordinary Resolution" means a resolut.on passed at a meeting of Holders duly
convened by giving not less than twenty one (21) days notic2 and held in accordance wi.th
the provisions contained in the Schedule anc carried by a majority consisting of not less
than three-fourths of the person present and voting thereat upon a show of hands, or i7a
poll is dulv cemanded and taken, by & majority consisting of not less than three-fourths in
number of the votes given on such poll.

“Front End Fee” means the difference between the Issue I'rice of an Unit and the Offer
Price which may be charged by the Managers in coanection with an offer of an Unit for
subscription. which inay be retained by the Managers.

“Fund” means the Unit Trust formad pursuant to this Deed.

"Holder" mears the person for the time being entered in the Register as the Holder of a
Unit and includes persons so entered as jeint Holders.

"Income Account” means the account referred o in Clause 16,2

“Initial Offer Period” means the initial period in which units are offered to the public
and indicated in the Explanatary Memaorandum of the Pund

"Investment Advisory Committee” or "Panel" means the cormmitiee’panel referred to in
Claunse 18,

“Investment” includes cash and Near Cash, listed and unlisted cormporate debt |, fixed
deposits, cerlificates of deposit, assel hacked notes, treasury bills, honds and any otker
Government ol Sni Lanka (“Covernment™} or Central Bank securities or securities
guaranteed by the Government and repurchase agreements in relation to such debt,
deposits, notes, bills, bonds and securities, shares and other equity linked securities and
any olher investmen:s as maybe approved by the Commission.

“Tssue Price” is the sum the Trustees would require Lo be paid overs to i, for inclusion in
the Deposited property, in return for i3suing a Unil.

“Licensed Specialized Banks” shall mean licensed specialized banks, licensed i terms
of the Banking Act No 3( of 1988

"Management Fee" means any sums to which the Managers may beecome entitled
pursuant to the provisions of Clause 21.

"Managers" shall meen o managing company licensed by the Commission 10 operate a
unit trust amxd for the purpose of this Deed shall be First Capilal Assel Management
Limited ar any other person far the time being duly appointed as managers of the Trust in
succession to First Canital Asset Management Limited urder the provisions of (Cause
26.

*“Minimum TTolding™ means Ten (10) Thits or such number as the Manaper, with the
appreval ot the Trustees, may from time to tm2 determine either generally or n any
particular ¢ase or cascs.

“Net Asset Value (NAVY) means the value of the Deposited Property less the amounts
deductible in terms of Clauses 21.1, 21.2, 21.4 of this Trust Deed and any principal
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amoun! ol borrowings (logether with mmy irterest Sné other charges thereon accrued but
remaining unpaid) effected by the Trust for the time heing outstanding;

“Near Cash™ nweans investments such as bankfcall deposits, repurchase agreements with
maturitics less than 3 months. commercial puper encorsed or guaranteed by a icensed
cammercial bank or licensad specialized hank with maturities af less than 3 months sné
government securites including povernment honds with maturites of less than one year
which can be readily corverted into cash.

“Ofter Price” is the lssue I'rice of an Lnit plus any Front bnd '2e which may be charged
by the Manapers for the issue of an Unit.

“Recognized Srock Exchange” means the Colombo Steck bxchange or any other stock
exchange licensed by the Commission or any other stock exchange of repute i any other
part of the world as from time 0 time agreed w in witing benween the Manager and the
frustees and specially recognised tow this purmese by the Commissior.,

“Redemption” means he purchase of Units [rom the Holders by the Manager as
priseipal and ‘redeem’ shall be construed accordingly.

“Redemption Date”™ menns the day on which o Redempiion wakes place,

“Redemption Price® 1s the Cuanccelletion Price of an Unit minus any Exit Fes whick may
be charped by the Managers tor the redemption of an Unit,

"Register” means the register o ihe Heiders Kept pursaant o Clause 7.

"Rupees” o "Ry" mean rpees and "eents” or Tets™ mean cents in Sre Lankar curreney,
urfess atherwise stated.

“Seriplese Unit” means & unit issued in the forrn of entries in the records of the
Managers and not embedicd in or represenied by a cermilicare.

“Iransaction Receipt™ means 2ny notificatien or confimation o acknevdedgement
receipt sued by the Mancgers which may be computer eencraice and’or which may be
transmitted ar delivered by wire, telepnone. satellite. cabic or any other such clectronie,
magnetic or wptical media,

Trust”™ neans the said unic trust consttwed by this Truss Deed a5 modilied or 2dded ro
from: time 10 ime with the approval of the Commission and called by the name “First
Capital Equily Fund™ or such other name as the Trastees and the Manapers may
mutualiv agres upon from fime lo ime.

“Frustees” mears the Bapk of Cevlon or such other persor or persans lor the time being
duly appomted trustee or wustees hereol in succession 1o the Bank of Ceylon under the
provisions of Clause 23.

“Frustee Fee™ means any sum to which The Trastess may become entitled pursuant wo the
provisions of Cleusa 21,

“Upit" mouns an undivided share in the assets of o Unit Trust held 5y o unit holder,

“Unit Trust Code” means the Unit Trust Code of 2011 framed by the Commission ander
12 Act and any ather amendments o+ madifications or substituticns made thereto.

“Yalue" mecans wity reference o:
(i3 a quoted debt inslrupeul oeans the las tansacted price on a Recognised
Exchange o where there is no trade for the lust 80 days the mark o market vaiue

in scevidaace with any direciives s<ied by e Commission.
(i) an ipvestmen! in unauated debi fisteanuect, weasiry bond, Centual Bank securities



and other Governman: guaranteed securities means the mark to market vaiue in
accordance with any directives issued by the Cammission

{iii)  an Investmeat in a fixed deposit shall be valued at the principal sum invested
nlus all accrued interest arising thereon.

{iv) an [nvestment in repurchase cgreements based on Governmant securitics or
Central Bank scewritics shall be valued at the princpal sum invested plus all
accrued interest arising thercon.

(v an Investment in shares or equity linked sccuritics listed on a Recognized Stock
Exchange shall be valued at the volume weighted average price of the share for
such period as may be determined by the Managers.

{vi)  An Investment in shares or equity finked securitics rot listed on a Recognized
Stock L'xchange shall be valued at a valuation given by the Managers which is not
incorsistent with any direclives which may be given by the Commission.

Provided however that (ke *Value' shall at all limes be computed in aceordance witk: any
direciions given by the Commission and the guidelines issued by the Unit Trust
Associaticn of Sri Lanka

Provided further that the Managers may if they are of the opinion that the aforementioned
methods of calculation do not give the truc Value, obtain the consent of the Trustees and
adopt any other reecgnized methods of valuation (0 such an investmenl,

"Year" means calendar year and "Manth" means calendar month.

1.2 (1) References to the Schedule and to Clauses. sub-clauses and sub-
paragraphs shall be construed as refercaces to the Schedule to this Trust
Deed and to Clauses. sub-clauscs and sub-paragraphs of this Deed,

i) Words imperting the singular number only shall inc'ude the plural and
vice versa; words importing the masculine gender only shall irclude the
feminine gender; words importing persons shall include corporations and
firms: the words “writren" or "in writing" shall include printing engruving
lithography or other meuns ol visible reprodection or partly one and partly
anotker; and references W any statute shall be deemed te b2 references to
that statute as from time Lo time amended or substituzec,

iiii)  The headings inserted herein are for conveniznce only and shall not affect
the construction cf this Trust Deed.

1.2 Save as aloresaid any words or expressions defined in the Act or in any
regulations made there under shall i not inconsistent with the subject or context
near the same meaning in this Trust Deed.

DECLARATION OF TRUST

The Trustees shall hold and stand posscssed of the Deposited Property a single commaon
fund wpon trust for the Holders pari passu vested wilh the powers conlerred upon the
Trustees by this Trust Deed, according and subject to the provisions of this Trust Dead
and ony deed sapplemental hereto. The Trustees do hereby agree to act as Trustees of the
Uit Tiust hereby created vested with and subject 0 the powers and provisions
hereinatter contained. Any moneys forming part of the Deposited Property shall from
time to time be invested on the directions of the Managess in accordance with the
provisions herein contained provided that no Unit shall confer any interest or share in any
particular part of the Deposited Praperty.
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A Transuction Receipt shall be in such preseribed Jorm as maey fram time to time
be agreee upon between the Managers and the Trustees. A Transaction Receipt
(1; shall be dafed and (1) bear the names and addresses of the Managers and the
Trustees (111) shall specify the number of Units represenied thereby and the name
and address of the Faolder as appearing in the Register (0v) cvery Transsction
Receipt may bear a distinetive serial number. The Transaction Receipis counld
w-th the consent of the Holder be transmitted to the Holder in clectronic forn:.

Transaction reccipls may be issued in such denominations of Units and such
(ractons ol a Unit as may for the time being generally or otherwise be prescribed
m writing by the Managers with the approval of the Tristees,

Every fraztion of a Thiic shall rank pari passe proportionaccly with a Unit, save
that the provisions relaling to ransler of Tinits contained in the proviso o 8.1 (1)
shall not apply to fractions ¢f a TTit, but the Holder thereof may at any ume sell
the same to the Managers pursuant t¢ Clause 15.

Transaction Receipts shail be computer geuerated in such form as the Managers
may [roin time to tume wita the approval of the Trustees determine and skall bear
no sigoatuee and shall be decwed w be official and final,

A Transaction Receipt te be issued as herein providec to purchasers of or
subsctilers Tor Unils purchased or subscribed for shall e issued not more than
fourteen (14) Business Days after the allotment of such Units and may be sent o
thz Ho'der at his own risk by ordicary post ar in clectronic form.

In the case of Undts held joinidy by several persons, the Munager shall not issue
more than one Transaction Reeeip! thercol and delivery of such Transeetion
Receipt o the persen named first therein shall constitute sufficient delivery Lo ail

joint Holders.

A Transaction Receipt in regacet of Unils shall be delivered o a third party only
on the I'mstees being satisfiad that the consideration paid for such units {less eny
chacacs that may be retained by the Managers) nas been or will he, vestl in the
Trustees.

Subject t0 the provisions of s Trust Desd and in particular to ‘imitations
imposed pursvant o Clause 3.3 and subject (o any regulations Tom lime W Hme
made by the Managers, every Holder shal. be enutied w exchenge ary or ail of his
‘Transaction Reccips for one or more Transtetioe Receipts of such denominations
as he may require representing the same agyregate number of Units. Before any
such exchange as aforesaid is carnied oul. the Helder shall request the same from
the Managers in writing, produce a valid form of identification and pay to the
Managers @bt moneys (il any) payalde hereuadsr.

I case any Transaciion Receipt to the satisfaction of the Manager as become
mutilated or defazed. the Managars may issie i the person entitled wson noties ic
writing to the Managers ot such fact, a new Transaction Receipt representing the
same sggregate number of Unils, n case any Lransaction Receipt shall be lost,
stolen or deswoyed, the Monagzrs nuy issuv tw the pacsou wnt’ted, a new
| garsaction Ree=ipi in liey thereer, vpon @ wrilten request 1o the Managers. No
sueh new Fransastion Receint siall be issued wiiess the applicant shatl previously
huve (1) urnished to the Managers evidense salisiaetery to them of the identity of
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the Unit Holder (ii) paid all expenses incurred in connection with the investigation
ol the facs, (i) (if so required by the Managers and/or the Trustees so to do)
fwuished to the Managers and/or the Trustees such indeminity as may have been
requested by them andd neither the Muanggers nor the Trustees shall incur any
liability for any activn which they may take in good faith under the provisions of
this paragraph.

3,10 In the event of the Managers or the Trustees, after the issue of any Trarsaction
Receipt {(whether vsiginal or balance or duplicate)} being required to pay any
stamp duty or any additional stamp duty thereon (if any), the Managers shall be
entitled to deduct the amount of such stamp duly or edditional stamp dury from
any subsequent distribution to the Holder ol such Transaction Receipt or from any
other monevs whatsoever, which may suhsciuemtly hecome payable to such
Llolder.

4 HOLDERS BOUND BY DEED

4.1  I'hc terms and conditions of this Trust Deed and of any deed suppleniental hareto
entered into pursuuant (o the provisions hereol shall be bioding on each Holder and
all persons claiming through or under hir as if he hzd besn a party to anc had
exceuled this Trust Deed and any such supplemental deed and had thereby

| covenanted himself and for all such persons, to obscrve and be bound by all
provisions thereof. and had thereby authorized the Trustees and (he Managers
respectively to do all such acts and things as this Trust Deed or any such
supplemental deed niy require the Trustees or the Managers (as the case may be)
o

4.2 The Manager shall make availablc a copy of this Trust Deed and of any
supplemental deed for inspection free of charge at the olfices of the Managers to
any memkber of the public at all times during ususl business hours and shall make
available cupies of such docwnenss to any person on application at a charge of
Rupees One Thousand (Rs 1.000/<) per copy document (or such viher amount as
the Trustess und the Maragers may from time to time agree) to be retained by the
Manugers,

5 TRUSTS AND EQUITIES

The Holder shall be the only person to be recognized by the Trustess or by the Managers
as having any right title or interest in or to Units registered in his name ard in or to a
T'ransaction Receipt (if any) and the Units represented thereby and the Trustees and the
Managcrs may rocoznize such Holder as absolute owner of such Units and shall not be
bound by any notice Lo e contrary and shall not be bound to take notice of or to sec 1o
the exceulion of any lrust save as herein expressly provided or as by some court of
competent jurisdiction ordered  tecagnize any trust or equity or other inierest allecling
the title lo any Units or the Trensaction Receipts (if any) represeating such Units, No
person other than the Manggers shall have any rights against the Trustees except daring
the period in which Units are registered in his name.

6 MANAGER AS HOLDER

fi.l Nothing kerein contained shall preven: the Managers from becoming a Holder
provided such holding is not conlrary 1o any other provisions of this Deed and is
subject to the limitations on votiag provided in Clause 2 of the Schedule,

6.2  The Managers shall be deemed to holl and (except as otherwise providad herein)
be treated for all the purposes of this Trust Deed and of any Deed supplemental
hereto as the Holder of each Unit during such times as neither the Munagers nor
any other persen shall be entered in the Register as the 1lolder thereof and except
as otherwise provided herein any such [nit shall be deemed to he in issue.




7 RECISTRATION OF HOLDERS

The [ollowing provisions shall have ¢ffeet with regard  the registrat.on of Holders :-

7.1

=
T

7.4

A Register ol the Holiders shall be kept by the Managers at its registered office or
principal place of business in the Republic of Sn Lanka. The Register may he
kept either in written [orm or {withoul prejudice 1o the provisions of sub-clausce
7.3 of this Clause) by such other means (including electronic recerding W e
extent that it is admissible as evideace in a court of law), as the Trustees shall
from time to time approve. A duplicate of the regisier ar in the case of elacironic
recording. a backup copy updated from lime o time and duly authenticated as
agreed with the Trustee shall be kepl at a lacation difTerent to the location where
the Manager 35 housed. The Manager sholl oform the Trustee and the
Canumission in writing the address al which e Regisler, duplicale register vr the
hackup copy 1 Kepu.

‘Thete shall be entered in the Rezister:-

N the full name und address of euch Holder. proviced that the Munapers
shall not be obliged lo regisier more than lwoe pessens as joiat Holders
EXCept in any case or cases ctherwise decided upon by the Managers and
ae Trustees for good reason:

(i) the number of Units {including fractions of a unit) held by every such
Iolder issued in respect thereof:

(i) the dawe on which the name of every such Holder was entered o the
Register in respeel of the Unils standing in this name;

(iv)  the date on which any wransfer by or from such Iolder is regisered

V) ‘The numbes of uaits {including fraczions of a Linity for the tme being in
1851,

Aany change of aame or address of any Holder shall forthwith be notified n
wriling Lo the Managers, who on being satisfied therewith and on compliance with
such fermalitics (ncluding in e case of a change of name written instructions te
the Managers recuesing the change of nume and the payment of tie lee und sum
provided oy Clause 5.10) as the Managers may require shall alter the Register or
cause it (o be allered sevordingly and i ihe case of a changs of name, may issus a
new Traonsaction Receipl (o such Holde .

The Maragers shall ot all scusonable times during business hours give the
Truslees und it epresentatives access to the Repistes and to all subsidiary
dacuments znd records znc to inspect the same with or withoul notice and without
charge, but neither the Trustees nor amy subsidiary or associate company of the
Trastees shall be enritied to remove same or to make any eoties therein or
alerations Lhersio, and except when the Register is closed in accordsmes with the
pravisions in thal behalf hereinafler containad, the Register shail during business
hours (subject o such reasanable restricitony as 1o the provision of prior notice or
otherwise as the Managers naay impose but so that not iess than two hours in cach
Business Day shall ve allowed lor inspection) be opea in legible form w he
inspeetion ¢ any Ho der without ciiavae, The Trustee shall be entitied w obtair
upon payment which can b reimborszd fram e Deposited Property, certified
copies ol staements from te said Regider, ducumenls and records aud such
copiss shall be supplied by the Managers within @ reusonable time.

The Regiskt may be closee at such times and for such periods as the Managers
may from tmes W lime detenmine in censultation witk (he Truslee PROVIDED
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7.3

THAT it shall not be closed “or more than thirty (30) Business Days in any one
vear.,

The Register shall be conclusive evidence as to the persons respectively entitled
to the Units entered therein and no nctice of any trust e¢xpress implied or
caonstructive shall be entered on the Register in respect of any Unit except any
right obtained as per Clause 3 hereof.

8§ TRANSFER

8.1

Everv Holder shall be entitled to transfer Units, (but not fraction of a Unit) held
by him by an instrument in writing in any usna' or common [orm or in such other
form as the Managers and the Trustees may from time o time approve:

Provided that :-

(1} no transfer shall be registered il the registration thereof would result in the
transferor or transferee being a Holder of less than the Minimum Holding
as may for the time being have been prescribed.

(i) Ewvery instrument of transfor must be signed (or in the case of a body
corporate signed on behalf of or scaled) by both the wransferor and the
transferee who shall subjzct to provisions of Clause 7 be deemed 1o remain
the Holdess of and to be entitled to the Units transferred until such time as
the name of the transferee is entered in the Register ir respret theneal.
The instrument of transfer need not be a Deed,

{(iii)  Every instrument of wransfer must be duly stamped (if so required) and left
with the Managers for registration accompanied by any necessary
declerations or other documents that may bz required in conscquence of
any legislation for the time being in force. and by the Transaction Receipt
relating to the Units to be transferred and such other evidence as the
Managers or Trustees may require to prove the title of the transferor or his
right to transfer the Units or in the case of a body corporate the authority
of'tha signatory on its behalf.

(iv) A fee of Rupees Five Hundred (Rs 500/-) or such other lower fee as may
be agreed by the Trustees and the Managers may from time to time / be
charged by the Managers for the registrution of each transfer and the issue
of a new Transaction Receipt in the name ol the tansleree, te be retained
by the Managers. Suck [ee if charged by the Managers, shall be paid
before the registration of the trausfer

(v]  In case only some of the Units represented by a transaction receipt are
rransferred. the transferors shall be entitled free of charge to a new
Transaction Reveipt in respect of the balance.

A receipt signed or puporting to bz signed by the Holder fer any moneys payable
in respect of the Units held by him shall {without prejudice to the application ol
C’lause 17) be a gond discharge to the Managers and the Trustees and if several
persons are registered as joint llolders or in consequence of the death or
bankruptcy of a Helder are entitled o be registered, any onc of them may give
cflectual reecipts for any such moneys,

A hody corporate may be registered as a Holder or as one of joint Holders.

9 TRANSMISSION

9.1

In case of the death ol any ope of juint Helders, the survivor or survivors shall be
the only persons recognized by the Managers and the Trustees as having any tille
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to or intcrest i the Units held by such jont Holders upon praduction of such
evidence of such death as the Manager may require.

The executors or administrators or aerson holding a certificate of bheirship of a
decenses]l Holder (not being one of wo or more joint Holders), skall be the only
persons recognized by the Managers and the Truslees as havinz any Gtle or any
mnlerest in Units held by such deceased Holder.

(1) Aay person beconming entilled to a Unitin conseqguence of Gie death or
benkruptey ol uny sole Molder or the survivor ol jJuint TTolders may,
subject as herzinafter provided, upon producing such avidence as w0 his
title as the Managers and the Trustees shall think sufficient. cither be
registered himseli as Holder of suea Unit upon giving t¢ the Managors
milice in writing af such dewire, or mms’er soch Unit 1o sore other
purson. All the provisions of this Trust Deexd relating 1w tansler of Units
shall be applicable to any such notice or transler as il the death or
berkruptey ol the Holder had oot ocewred and such autice or trensler
were a transfer signed by such Tlolder.

{ii)  Subjzct to the provisions of sub-parzgrapa (iii) of this paragraph a person
becoming entitied to a L'nit in consequence of death or hankruptey as
aforesaid skail be entitled to 1eczive and mayv give a discharge for all
moneys payable in respeet of the Unit, but he shall not be catitled te
receive notices of or 1o artend or voic at any mecting of Holders until he
shall have been registered as a Holder in respect of such Unil.

(i} The Manapers may sl tkeir diserelion relain any moneys payahle in
respeet of any Unit ol which ary pevsan is entitled o be registered as he
Holder or which any person is =ntitied to transler, unlil such persim shall
bu registered as the Holder of such Unis or shall duly transfer the same.

In respee: of the remstration of any Probate, Letters of Administration, Power of
Artorney, Marsiage or Death Certificate, Judgement or Ovder ol Court, Deed Poll
ol other document relating to or affecting the ttle w ony Unit, these shall be paid
o the Managers & lee of Rupees One TTundred {Rs.100/=) {or such other amount
as e Trusiees and the Munagers may from time to time apgree and any other
duties and charges if any).

No tronsler or purported trans€er of o Unit other than a transfer made in
accordance wilh this Clause shall catitic the transferes to be registersd in respect
thereot. Neither shall any notice of such transier or purporiec transfer (uther thar
as aforesaid) be entered upon the Register.,

VALUING OF DEPOSITED PROPERTY

[n calculaing the Value of the Deposiwd Property or any porlien hereolamd in dividing
such Value by the number of Unats in issue aud deemal W be in issue:

i)

(b)

every Lait thall be deemed w be in issae (or which a Transacticn Receipt nay be
delivered mn terms of Clause 3 or Jor whick the Manager confirmis eonsideralicn
has beei realized.

the Deposited Property shall be deemed to inciude net only cazh and properety in
the hands of the Truslees but also the amount of any cush or other property to be
received 1n respeet of Linis issned end {sabject as aforesnia) agreed to be issued
after daducting there fom (in the case of Units agreed 1o be insied for cash) the
adjustment (1M nny) referred to o Clause 12.2,

i) whee Tavestineais tve been agreal o e puschascd bul sech pinchase
has not been camplet=d such pacchase shall be included and the otal cnst
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ol acquisition excludel as the case may require as if suck purchase had
been duly completed.

i) where lavestments have been agreed to be sold but such sale has not been
completed such sale shall be excluded and the net sale proceeds included
as the casc may require as 1f such sale had been duly completed.

Where the currenr price of an Investment is listed ex<dividend or ex-interest bul

such dividend or interest has nol bega reczived. the amount of such interest shall
ae deemed to have been received:

Where notice ol a reduction ol the Trust by the cancellation of Units has beon
given by the Managers to the Trustees hut such cancellation has not becn
completed the Units o be cancelled shall not be deemed to be in issue and the
Value of the Deposited Property shall be reduced by the emount payable to the
Muanagers upon such cancellation;

Any Value (whether of an Investment or cash) otherwise than in the currency ol
Sri Lanka and any foreign currency borrewing effected for account of te Trust
shzll be converted into the currency of Sri Lanka at the official excharge rate
current at the time of valuation; having regard inter alia 10 any premium or
discount which may be rclevant and the costs of exchange,

11 CONSTITUTION OF THE TRUST

The Deposited Property shall initally be constituted out of the praceeds of an
offer of Units at the Issuc Price (a price per Unit of an amount to be determined
ay the Managers and Trustees) and on such terms ard conditions as the Managers
and 'Trustecs may determine, Such offer shall remain open for nol more than thirty
730) Business days or any other period as may be decided by (he Munagers in
consultation with the Irustees. The proceeds of the offer shall be paid to the
Trustees and shall thercupon corstitute the Deposited Property.

12 ISSLE OF UNITS

12

A

[

The Managers shall have thz exclusive nght to cffeetl for secount of the Trust,

the creation and issue of Units. FROVIDED THAT the Managers shall not be
bound 10 accept any initial application lor Unils having a value of less than
Rupees Ten Thousand (Rs. 10,000/=) or such other sum as may be determined by
the Managers and any subsccuent application for Unils having o value less than
Rupees Oae Thousand  (Rs. 1,000/-) or such other sum as may be determined by
the Managers. The Manggers shall have an ebsolute discretion to acespt or nol W
accepl in whole or in part any application for Units. Units shall be issued and
crealed only on a Dealing Day,

1) The Offer Price at which any subsequent issue of Units for cash shall be
cflecred shall be the Net Asset Value as at the close of husiness on the
dawe of issuc thereef and adding thereto such sum as the Managers may
consider represent the appropriate provision lor Dutics and Charges and
dividing the sam2 by the number of Units in issuc and deemed o be in
issue on that date and addirg thereio any Front End Fee | amd adjusting the
resulting quotient upward Lo the nearest oae cent (Rs. 0.01) per Unit,
which may he retaired hy the Managers with the epproval of the Trusieces,

(if)  In the event that the Truswees determine at any time (after censultation
with the Managers ard having obtaned such advice as they may deem
necessary’ tha: it would ke detrimental to cxisting Holders to issuc or
continne ta issne [lnits at the Offer Price based on the Nt Assel Value as
deseribed in the preceding perazraph, then the Trustevs shall instruet the
Managers either 10 subst-tule such Value with the lalest available Value or

12
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to adjust the issue price within the limits permitted by this Trust Deed. the
Trustees may instruet the Managers temporarily to suspend the issue of
Uaits dusing any peried of consaltation or adjustment arising from the
provisions of this sub-clause.

(i) Inthe event of arrangements being made by the Managers for the issve

af Units for delivery in any country outside 8= | anka the price st which
such Unils may be issued, may, at the discretion of the Manager, include
us un uddition to the Cffer Price as hercinbefore provided a further amount
sullicienl o vover mny currercey exchange fluctnation, any additional
stamp duly or taxaion, whether national municipal or atherwise leviable
in that country in respeet of such issue o of the delivery or issue ol
Trunsaction Reecipt in connection tharewth or the remittance of money 1o
Sri Lanka

Citizens of foreign slates whelher resident in or outside S Larks, companics
with limied liability or bodies corporute established or incorporated outside Sri
Lanka may apply for the parchase of Units, sudjeet o the approval (if eny) of the
Controller of Exchange of the Cextral Bank or anv other regulatory authority from
wham any approval may he requirsd.

Minors may apply as the first holder when applicd jointly with pareat, legally
appointed grardizn or curator

The Managers shall [urnish w the Truslees [fom (ime 0 tme on demsnd a
sletemnent of all ssues ol Units and ol the terms an which the same have been
issuex] and of ony lnvestnents which they determine o direel o be purchused lor
account ol the Trust, a statcmen: of any Jovestments whicl in accordance with the
powers herein centained they determine to direct to be sold for account of the
‘Teust and any other information waich may be necessary sa that the Trustees may
be in a position te ascartain 2t the dare of such smtement, the Yalue of the
Deposited Property.

The Managers may, with the written consent of the Trustees enc the Conumission
suspead the ssuc of Unds daring

{2l the existence of any state of aflaics which, in the opimon of the Manegeres,
comsritute an eergency a3 a result of which dismesal of such Inveatments
would net be reasomubly pruclicable or might seriously prefucice he
in.erest of the Holders as 2 whaole anc o the Deposited Praperty:

{b1  any breakdown in the means of communication aormally employed in
determining the price of any of such investments or the currem price/valve
ol acy of such luvestments or the current price o any Recognized Steck
Exchange or whes fur any reason the pricesivalues of any of such
[nvestmaents cannot be promag:ly ard accucately ascerained:

{ct  any pericd when remittance of money which wi.l or may be involved in
the realization of such lnvestments or in the paviient for such Investments
cannol, in the opinion ol the Managers, bz carried out in reasonable time,
Such suspension shall take eflect fonthwith vpon the declaration thereof by
the Managers and shall tenninate on the day following the Grs. Business
[3ay on which the condizon @ving nise to (be suspeasion shall have ceased
10 exist and no odther condition wnder which suspension ¢ anthorized under
this suh-clause shall oxist.

REDEMPITON/ REALISATION OF UNI'LS

Subjeer 1 Clause 13.3, the Managzers saall on & Redemplion Da@ receem from

i3

o £~



14

—
o
J

such Holder the Units (including any fraction ol a Unit) comprised in his holding
al a Redemption Price per Unit (and proportionately in respect of any fraction of a
LUnit) ascertained by determining the Nel Asset Valae as at the close of busincss
on such a Redemption Date and deducting there from such sum as the Mansgers
may consider represents the appropriate allowance for Duties and Charges in
relation ta the realization of the Depusited Property and dividing the same by the
number of Uniss then in issuce and deemed to be in issue and deducting there from
any Exit Fee (if applicable), and by adjusting the resulting quotient downwards to
the nearest cent (Rs 0.01}, Provided that any Units so redecmed shall be cancelled
by the Managers and the nctice of such cancellation shall be deemed 10 have been
issued on the day on which such redemption tock place.

In relation: to the provisions of Clause 13,1 the Redemption Price shall he payahle
to the llolder within Fourteen (14) Business Days after the Redemption Date on
which ‘he relevant Units are realized provided thal where a Unit Holder
wishes to redeem units which amount to three per centum (3%) or more
of the Net Asset Value of the Fund, such Holder shall give the Manager at
least Fourteen (14) days written notice in advance of the intention to
redeem.

Any moratorium which may at any time bz applied to payments in resoect of
stock exchange transactions or banking transszctions shall apply equally to
paymerts due from the Managers pursuant to this Clausc.

Payment ot Redemption proceeds will be made only to the Holder of the
Units or in the case of a joint holding, the first named Holder, by bank
cheque crossed in favour of the Unit Holder and dispatched by ordinary
post within Fourteen (14) Business Days after the day on which the
relevant units are redeemed.

INVESTMENT OF DEPOSITED PROPERTY / LIMITATION OF INVESTMENT

4.

144

The Managers shall be enfitled subjecl (¢ the sub clauses set out hereinatter. to
make Investments as it thinks fit from and cut of the Deposited Property for and
on behzlf of the Trust. For the avoidance af doubt, it is specilically agreed ‘t is the
sole responsibility of the Managers and not the Trustees to determine the selection
ol the lnvestments,

The Fund will also make the Investments within the investirent parameters set out
by the Commission in accordence with the Unit Trust Code and the Deed.

The Managers shall not be eatitled. without the prior consent of tae Trustecs, to
apply any part ol the Deposiled Property in the acquisition of any Investments,
which are in (he opicion 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 aside 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 he) for meeting such other liahility. The
cash or other property so appropriated shall form part ol the Deposited Property
but shall not be available for application without the consenl of the Trustees in
anyway otherwise than as may be required for paying up the Investment or
meeting the liability in respect of which (he approprialion was made so leng and
to the extent that suck Investment remains partly-paid and part of the Deposited
Property or (as the case mayv be) such liability continues in rclation to the
Deposited Property.

The Trustees shall he entitled at ary time at its entire diserction and without
assigning any reason to give nolice te the Managers that it is pot prepared to

4
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aceept the transter of any propenty which inthe vpinion of the Trustzes intringes
fh terms of this Trust Deed and the Trustezs shall he entitled to require the
Managers o deposit in place of any such property other property aceeptable ro she
Trustees.

1T'he Managers shall not make or grant loans vul of the Depostied Property.

The Managers stiall ensume a leval or liquidity amounting to at least three per
centum (3%) of the Deposited Properts in cash or Near Cash to wssure cuse of
redemption required to mest the scheduled cedemptions amd dividends as
specified in the Code as amerded frow ime W iime,

14.7 12 shall not be necessary lor the Munagers o effeet changes of Investment merely

14.8

149

because awing Lo appreciation or depresiation ol the Tnves menis of the Trust the
limits presciibed by this Clauge shall be exceeded nor by reason of the said linits
bemng exceeded as resuir ofi-

(1) the receipt by the Trustees or its nominee o any benefits in the nature of
vapitul :

(1} any redempiicn

The Tund will only invest 1z a portfolio comprising of Authonised Investments.
The Munagers are precluded fom muking any investnients in ke following in
terms al the Unit Trust Cade aod directiens given by the Commission {rom Gime
ta time withoo! the permission of the Commission and the corrent preclusions a‘e:

(1) investmenl in unlisted securities or Joreign secucities:

(b) ivestment in any asset which involves the assumption of unlimited
lichiiity:

(c) [everage by borrowing against sceuritics or buying ¢n margin cxepl in
relation to sceuritics with fixed and determinable future meturity date snd
the pereentuge of such leverage vall be determined with the approval of
the Commaission and staed in the Trust Deed provided Qi e maximun
searing & Fund may bave culslanding, does nol exczed fifteen per centum
(13%) of the Denosited Properly or such other percentage as the
Commissior may [Tom 'me o time delermice; and

(d) investnrents in conunoditics, futures and options;

le)  investmems in réal estate other than invesunents in real esiate investment
companies ar companies that have 1eal estate investment activity:

(f) invastments for the purpose of getting managemont soniml;

(gl such other investments as may be designated froni e o time by the
Commission. &5 being iavesunents thal are not 10 be undertaken by a
DINUZINE COmpany.

The implementation ol the investment palicy and making any modifications
therelo which does nol substamiolly change the nawwe of the Fund is the
responsibility of the Manager.

1a) Subject 1o Scelivas §4.1, 142, 143, 144 & 145 all cash and other
properly which sughl, in aceordance withe the provisions of this Trast
Deedd, ta foem part ol the Nepasited froperty shal’ i paid ar trunslecred 10
the Trustees foriliwith on receipt by the Mauagers, All assels must be held
by and wxder the contral of the: Trastee., Any lovestiient i regisiered form
shal! a3 soon as reasonaviy pravtiable alder receipt of e necessiacy

A P
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documents by the Trusives be registered in the name of the Fuad and all
cash shall be applied at the discretion of the Managers (but subject alwsays
to the provisions of this Deed and any limitations placed by the
Commission or any other authority) in the acquisition of Authorized
[nvestments, PROVIDED THAT all or any amount of cash in any
currency may during such time or times as the Managers may think fit be
retained in cash or Neer Cash with zny commercial bank or financial
institution and on such terms as the Managers may think fit.

(b) Investments comprised in the Deposited Property on ceasing to be
Authorised Investments as hereinafter provided shall be realised by the
Managers and the net proceeds of realisation shall be applied in
accordance with the provisions of this Trust Deed bur the Managers may
with the approvzl of the Trustees postpone the realisation of any such
Investments for such period as they may determine to be in the interest of
the Eolders unless the Trustees shall require the same to be realised.

(¢} Without prejudice to the foregoing or any otaer provision of this Trust
Deced any Investment comprised in the Deposited Property may at any
time be realised at the discretion of the Managers either in onder (o invest
the proceeds of sale in other Authorised Investments or to provide cash
required for the purpose ol any provision of this Trust Deed or in order to
retain the procseds of sale in cash or on deposit as aforesaid or partly for
one of such purpose and partly for another.

id)  The Trostee shall have sole responsibility for the salekeeping of all
investments comprised in the Deposited Property, and wholly or partly
represented by paper whether in bearer or registered lorm, or represented
in any other form of asset.

INVESTMENT ADVISORY COMMITTEE / PANEL

15.1

154

[he Managers may establish an Iavestment Advisory Panel ("Pane!™) to advise
the Managers as to the invesuncat of the Deposited Property. The members of the
Pancl shall be appointed and removed by the Managers . The Panel shall meet
pesiodically and give its edvice fo the Managers on planning and formulating
investment strategies,

The Manzgers may make such regulations for the conduct of the meetings of the
Pauel for fixing a quorum and for the appointment by the Managers of alternate
Members of the Panel as the Managers think (it and except as provided in such
regulations the Members o the Panel may conduct their business in such manner
as they may [rom tme 1o time delermine.

The Managers shall be responsible lor paying the remuneration of the Members of
the Panel and all reasonable charges incurred by the Pancl in the cowrse of its
dutics. The Trustees shall not be liable to the Members of the Panel for any
remuncration or otherwise.

The Trustees, the Managers and the Members of the Panel shall not incur any
liability to the Holder merely by reason ol the Trustees or the Managers having
acted or having not acted upon the advice of the Pansl,

DISTRIBUTIONS

16.1

Ihe Managers may. at their sole discretion, decide the time and guantum of
distribution and by notice in writing recommend to the Trustees to distribute part
or whole of the net ‘ncome of the Trust to Holders in accordance with such

16




6.2

16.3

164

16.5

16.6

method of calculation a3 the Truslces and the :\'1&1agers muy agree, having regard
ta the provisions of this Dead.

All income shall as and when received by the Trustees be paid into a special
uevount (the "lncome Account) and shall be held therein pending  disbursement

of expenses, capiialization or distribution in accordance with the

provisions of this Deed.

The proceeds of sales of rights and all other reecipts deemed by the

Managers, after consulting the Auditors, lo be in the nature of capital accruing
from Investments shall not be regarded as Income tut shall be retained as part of
the Deposited Property.

in the evert of a distnibution being made an approprate amount shall he
transferred out of the Income Aceount and paid into a special account (the
"Distribution Account") and the amount sianding to the eredit of the Distribution
Account, shall not for any of the purposes of (ks Trusl Deed be weated as part of
the Deposited Property but shall be held by the Trustees upon frust to distribute
the same as hercin provided.

In the event of a distribution heing made (e amount of income qualifving for
distribution in respect of the relevant period shall be ascertained by deducting,

1 the Munagement Pee for the refevart period (it the Managers decide w
deduct the Management Fee out of income) and

i) all interest paid or accrued (bur remaining unspaic) during the relevant
period on any borrowings effected by the Trust for the time keing
outstandinp

from the total net ameunt reeeivable by the Trustees in 1espect of such period of
all interest, dividends and all such other receipts deemed by the Managers afler
consulting the Auditors to be in the neture ol inconie and by making such
permitted adjusteents hereinatter mentioned as the Manzpers afier consulfing the
Auditors may think fit and appropriate to the circumstances.

Permitred agjustmens shall be :-

i addition or Juduchion of a suis Ly way ol adjustments w allow for the
efleet of sales 6r purchases;
(i1n  addition ol a sum representing any interast accrue.d but not weceived by the

Trustees ut the @nd of a relevant period and deduction of a sum
representing (to the extent that an adjustmen: by way of addition Las been
made in raspect of any previous such period) any interest acerued al the
cnd of the nrevious such period. Income from any Investment shall be
deemed o have acerued on the date which in accordance with the normal
pructice of the Managers is treated as being the first date on which the
vatue vl sueh Investment would Zor the purpese of this Trust Deed He
calculated excluding such incum:

(i} 2ddition of a sum representing ameunts included in the price of Units for
income accerued prior 1o the date of issue ard deduction of a sum
representing all participations in incame distributzd upon the cancellation
of Units upon a reducticn of the Trust during the relevant peried;

(ivy  deduetion of all professional fees {including disbursemenis ) 1n connection
with malters perlaining 10 the affaiis of the Tres: and ol any expenses
icuned by the Teestees in eifecing repistcation or safe custody of the

ducuments al tide w all Invesuaents heid upon the trusts of this Deed:

(v addition or dedustion of such sums as the Auditors shali cerify w be
7



16.7

6.8

16.9

16.10

16.1!

16.11

appropriate to take account of hability to tax and of repavments receivable
or received on account ol other tax relief.

{vi) deduction of a sum representing expenses directly incurred in the effecting
maintaining and terminating ¢f borrowings and which in the opinion of the
Managers and the Auditors are properly payveblz cut of income.

Forthwith after the amount of income qualifying for distribution in respect of the
relevant period has been computed the Managers shall determine the amount to be
distributed which shall be such amount (if any) not exceeding the amount
qualifying for distribution as the Managers shall in their absolute discretion
decide.

In the event that a disiribution is made the Managers shall cause to be made up a
stzlement showing the amount qualifying Zor distribution in respect of the relevant
period. The statement with the latest annual Auditors” Report annexed shall be
filed with the Trustecs and shall be conclusive and binding and copies thereof
shall be open for inspection during usual business hours by any Tlolder at the
offices of the Managers. The Trustees and the Managers shall not incur any
liability in rclving on and acling upon such an audited statement provided that
they have acted in goad faith and exercised reasorahle care and diligence in so
doing.

Neither the Trusiees nor the Managers shull be respansible [or any error in any
estimates of tax repayments expected to be obtained or of any sums payable by
way of taxation provided that taey have acted in good faith and exercised
reascnable care and diligence in s¢ doing. If the same shall not prove in all
respects correct, any deliciency or surplus shall be adjustec on the next
subsequent distribution and the amount already distributed or acded o capital {as
the case may be) shall not require to be adiusted.

In the event that any of the income to be distributed s unclaimed by the Holder

for six (6) months after the date of distribution or any of the Holders is & minor,
the Managers shall reinvest such funds, less any charges if any in processing the
tramsaction, in further Units at the Dividend Reinvestment Price prevalent on that
dale.

Lvery Holder will receive full payment of their dividend entittement. A llolder
can reinvest the dividends in new Urits in lieu of his entitlement to a distribution
at the then prevailing Dividend Reinvestment Price. However the Managers
reserve the right o reinvest the dividend in the same Fund namely “First Capital
Cguity  Furd™ if the dividend amount is less than Rupees One Thousand (Rs
1.0040:-),

If any distribution is made in respect of an Accounting Period durireg which a Unit
18 issued andfor redeemed by the Managers (but not otierwsse), then the first such
distribution and (if appropriate) any subsequent distribution so made following
the issue or recemption thereof shall be of the same nel amount as the
distribution to be made in respect of other Units but shall be or shall include a
capital sum which (subject as hereinafter provided) shall be equal to the
Lyualization Payment in respeet of such Units provided that such capital sum may
il the Manager thinks lit und the Auditors so agree ke a sum ascertained by
dividing the aggregate of all such Equalization Payments elating o the relevant
Accaunting Period by the number of Units in respect of which such canital sums
are payable.

17 PAVMFENTS

17.1

Any moncy payable by the Managers or Trustees ‘o a TTalder in respect of any
(Init under the provisions of this Trust Deed may be paid by an electronic fund
transter system recognized by the banking industry in Sr1 Lanka (at the cost and
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17.2

17.4

AT N e LTS,

expense of the Holder) or by crossed cheque made payzhle to the osder of such
Holder and sent by registeced post to bis address or in the case of joint 1lolders
made payable to the order of the first named of such jein: Iolders and sent by
registered post o the address of that juint TTolder who is first named on the
Register. Every such posting shall be sent at the risk of the person to whom it is
sent andd payment of every such cheque shall constitute a satisiaction of the
monies payable and shall ke a good discharge to the Manazers and the Trustees.
Where ar authonily in writing in that behall’ shall have been received by the
Managers from the Helder or in the case of joint Holders from all of them in such
form as the Managers shull consider sufficient the Mavagers shall pay the amount
distributable to the Holder o: joint Helders as the case may be to his or their
banker or other agenl as specified in the said autherily in the same manner and
with the same eflect as hercinbefure provided zs though such banker or other
agent werz the sole Holder. No amount pavable to any Holder shall bear interest.

Before making any peyment in or outside Sri Lanka ‘n tespect of any Unit, the
Trustees or the Managers may make such deductioas as the Trustees ur the
Managers arc required or entitled by the relevant law fcr the time being in foree in
or outsile Sa Lanka. in respect of any income or cther laxes, charges, dutics or
assessments whatsoever.

The Manegees shall at the nequest of the Trustees or shall otherwise be at liberty
to depesit with a bank m the nume of or pay to the Trustees any preceeds on
redemption and not claimed within six months alter payment as provided in this
Clause, Upoa such deposit or payrent heing made such monies shall be deemed
(o have beer paid oil or satisficd in accordance with the provisions hereof. The
Trastees shall not be responable for the sale custody of su.ch mouies or for returns
therenn which have been deposifed with a bank as aforesaid,

In respect of each Accounting Peried when a distridution is made the Meanagers
shall issue te the tlelder cancerned such tax centificaies 25 may [rom lime W lime
he reguired, ard prepased by the Audivors or by the Mznagers in a form W he
apareved by the ‘I'rustess amd by or on behalf of the 1axaton suthorities. On
lguidation of the Trust, each ey certificme sha'l shove what proportion of the
Jistribution papresents capital and whut proportion represents income. The
Maunogers sholi prepare and puy for ol cheques, warrants, staements, accounts,
ceitilicates and notices which the Trustees has to issue, send or serve &s is
required in this Deed provided, end shall siung: ard sign (where suthorized by the
Trasteesy the sume vn belall of the Trustess ard to dispaich the same on the
proper day or deposil the same (together with the necessary stamped addressed
envelopes) with the Trustee so 25 1o alford the Trasiees reasonable time to
examine and check the same and 10 sign such checues, warrants. statements,
accounts, certilicates and notces and dispatch them on the day on which they
puent o be cispatehed,

ACCOUNTS

18.1

18.2

I8.3

184

The aceounts of the Trast shail be prepared in sceordance with the provisions of
the Companies Ac: No.7 of 2067 and the Sii Lanka Accounting Standards
apolivable in Sri Lanka in respedt of each financial year

The responsibility far the keeping and maintaining of the gecounts pertaining to
the Fund und the preparaiicn, publication and distribution of any Reperts and the
trequency of the preparation. publication and distribution of the same shall be in
accordance with the provisions of tae Unit Trust Coce.

Anv transaciaen between e unit tust and Manager: or gny connecied person
mu'y only bz mede wity the prior wrten consent of the Trustecs. All such

transaciions shall be aisclosed in the unit trust’s annual report.

Tf the Managers, or any other pecson actng oa ils behall or with its permission has
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() disposed of units at a price lower than the Issue Pricz then current, or;
{1)  acquircd units at a price higher than the Cancellation Price then current:

it must be disclosed that this has been done and to what extent in any Report
circulated to the Halders which accompames the audited accounts.

The Manager must maintain proper Accounts of the Trust and the Trustee must
ensure that the Manager maintain proper Accounts of the Trust w ensure that the
I'rust is managed and admimstered in compliance with this Deec and applicable
laws.

AUDIT OF ACCOUNTS

19.1

19.2

19.3

194

The accounts shall be audited by the Auditors and shall be accompanicd by &
Report of the Auditors in aceordence with the requirements of the Commission,
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 (o be made by the Trustees in zccordance with the requirements of the
Commission have been made,

The appointment of Auditors shall be ir accordance with the provisions of the
Unit Trust Code. The Auditors shall hold office until such time as they may
voluntarily retire by notice in writing to (ke Trustees subject to Clause 19.3.

The Trusices with the consent of the Managers may from time to time, remove the
Audilors and appoint other Auditors in their place subject to the approvel of the
Commission.

The fees and expenses of the Auditors in conncction with the audit of the accounts
shal’ bz paid by the Trustees out of the Deposited Properly, Save as aforesaid and
except as provided by Clzuse 21.4, the other fees and expenses of the Auditors
shal” be paid by the Managers.

The appointment as Auditors of the Fuad shall be of persons having the
qualifications specificd by the rules of the Commission and if they cease to
pussess such qualifications they shall retire from the office of Auditrs when the
Trustee or tie Commission requires them to do so.

COVENANTS BY THE MANAGERS AND TRUSTEES

20,1

The Managers hercby covenant as follows:

(i) that they will use their best endeavours to carry on and conduct their
business in a preper énd efficient manner and will ensure that the Funcé is
carricd on and conducted in n proper and efficient marner;

{i)  that they will pay to the Trustees (or as it may cirect) within three (3]
working days under normal circumstances zfter creation of Units zny
moneys which are pavable hereunder by the Managers t the Trustecs.
provided however tiis time period could he wvaried in exceptional
circumstances with the approval of the Trustees. The Managers shall be
responsible for any money which arc payvable to the Trustees till such time
that it is transferred 1o the Trust Fund Accvuct, Further il any money
which are pavable hereunder by the Managers to the Trustees are not
transferred as per this Clause other than due to exceptional circumstances
as determined by Trustees, interest must be paid by the Managers at a rate

20
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not below the weighted average fixed deposit rate prevailing at the time of
transfer or any other rate with the consultasion of the Trustees:

(iii)  that they will not sell any Units otherwise than on the terms and at a Drice
calculated ir accordance with the provisions hereot’

{iv)  that they will. at the request of a Holder, redeem any Units held by him on
the terms and at a price caleulated in accordance with the provisions
hercof;

(v} that they will to the same extent as if the Trustees were a Ditector of the
Munagers ;

{a) make available (¢ the Trustees, or any approved company auditor
appointed by it, for inspeclion the whole of the books of the Mansgers
whether kepr at the 1egistered office of the Managers or elsewhere : and

(b} give to the Trustees or any such auditor such ol or wriden
informztion as it or he requires with respect to all matters relating o the
Lrust; '

i) that they will make availahle ar ensure that there is made available to the
Trustees such details as the Trustees require with respect to all matters
relating to the Trust;

ivil) appomnt a designated Compliance Officer wha wiil be responsible lor
ensuring that the Managers and its directors, officers and employees
comply with the laws, mles. directives and Codes pertaining o the
operztion of the Trust, within 3 months of the signing of this Deed.

{he Trustees hereby covenant thit it willi-

11) exercise all due diligencs and vigilance in carrying oul its [unctions and
duties and in watching the rigkts and interests ol Holders;

(i1} keep or cause to be kept proper books of account in relation to those
ntarests;

(i) cause those accounts to He aadiied at the end of cach Accounting Period
by the Auditors; and

fiv)  send or cause to be sent by post a statement of the accounts with the
Report of the Aucitors thereon to each Helder.

1v)  formulae with the spproval of the Commissior and implement 2 Coce of
Conduet for the Directors. officers and aimployees of the Managers within
six (06) months of the signing of this Doed.

The Managers and the Trustees hereby covenant that no monies available for
pvestment hercunder will be invested in or lent to the Managers or the Trostees
or any connected person. except where the Tiustee is also a Bank.

Il an Appreved Broker is under common control with the Managers or the
[rustees. this fact shall be disclosed in the Explanatory Memorandum and to the
Commission, any special commission negotiated with such Broke: shall also be
disclesed to and approved hy the Commission.

The Truswes, the Manugers 2nd their connected panivs shall disclose their

interest, whenever sy business in which they hieve a material interest is being
discussed at any meciing of the Trust,
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21 REMIINERATION OF MANAGERS AND TRUSTEES

2.1 (i) The Management Fee shall be comprised of (i) a fixed fee of one per centum:

(1%) per annum on the Net Asset Value; and (ii) a performance fec of 25%
on the excess of the return of the Fund over the return of the All Share Tot
Retum Index (or a similar Index which may substitute such Index on the
Colombo Stock Fxchange) after considering that any dividend paic by the
Fund éuring the relevant period would actually have been reinvested in the
Fund during such period and eamed a return equal to the return of the Fund
during such period,
The Management Fee shull begin o accrue from the closing date of the firs:
offer of Units, from day to day on the Net Asset Value as estimated each day,
provided however that the perfermance fee shall only be charged to the Fund
on the basis set eul in sub clanse (iii) below.

(i} The amount of fixed fee shall be calculated daily and shall be payable ‘o the
Managers in arrcars at the enc¢ of cach calendar month, In respect of any
period other than a full calendar month, the wnount peysble shall be
computed based on the numkber of days for which it has accrued as a
proportion of the total number of days in the calendar month concerned.

(iii)  The performance fee shall be calculated on = 365 rolling day basis with a
comparison being made of the return of the Fund over the return of the All
Share Total Retwn Index {or a similar Index which may substitute such
Index on the Colombo Stock Exchange) from the beginning of such 363 day
period to the end of such 365 cay period. The performance fee shall be
pavable to the Managers in arrears at the enc of each calencar month.. For the
avoidance ol doubt the perlormance fee (iff applicable) shall only swart
accruing after the expiry of 365 days from the closing date of the first offer of
Units by the Fund.

(iv)  'The Management Fee ocould only be mcreased if approved by the
Trustees and sanctioned by Unit Holders by &n Extraordinary Resolution
at an extra ordinary meeting of the Holders duly convened and held
pursuant to the provisions of the Schedule hereto. The Managers may [rom
time to time by at least one (1) month notice in writing to the Trustees and
all Unit Holders fix as the appropriate percentage scme smaller percentage
than that hereinbefore provided and in that event and [or 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 Trustees cancelling the
previons notice) such smeller percentage skall he the appropriate
percentapge but any such notice shall be ipso [aclo cancelled upon the
Managers who zave such notice in writing as aforcsaid ccasing 1o be
Managers of the Trust,

(v)  The Managzneent Fee shall be payable out of the capital or income of the
Deposited Property as the Managers in their discretion shall decide.

(vi}  The Management Fee shal. b2 paid to the Managers for their own account
as soon as possible after the respective dates by reference to which it is
calculated pursuant tc paragraph (i) and (iii) of this sub-clausc
PROVIDED THAT unless énd until the Trustess shall be sausfied that
adequate provision has been or will be made for the fulure management
expenses of the tust including the remuneration of the Trustees the
Trustees shall have a lien on uad shall be entitied o retain the
Manapgement Fee for the purpose of paying discharging or providing for
such cxpenses including is remuncration and shall pay to the Managers
only the dulance (il any) alter Il such payments discharges or provisicns
have been made,

21.2  The Trustees shall in addition to their remuneration be entitled to ke paid on
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demand out of the Deéposited Property the amount of all its legal expenses
incurred in safeguarding the Depasited Property.

The Manugers shall be responsible for the payment of all expenses incurred from
time to tme in connection witk management or tusteeshin of the Trust, except
such expenses as arc expressly authorized hercunder to be payable out of the
Deposited Property.

In cansideration of the foregoing and save as aloresaid, neitker the Trustees nor
the Managers shall make any charge against the Holders or against the Deoosited
Property or against any distribution for their services or for their normal expenses.
The following othe: expenses may be naid by the Trustee out of the Deposited

Property, provided that adequate disclosure of suck expenses is provided to the
Unit Holders.

(#)  Trastees and Custodian fees:
(b} Auditar's fees and expenses:

{¢)  Legal costs incurred cn Unit Hokler’s behall snd costs incurred or to be
incurred in the preparation and modificaion ol the Trust Deed and &ll
expenses necesserily incureed or to be incurred in the preparation of

Supplemental Trust Deeds;

(d)  Cast incurred to enable the Trust w comply with legislation or cther
official requirements;
el All professiongl iees incurred in cenacction with mattas pertaining to the
flairs of the Trust and all expenses incurred by the Trusless in effecting
segistration or safe custody of the docunents ol litle 1o all [nvestments
seld apon the vasts of this Dezd,;

(n All faxes and ether duties pavable or in connection with or wrising Irom
Je establishnent, execution, manggement or lermination o!f the Trust;

12} Ary vosts iccurred in preparation and modilying the Trust Deed and the
other docnmenis in reistion;

(h)  The stamp duty payable on he issue of I'ransaction Receipts (if aay);
(i

(i Lests incurred in respeet of meeting of Unit Folders subject 1o the  Clause
30.2;

() Any licensing fres imposed by 1the Commission:
ki Auny other costs of dealing i1 the Deposiled Property,

(1 All ether charges or fees eapressly authorized by ihis Trust Deed or by
law;

Any or all of which may be dizcharged out of the Denosited Property.

Cemmissions paid (o egents, shell not be paid out of the Deposited Property.

22 CONCERNING THE ARMINISTRATION CF THE TRUST
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Neither,

(1) the Trustecs nor

(i}  the Managers, (their Directors, Officers and employees) nor
(ii1)  any company controlled by either of them nor

{iv)  any person firm or bady corporate (hereinafier referred to as “a delegate™)
catitled to exercise any powers or discretions pursuant to a delegation by
the Managers made under Clzuse 24 hercof

shall as principal sell or deal in the sale of Investments Lo the Trustzes for account
o the Trust or vest Investments in the Trustees against the issue of the Units or
purchase Investments from the Trustees and each shall (without incurring any
liability for failure so to da) use its best endeavours to procure that no such sale or
dealing or vesting shall be made Ly a Connceted Person of the Trustees und
Managers PROVIDED THAT nothing shall prevert any sale to or any purchase
for account of the Trust of any Investment from the trustzes, a custodian or
manager of any other unit trust scheme or mutual fund company or investment
company of account of such scheme or company notwithstanding thal the
Trusteas and/or the Managers sndor any Connected Person may be or be
interested in the Trustees or the Custodian or the Managers of or any person, firm
or bady corporate w who any ievestment powers or discretions mey have been
delegatec under or by such scheme or company provided that:-

(a) the value of the Investment in question is certified in writing for the
purpose of the transacticn by a professionally recognised person; ard

(p)  the Trustees shall ke of the opinion that the terms of such transaction shall
nal be such as are likely to resull in any prejudice to Holders.

For the purposes of this sub-clause the expressions "mutual fund cempany™ andl
“investman: company” shall mean and include any company camrying on the
business of holding and managing Investiments,

Nothing in this Trust Deed comtained shall prevent the Managers or any
Comnected Person from becoming the owner of Units and holding, disposing or
otherwise dealing with the same rights which they wouald have had if the
Managers nor any conrecled person were a party 1o or a connected person for
parpuses of this Trust Deed and the Managers and any such coanceted person
may buy, hold and deal in any Investments upen their respective individual
accounts notwithstanding thal similar Investment may be held under this Trust
NDeed as part of the Deposited Property. Every transaction betwzen The Manager
o* any Connected Person and the Trust shall be approved in writing by the
Trustee.

No un:ts shall at any time be quoted or seld by or for account of the Managers at a
price higher than the Issuc 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
parchesed by or for account ¢f the Manegers al a price lower than the
Cancellation Price for the time being applicable to Units redeemed by the
Managers pursuant to this Trust Deed. The Trustess shall not be responsible to
verify the price of any such quotation or dealing, but the Managers shall justify
such gquolation or dealing if so requested by the Trustees at any time.

Neither the Trustees nor the Menagers nor any cennceted person shall be liable o
account either te any other o others of them or to the Holcers cr any ol them for
any profits or benefits made or derived bv or in connection with any such
transaction permitted as aforesaid.
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22.8

22.19

22,1

22.12

Nutking herein contaiied shall be construed s0 as 1o preven! the Managers and the
Trustees in conjunction or the Managers or the Trustees separately from acling as
Managers or Trustees for trusts separate and distinct from the Trugt. Provided.
however, that the Managers shall rot act as the Timstees of another trust and
provided further that the Trustees shall no. et as the Managers of another irust,

The Trustees and the Managers may accept as sufficient evidence of the value of
any [nvesiment, a certificate by a professtonally recognizad person.

Neither the Muonapgers tor the Trustees shall be Tiable to aceount te any Holder or
ulhenwise lor aaey payinent made cr sullored in good Laith W any duly empowesed
nscal autaority af S Langa oo elsewnere for taxes or other charges in sny way
arising aut of or relating to any transaction ol whatsoever nature under this Trust
Deed noowithstanding that any such sayments auaht not to or need nat have been
made or sufferad.

In no event shall a Holder have or acquire any righis against the Trustees and the
Maoagers o cither of thew save such as arc expressly confened upon such
Holcer by this Trust Deed nor stiall the Trustees be bound to make any payment
to any Holder exeept out of funds haid by or paid to il for that purpese under the
provisions of tis Deed provided Lowever that nothing herein shail exempl the
Trustess rom or indemnify it agaimst any beesch ol trst (eeasioned hy (raud or
nechigeace as st ovl in elaase 235

Neither the Trustees nor the Managzers shall ineur liability in respect of any action
taker or thing suctfered by either of them in goed faith in reliance upen any wolice
resolution direction mmstruction consent cerificale affidavit staicraent cerlificate
(without prajwdice Lo the zeperality ol the [oregoing) other puper or document
belicved w0 be genuine snd o have been pussed, sealed or signed by the propet
nardics.

Neither the Truslees aor the Maragers shall “acur liability for dnicyg or (as the
case may be) lailing 1o do any act or thing which by reason of any provision of
any present or future law ar regulatios made pursaant thereto or of any decrec
vrder or judgement of any Ucurt or by reascn of any direction requost
unncuncement of simifar action {whether of binding legal effect ar rot) which
iy Do tekea or made by any person or body acting with or purporting w exercise
the awhority of any Govemment (whother legally or otherwise) either the
frustees or the Managers shall be dirceted or requested w do so or perlorm or to
forbear from doing or performing, or i for any reason il becores impossible 10
perform any of their obligations hereunder

Neithier ihe Trustecs nor the Managers shall be responsibie fur the acthenlicity of
any sivnature on or any seal aflixed @ any endorsanent or any certificate or to
any transier or for of applicution. endavsement or other docuraent affecting the
ttle w6 or ransmissior of Units of be in any way liable for anv lorged or
urantherized signature en ar a seal affixed o such endorsement. transfer or other
dreument or lor acling on or piving effect o any such torged ar unauthurized
sigmature or seal. The Trustees and the Managers respeetively shall nevertkeless
be entitled aur not boend w reguine that e sgmatere of any Holder or joint
Hoicer (o amy decument required 10 b2 signed by him under or in connection with
this Trusi Deed shall be verified by a hanker or broker or other responsible person
or ntherwise suthenticated Lo i1s or their reasonable satisfaction.

Any indennity expressly givan to the Trustees andlor the Manegers in this Trust
Deed is in additon 10 and without przgjudice o any indeawity allewsd by law
PROVIRED NEVERUHELESS THAT votiing in any of the provisivas of dhis
Trust Deed shali in any case in which the Trustees and/or (he Managers, as the
case may be, rave fuiled W show the depese of diligence and care required by
than by the provizions of this Trost Deed axempt them frow: or indemnily them
apainst any Hahility for beeaels of rast ar any Rability whicn by virtae of any rule
of lnw would vtherwiss attach t2 taem n respect of any gress negligence, default.
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22.13

22.14

breach of duty or trust of which they may be guilty in relation o their duties.

Any investment in registered form shall unless otherwise instructed by the
Truswees, be registered in (he pame of the Truslees  as soon as reasonably
practicable after receipt of the necessary docaments by the Trustees and shall
remain so registered uniil disposed of pursnant to the provisions of this Deed.
The Trustees shall be entitied if it considers that it is expedient to do so to causc
to be deposited in safe custody with any banker or other agent of the Trustees the
documents of title to any Investments held upon the Trusts of this Deed. Subject
as aforesaid the Trustees shall retain the documents of title to all Investments held
upon the trusts of this Trus: Deed in its possession in safe custody. Any cxpcnscs
of whatever nature incurrad by the lrustees in cffecting such registration or
providing such safe custody shell be peyable cut of the income or the Deposited
Propertv. Notwithstanding the provisions of this sub-tlause the Trustee shall be
entitled if it considers that it is expedieat to da so 1o deposit with any banker the
documents of title of any Investments held upon the trusts of this Trust Deed for
the purpose of securing any borrowings eflected by the Trust.

The Trustees andfor the Managers shall (sudject as hereinaller provided) he
entitled to destrov;

(i) all instruments of transfer which have been registered at any time after the
expiration ol six (6) years rom the date of registration thercof,

(ii)  all Transaction Reccipts and distribution mandates which bave been
canczlled at any time after the cxpiration of three (3) vears from the date
of cancellation thereof,

{(iti)  all notifications of change of address after the expiration of three (3) years
from the date of the recording thereof,

{iv)  all forms of proxy in respect of any Meeting of Holders cne (1) year from
the date of the Meeting al which the same are used and,

(v)  all registers and registered statements (excluding the register of Unil
Holders) statements and other records and documents releting to the Trust
at any time afler the expiration of six (6) years after the end of & financial
year,

Neither the Trustees nor the Managers shall be under any liability whalscever in
conszquence thereof and urless the contrary be proved every instrument of
transfer so destroyed shall be deemed to have beer a valid and effective
instrament duly and properly registered and every Certificate so destroyed shall
be deemed 10 bave been a valid Certificate duly and proper.y cancelled and cvery
other document hereinbefore menticned so destroved shall be deemed to have
been a valid and effective decument in accordance with the recorded particulers
thereof.

PROVIDED ALWAYS that:

(1) tha provisions afbresaid shall apply only to the destruction of a document
in good faith and without notice of any claim (regardless of the perties
thercto) to which the document might be relevant;

(i1)  nothing in this sub-clause shall be construed as imposing upon the
Trusteea or the Managers any lability in respect of the destruction ol any
docwnent earler san as alforesuid o1 in any case where the conditions of
provise (i) above are not fulfilled,

(1) reference here n to the desiruction of anv documeant include referencas to
the disposal thereof in any manner,
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22,15 The Tistee shall maintain or cause o be maintained a Register setting out all
perticulars of the documents and all other matenals destroyed under Clause 22,14
ard the dule of such destruclion together with the authority for such destruction
ard such register shall rol be destroved for a period of (0 years trom the date of
the last entry thereon.

22,16 The Trustees and Managers shall be entitled tc rely absolutely en any declaration
of residence which may ke received Irom a Tlolder, or a prospective Holder or
appheat for Unirs.

CONCERNING THE TRUSTEES

230 With regerd to ary provision in this Trest Deec providing for any acl or
matter to be done by the Tiustess such act or matter may be poforned on belsall
af the Trustees by ary ofjeer or responsible official of tae Trusices or by any
neminee appointzd by ke Trustees with the upprovel of e Managers and any act
or mater so performed shall be deemsed tor all the pumases of this Trust Deed o
be the act of the Trustees. cnc

232  The Trustees shall nul be under ary hobility en account of anything donc or
sulfered by the Trustees iv good faith 0 accordancs with or in purssunce of any
request o the Managers. Whensver pursuant w any pravision of this Trust Deed
any centificate, notice dicection, insteuction or other communication is w be given
by the Manageis to the Trustees the Trustees may accem as selMicien! evidence
ierscd a document sipped of picporting o be signad on behalt of the Managers
by any person whose signatuce the Trustees is for the time being authorized in
viriting by the Managceis 10 acecnt,

23.3  The 'raswees may aceepl as sullicient evidence of the Yeluz of any Investment or
foreiun currency o (e cost o sale price of any lnvestment o of any steek
exchange quotation ar of any nther mailer within his competence a certilicale hy
an Approved Broker.

234 The Trustees shall now be responsibic for any act, omission miscendugt, eror of
Judzement, or want of poadence o e parl af the Managers or any such persons
peding as agenis or advisar af the Managers.

2.5 Lxcept in and ac far as aerein otharwise expressly provided tie Trustees shall as
regards all the trusts. powers. authoritics and discrctions vested in it have absolute
and unzonoolled discretion as to the exercise thereof whether in refation w the
manner of or as 10 the time for the sxercise thereof. Nething m this Deed shall
exempt the Trustees from nor ixdemnify them against breactes of Trust through
frand ar gross neglac. In the ahsence of traud or gross negligence the Trustees
shull not He m uny wey responsible for any loss, costs damages or inconvenience
that may cosuld from the exoreise or non-exercise of any power. authority or
disciction vested in i

236 Nothing herein centained shall prevent the Trusiees rom purchasing, holding,
dealing in or disposing of Trunsaction Receipts or Units ar from acting as
bankers to the Trust or Itom any time contacting or entering inte any finencial
banking insursnee ot olaer wtansaction with the Managsrs or any Holder or ay
campany or body any pari of e scowitics of which form pmrt of the Deposited
Praperty ar from being mterested in any such contract or rmansaction or from
helding any shares or any ovestiment in any such company or hody and the
Trustess shall not be in anvedse Labie o account either 1o the Managers or 1o the
Halders ur any of thew oy uny prolits or benefits made or derived by the Trustees
theteby or in connecetion therewith.

237 The Tiustees shall a0t be under asy obligation Lo appear in, prosccute ot defind
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any action, suit, arbitration or inquiry in respect of the provisions hereof or in
respect of the Deposited Properly or any part thereof or any comorate or
sharehclder’s action in which in its opinicn would or might involve it in expense
or liability unless the Managers shall 5o request in writing in which case they shall
so often as required by the Trustees furnish it with an indemnity satisfactory to or
against any such cxpense or lability provided that no such indemnity shall be
given in respect ol any actions taken against the Trustees for fraud or gross
negligenee ia connection with its duties as Trustees under this Deed.

23.8  Subject as herein provided the Trustzes shall be entitled for the purpose of
indemnity against any acticn costs claims damages expenses or demands 1o which
it may be put as Trustees 0 have recourse 0 the Deposited Property or any part
thereof subject Lo the provisions of Rule 12 of the Unit Trust Cade..
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Before making uny distribution or other payment in respect of any Unit or in
respect of the Management Fee the Trustees may make such deductions as by the
law of Sri Tanka the Trustees are required or entitled to make in respect of any
income or other taxes, charges or assessments whatscever and the Trustecs may
also deduct the amount of any stamp duties or other Governmental taxes, dutics or
charges payahle hy it or for which it might he mads liable in respect of such
distribution or any documents signed by it or by a llolder or his agent in
connection therewith.

23.10 'Lke Trustees shall not be responsible for ceting upon any resclution purporting to
have been passed at any meeting of the [Holders in respect whereof mirutes shall
have beer: made and signed even though it may be sudsequently found that there
was some defect in the constitution of the meeting or the passing of the resolution
or that for any reascn the resolution was not binding upon all the Holders.

23.11 Tke Trustees shall not be responsible for verilying or checking any valuation of
the Deposited Proparty or any calculation of the prices at which Units are to be
issued or purchased by the Managers except as herein expressly provided

23.12 Where any ‘rust property is registered in the name of a lencer as security for a
loan ohtained by the Fund the Trustees shall be liable for any act or omission of
the lender or his agent with respect to such property.

23,13 The Trustess shall, when required by the Commission deposil securily
puaranteeing against loss due to its fraud or gross negligence.

CONCERNING THE MANAGERS

24.1  The Managers shall keep or cause to be kept at their own expense proper books of
account and records in which shall be cntered all transactions effected by the
Managers for account of the Trust and shall permit the Trustees from time to time
on demand to examine and take copics of or extracts [rom any such books of
account or records.
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In the absence of fraud or gross ncgligence the Managers shall not incur any
liability by reason of any crror of law or any matter cr thing done or suffered or
omiticd to be done by it in good fuith bereunder and shell net (save as herein
otherwise providad) be liable {or any act or omission of the Trustees. Provided
that nething in these presents shall exempt the Managers from any liability
unpesed on it by law nor shall indemnify it against such liability at the expense of
the Unit Holders,

1
=
(S |

Nothing herein sha!l prevent the Managers from contracting or entering into any
financial banking or other similar transactions with the Trustoes (when acting
nther than in its capacity as Trustees of the Trust) ar eny Holder or any company
or body any of whose shares or securilies form part ol the Deposited Property or
from being interested in any such contract or transaction and the Menagers shall
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24.4

not be in anvwise liabte 1o aceount ¢ibier 1o the Trust or the Trustees ar o the
Halders or any of them for any profil or kenefit made or derived by the Managers
therehy or in cornection therewith, Notwithstendéing the foregoing provisions the
Managers must secure the Tiustee’s prior wiitwen approval [or any (runsactior.
other than transactions with the Trustees by the Manzgers as principal with suck
Holder, company or body.

The Managers shall be entitled to delzpate their functions, powers, Jiscretions.
privileges and duties hereunder or any of them to avy perion, lirm or bedy
corporate approved i writing by the Trustees and any such delegation mey 2e on
such erms and conditions as the Managers think 11z (including the power to sub-
delegaie), PROVIDED always tha: the Managers shall remain liable hereunder (or
ainy act or amission of any such person firm or boady corporate as if such act or
amission was their own and the Manager shall be liable for the remuneration or
[eas pavahle L such person, firm or body corporate.

APTOINTMENT, RETIREMENT AND REMOVAL OF TRUNTEES

251

“an
LILL

254

Bank of Ceylon is hereby expressly appointed as Trus:ces for the Holders and the
‘Trusters do hereby accept such appointment.

The Trustees shall oot be enlitled woretine volunuuily excepl upon the appoinbment

of & new trustec. In e event of the Teastees desiring o retire il shall give notice
in wntug to that effec: to the Managers and the Managers {or i default the
Trustees) may by deed suppienwcatal bereto under the seal of the Managens or the
Trustees {as the case may he) appoint any campany incorporated in Sri Larka
which ‘s permitted 5y Statute or the relevant statutory anthority to act as Trustecs
of a Unil Trust scheme to be the Trustess in the place of the retiving Trustees and
also provide in such deed far the vesting in the new Trustee af the instruments
and the securities standing in the name of'the retiring ‘Trustees.

If the Trusiees go into Hgquidation otherwise than for the purpose of amalgamation
oF peconstuction or ceases to carrv on business cor a receiver of ils uadertaking is
appainicd the Managers shell forthwith by nstuument i writing remowvy the
Jrusiees from its appoinunent under this ‘Trust Deed and shali by the sane or
some sther instrument in wiibing sppoint a8 Trustees hereol some other trustees
duly approved as may be requirad by the law for the time being applicable to this
Dheeel.

The Truslees may be removed and arother Truswee (duly approved as may &
reqused By Commission) may he uppointed by Fxtaerdinary Resolution duly
passad ar a inecting of Holders held in accordance with the provisions contained
i the Schedule and of which not less than twenty one (217 davs notice has been
given to the Trustecs and the Managers.

A new Trustee may not he npoomtzd withoar the approvad ol the Comnigsion.

RETIREMENT AND REMOVYAL OF MANAGERS

16.1

The Managsrs for the time being shall be subjeet te removal by nolice 1n writing

uiven by the Trustees to the Managsrs with the approval of the Commission in

any of the fellowing evems:-

{1 i the Managers go inde liguidation (excepd a veluntacy liguidation for the
pumpese ol Reonsiuction or amalzanation upon fenms  previously
approved in writing by the ‘Trustess) or if a raeciver is appointed of the

urdertaking of the Managere or any part thersofl

i) i fur good and suilivient sepsen Qe Trostees e of e opinion and s0
siate 1o writing o (e Manpgers that u change of Managers is desirable in

23
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26.2

26,3

the interests of the Holders and the Commission approves the same after a
due inquiry as per the Unit Trust Code;

(i) if the Holders iesolve pursuant to Clause 30 that the Managers be
removed.

In any of the cases aforesaid the Managers for the time being shall upon receipt of
such natice by the Trustees as aforesaid but suhject as in paragraph (ii) above
provided ipsa facto cease to be the Managers, and the Trustees shall by wrting
under its Scal immediately appoint another company incorporated in Sri Lanka
and approved by Commission to be the Managers of the Trust upon and subjcct to
such compary entering inta such deed or deeds as the Trustees may be advised to
be necessary or desirable to be entered into by such company in order to secure
the due performance of their duties as Managers during the remaincer of the
period of the Trust. This provision shall not prejudice the right of the Trustees
herein conteined to terminate the Trust in any of the cveats in which in
accordance with the provisions herein contained the rizh: of terminating the trust
is vested in the Trustees.

The Managers shall have the power to retire in favour of another company
incorporated in Sri Lenka approved in writing by the Trustees and any relevant
statutory cuthority, upon amd subject to [ulfillment of the following conditions:-

1) The etiring Managers shall appoint such company by writing under the
Seal of the retiring Managers as Managers of the Trus! and assign (o such
appontzes all their rights and duties as such Mznagers.

(11} Such company shall enter into such deed or deeds as are mentioned in
Clausc 26.1.

{ifi)  Upon payment to the Trustees ot all sums due 5y the retiring Managers (o
the Trustees hereunder at the date of such retirement the retiring Managers
shall be ahsolved and released from all further obligations hereunder but
without prejudice to tae rights of the Trustees or of any Holder or otker
pessen in respect of any act or omission on the part of the retiring
Managers prior to such retirement and the new Munagers may und shall
thereatter excrcise all the powers and enjoy all the rights and shall be
subject to all the dutics and obligations of the Managers hersunder as fully
as though such new Managers hed been origina ly a party hereto.

Upon any removal or retirement the removed or retiring Managers shall remzin
entitled to ull Units which they hold or are deemed to hold and they shall be
entitled to require the Trustees 0 issuc to them a Transaction Receipt in respect
thereof and to be registered in the Regisler in respect thereof and thereafter to
have and exercise all rights of a Holder of such Unils,

BORROWING POWERS

5

-

(]

7.1

t

The Trustees may at any time al the request of the Managers borrow tor the
purpose of mecting any redemption requests in accordance with the provisions set
ot hereinafler, the Tinil Trust Cade and any direction which may be given by the
Commission:

Any such borrowing may be effected frem any Licenced Commercial Bank or
Licensed Spzcialised Bank (including. the Irustees, if they be a bank) provided
that the Trustees shall exercise due care and diigence in cffecting such
borrewings at the best intcrest rates witk comparable terms and conditions,

The T'rustee may with the consent of the Managers, mcrtgage, charge or pledue in

any menrer not cxceeding fiftcen pereent (15%) of the total asscta of the
Deposivzd Proparty fon the purposes of scowing any sucl: borowing of the Trust,
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217

27.8

Where any parl of he Deposited Property or any document of lille there:o is for
the t'mz being under the custady oF contrel of some person other than the Trustees
in consequence ol any such morispe, charge or pledge the provisions of thiy
Decd as to the custody and control of the Deposited Proparty or documents of litle
thercto (including registration of investmen:s) shall be deemed not to have beer
infringed thercby. Any such mortgage, charge or pledge shall be made upon the
terms that the lender or its naminee shall not pledge or obligate any part thereof tc
any other person or use any part thereof 1o margin, gusrantee, sesure, discharge or
seltle any indebtedness, trade or comract, o dispose of any part thereof, or treat
the same as il any person other shan the Trustecs as trustees ol the Trust and he
i2nder had any inleresq therein, and that no step shall be taken 1o enforee the
security conslitutes] by such mortgape, charpe or pledge untl thirty (30) days aller
natice in writing has been given te the Trustees demanding repaymen: of the
moneys theieby secured. I snch a nofice is given the Trustees shall promptly
advise the Managers who shall promplly elfecl such sales of Tnvestinents as may
oc neeessary te cnable suck sepavment 1o be ellecled in due time.

Any interest on any such borrowing and any cxpenscs incwrred in negotiating,
enfenng inly, vary:ng nd carrying into cfect, with or witheut variation, and
terminaling such borrowings shail be payabie out of the Deposited Property,

The Trastees shall not incur any liability by reason of any loss which a Holder
niay suller by reason ol any deplelion in the Value of loe Deposiied Proaerty
which may resall frem any borrowings made pursuant o Uns clause and save as
oberwise expressiy providad herein the Trustees shall be entitled o be
indemeified out of and have recowrse 1o the Depasiled Propertly in respect of any
lizhilities. costs claims or demunds which it may suffer ansing dircetly or
indirec.ly Irom the operation ot this clause and the armmmgement referred to
thercinn.

Ifany arrangements for borrowing pursiaant o this clause are made with the
Managers o1 the Tmatees, the Managers ar tie Trustess 1as the ease may be) may
rewin any benefits erising theefrom.

Where the Deposited Propersy or any parl thereol s cegisiered in the name of a
lender s securily lTor a loan ohisined by the Managers, the Trustees shall be lable
for any act or emission al the lender or his agent with respeet fo such aroperiy.

Wihere borrowing s undertaken for lic account of e Tiusi, assels foming

part ol the Deposited Property may be regisiered i Gae Tender’s name or in that of
a soiainee appainted by the leader, provided that the lender or ils nominee &s the
case muy be eaters inlo a wrilten commitment that under no circumstances wil. it
pledge or abligate any part of such wsseis Lo uny other person or wse any part of
them e “margin® puzraates, secune, discharge or seilde any Socrowing Uades or
conlzacts, or dispas2 of any part of them, or trear them as it any person cther than
the ‘irustees and the lender had any interest in them: and provided also that the
Trus: Deed makes the Trustees Ladle for the acts and orissions of the lender and
S agronts I relanon o sneh sssels,

The Fund could bamaw upta 15% 07 ifs Nei Asset Value in acconlance with the
Code and any divections which may e issied by the Commission.

2% ADVERTISEMENTS

28.1

‘The Managers covenant acd undertake tent 5t shail and will not without the prior
writien approval of the Frusees publish, issue, circulie, er cause w be published
issued or circelated sny edizion of the Exclanatory Memaorandum, application
[orm, sales Hiweralure or other printed maler for issue 1o prospective buyers,
advertisement, report, anncancement (other (han snnouncement of prices or
yvields) addressed 1o the peneral bady of Halilers or w the public ar 1o the press or
other eomyunication media, Provided furiher thel any such communication shall
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also be filad with the Commission at least five (5) days prior 10 such publication.
Any amendment to the Explanatory Memorandum should be approved by the
Commission.

In all letters or circulars or advertisements or other publications referring 1o the
issuc or sale of Units reference shall be made to the Trustees only in terms
previously approved by the Trusiees.

The Managers shall be responsible for obtaining all requisite consants for the
issuc or publication ol any such advertisement. circular, document or other
publication from the relevant authorities in any country or state in which issue or
publication therecel 15 elfected by the Manogers or their agents,

TERMINATION OF TRUST

29.1

2
o
2

The Trustees may terminate the Trust upon the happening of any of the following
avents:-

) If the Managers oo into liquidation (other than voluntary liquidation lor
lhe purpose of reconstruction or ama'gamation upon terms previously
approved in writing by the Trustees) or if a receiver is appointed for the
undertaking ol the Managers or any part theicof and an alternate Manager
cannot be found.

(il  If, on the expiration of Three (03) months afler notifying the Manegers
that in the Trustee’s opinion a change of Managers is desirable, the
I'rustees have not found another company ready to zeeepl the office of
Managers of the Trust and of which the Trustee end Commission shall
apoIove,

(iii)  [If it becomes ilegal or if any law shall be passed which renders it il.epal
or in the opinion of the Trustees impracticable or inadvisable to continue
the Trusl.

{iv}  If in the opinion of the Trustees it is impructicable or inadvisable to
continue the Trust amd the Flolders resalve pursuant to Clause 30 that the
Lrust be terminated,

Either the Trustees or the Managers may by not less than three ((3) months notice
given to other with the concurrence of the Commission, decide to terminate the
Trust. The party hereto terminating the Trust shall (unless the matter shall have
been referred to arbitration) give notice thereof to all Tolders and by such notice
fix the date at which such terminatior is te take effect which date shall not be less
than three (03) months after service of such notice,

Uipon the Trust being terminated:-

(i) the Trustees shall. subject to such orders, if any, as may be made by any
court of competent junsdiction, sell atl the investments then remaining in
its hands as part of the Deposited Property and shall repay any horrowings
cffected by the Trust (together with any interest thereon accrued but
remaining unpaid) for -he time heing outstanding and such sele and
repayment shall be corried out end completed in such manner and within
such period after the termination of the Trust as the Trustees in its absolute
discretion think advisable.

(it} The Trustees shall from time to Jime at such time or times as it shall deem
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29.4

convenicrt and in its ahsolute diserétion distribute o the Holders and the
Managers pro rata 1o the number of Units held or deemed to be held by
them respeetively all net cash proceeds derived from the realisation of the
Deposited Property and any other cash then forming part thereof and
available for the purpose of such distribution and also distribute ir the
manner provided in Clause 16 any moneys standing to the credit of the
Distnibution Account.

PROVIDED THAT the Trustees shull be entitled to rctain out of uny
moneys in its hands uzder the provisions of this Clause full provision for
all costs, charges, expenses. claims and demands mcurred made or
apar¢hended by the Trustees in connection with or arising out of the
liquidation of this Trust and out of the moneys so retained to be
indemnified and saved harmless ugainst any such costs, chorges, expenses,
claims and demands. Every such distribution shall be made to u Holder
upon a request in writing by the Tlolder upen delivery to the Trustees of
such form of request for payment and receipt if any £s the Trustees shall in
its absolute diserelion require.

Ary unclaimed proceeds or other moaeys held by the Trustees under the
provisions of this Clause may a: the exyiration of 12 menths affer the date upon
which the same were payable be paid to the Public Trustee of the Republic of Sri
Lanka subject 1o the rght of inc Trustees to deduct therefrom any custs, charges
and expenses il may incur in making sush payment.

HOLDERS' MEETING

30.1

A micting of the Holders held in accordance with the provistons contained in the
Schedule shall in addition to all other powers conferred upon it by any State or by
this Trus: Deed or otherwise have the following powers exercisable by
Fxtroondinary Resolution only namely:-

1) 10 remove the Managers for defanlt or non-compliance with the provisions
of the ‘[rust in terms of this 1rust Deed;

(11}  w remove the Trustecs:
(i) o remove the Auditors;

(1v) Lo appoint a commillee of Tolders and define its constitution and powers
iincluding power for the commiitee to institure or defend legal
preceedings on behalf of one or mcre Holders). to remove aii others of the
memoers of such commitee and appoint others in fheir place or 1o
dissolve such committee and to provide for pavment of its costs and
expenscs out of the Deposited Propeity:

(v) o assent o any mklificavon of the provisions contained m this lrust
Deed which shall be proposed oy the Managers and assented to by the
Trustees;

(vi) ioterminate the Trust.

I'he provisions contaired 1n the Scheduls sliall have the effect in the same manner
as il such provisions were herein sei ferth, Al expenses of and incidental to the
halding of a meeting {a accordunes with: the provisions of the Schedule shall be
bene as follows:-

() [f the meering ix held at the request of Helders or the Truslees certify that
in i1s opirion the maccting is held for the benzGt ol Holders then the said
axnenses shall be burne by 1he Trust and paid oy the Trusiess out of the
Depesited Praperty.

33
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{(ity  Inary other event the said expenses shall be borne by the Managers.

NOTICES

il

31.2

Any natice or other document required to be served upon or sent te a Holder shall
be deemed o have been duly given or served if sent by registered post to or left at
his address as appearing on the Register end in the case of joint Holders the
address of whichever of such Holders is named first on the Regiswer, Any notice
or document so served or sent by post shall be deemed to have been servexl or
received two days after that on which the same was posted and in proving such
service or receipt it shall be sufficient to prove thal the envelope or wrapper
containing such notice or dacuments was preperly addressed, stamped and posted.

Scrvice of a notice or document on any one or several foint [olders shall be
deemed effective service on himself and the other joint Holders,

Any notice or document sent by post to or left at the last known nddress of a
Holcer in pursnance of this Trust Deed shall notwithsfanding that such Holder be
then dead or bankrupt and whether or not the Truslees or the Managers have
notice of his dzath 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
inlerested (whether jointly with or as claiming through or under him) in the Units
coneerned,

MODIFICATION OF TRUST DEED

Subject 10 the provisions of any stalutory law and with the agproval of the Commission,
the Trustees and the Managers shall be entitled by Trust Decd supplemental hereto to
modify alter or add to the provisions of this Trust Decd in such manner and (o such extent
as they may consider expedient for any purposc. PROVIDED THAT the Trustezs shall
prior ta such madification, alteration or addition certify in writing that in ils opinion such
maodification alteration or addition

(a)

(h)
(c)

does not prejudice the inlezests of the then existing Holders and does nat operate
to release the Trustees or the Managers from any responsihility o Holders:
PROVIDED ALSQ that no such modification alteration or additicn shall impese
upon any [lolder any obligation to make any further payment in respec: of his
Units or 10 eccept any ligbility in respect thereof} or

is necessary to comply with fiscal, statutory or other oflicial requirements; and

13 not 1n conflict with the Cede ssued by the Commussion or any condition laid
down 1n the licence granted by it

Unless candition (2) or (b) and {¢) is met, no modilication, alreration or addition shall he
made 0 the Trust Deed excepl by an Extraordinary Resolition ol the Unit Holders.
Where the Trust Deed bas been altered or supplemented te comply with [fiscal, statutery
or other official requirements. Unit Holders must be netificd immediatcly.

GOVERNING LAW

This Deed shall be governed by the Laws of Sr. Lanka.

BASIS OF CALCULATION

Any calculations made under this Trust Deed should be calculated on the basis of actoal

-

numbher of days with an year being 3635 days. (ie. actual/3635 deys)
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35 SECRECY

Tae Trustees and the Maragers and cvery dircetor, officer ar employee of the Trastees
and Managers who are ‘n any way engagec in the business of this Trust and all persims
emplayed or :ng.at,cd by the l"ms‘ces or Mnnab ors inconnection with the business of the
Trust shall Hefere enwring upon his dutics sign o declavation pledeing himseif to nbscrve
sinel secrecy respecting al malers relufine o or conceraing e Trust and all Tra sactions
of the I'us:, its custemers and all matters relating thereto and shall by such declaraiion
pledge himself not 1o revesl any matter which may come to his knowledge in the
dischorge ol his duliey exerp. when reqguired w de so:

(i) by the Beard of the Trustees s Managas™ or
(1:i} by acour of law. or

(v} hy the persen i whom such matters refate, or
(v) W toe performance or las duties, or

Vit anonder w o comp ¥ with the provisions of any 3w,

35 INDEMNITY

Withewt prgjudice to the limitation of Lability of Tiusices for breachies of trusi as
provided in tie Act or any subsisting amendmert thereto, the: Trustees shall not he Gable
and shail stand fully indemrified in respect of any loss, damaze, claims or smt arishig
from or in connecticn with any matter or thing done by the ‘irustees in the proper
exercize vy the Triostees of the powers and duries o7 the Tristees under the Tanst Deed! or
any instrament i faw. exeepl fon any less damage, ¢aim or st eccasicned by fraud o
gearss ceeligence oi the part ol Ine Trustees, its o Toens or apents.

36 INCOURPUORATION OF STATUTEGRY FROVISIGENS AND @EGULATIONS

All the prm-is:o;:s of the Act. the Unit Trust Code and reguiations duly arvionlgated (here
under shell be decmed for all purases L ke meorporaied in Gis Trust Dead e s pari and
pereel hereol” and nave stleol accordinziy ad -m..‘nuu repugnant hercla ia this Trsl

Tieed.

DN WITNESS WHERFOF Mis, Magula Matiews and r-Ir Fardizs I’-’-era ar ! m ,\.x\.et

Maragesmeni  Limited and ©1 0O Totebyi o . and $ 'A A g

duly authorized répresentatives of Bank of Ceylia e ot tazir n.:tr.t\.u\ o -un i hf*lf:unm und

10 ang other the same tenor af Colambo on this o R Gy of . 3-‘ Cawoe Thousard wnd
Fificen. : ~
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SCHEDULE
MEETINGS OF HOLDERS

fa)  The Trustees or the Managers shall af the request in writing of the Hoiders of not
less than one-fifth of the Units of any fime convene a meeling of loliders al such
time and place in Colombo (subject as fereinafier provided) as the pariies
convening the meeting may thing fit and the following provisions of tais Schedule
shall apply thereto.

ih)  The Manager or the Trustees with concurrence of the other may i its discretion
convene a meeting of Holders 1o transact any business.

The Manager and the Trusiees and thelr connecled persons shall be entitled to receve
notice (o atfend and vote in respect of bicir holdiag (f any) of Units ut any such meciing
provided that the Trustees and Managers and any connected person of elther shafl be
prohibiled from voting their own siares ai. or jorming a quorum for, a meeting of which
the Trustees or Mwanagers and their connected person have a material imerest in the
business fo be transacted.

The Trusiees, the Managers and the Connected Persons shall disclose thew fnterest
whenever in any business in which they have a material interest is heing discussed at any
meviing of the Holders. If at such o meeting any resolution be passed by voting by proxy,
and more than 50% of those presemt at such meeting object ra such resoluiion 50 passed,
such objection may be submitted i appead to the Commission whase decision shall be

final.

A meeting of the Holders shall be convened.

fex) Ay srving al least dweaty one (21} days notice (exclisive of the day on which the
' nolice is yerved or deemed to be yerved and of the aay for whicn the notice is
giveni 1o the Holaers fn the manner provided in this Trust Deed, and

(D) by pudlisking ar least nventy one (21) days fexclusive of the day on which the

nolice is served or deemed to be served amd of the day for which the notice is
giveni beforg the meeting, the rotice of the meeting in a daily newspaper
circrlaling generolly in Sri Lanka in the Sichala, Tamil and Evglish lenguages.

The notice shall specify the place. day and hour of the wecting and the terms of
any resofution to be proposed therear.

At any meeting Holders representing ol fesy than one lenth (1:10) of the number of Unils

Jor the time being in issue presemi in person or by proxy shall form o quorum for the

wraasaction of business,  No business shall be transacled wt any meeting valess the
requisile guortm iy presef af e commencenieal of business.

{1} Any principal officer of the Trusiee skall preside as chairman al every meeling or
adionrnzd meeting of the Holders If there be no such principol officer of the
Trustees or )f af gy meeting hwe be not present within Jive mianies aqfter the tae
appointed for the holding of the meeting or be iworwilling ta act, then the Chief
Exccutive Qfffcer uf the Munagers sl preside ay chairman of the meeting. If
there alyo be no such Chief’ Execurive Officer of the Managers or if af any
meeting he also be not presemt within a finther five miniaes after the first period
af five minutes referved to above or be olso wnwilling to act then the Holders
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present shall choose one of their number to he chairman of the meeting provided,
that at meeting where the Managers or Trustees is prohibited from voting in terms
of Clause 2 above the Holders entitled to vots shall choose one of thew number i
be the Chairment of the meeting.

(iiy  The terin “chairman™ in this schedule shall mean the chairman of the meeting,
where the contexi s reguires or admits.

If within half” an howr from the time appointed jor the meeiing a quorum is not present,
the meciing if convened upon the requisiton of Holders stadl be dissolved, in any other
case it shall siand adjowrned to such day und time not being less than 15 days thereafier
und o such place in Colombo as may be appointed by the Chairman; and ot such
pdionrned meeting the Holders preseat in pecson or by proxy shall be a quorum for the
transaction of business including the passing of Frirancdinory Resalwinns. At least seven
days " notice of aay adieurned meetivg of Holders shall be given in the same wamer as

Jor an original meeting and such notice shall state that the Holders present at the

adiourned meeling whatever thew namber and the number of units held by them wiil jorm
Qv

Such a meeting shall he held ar the rime and place in Colombo specificd in the notice,
helng ot later than rwo (02) moaths afier he giviag of notice and in Geeordaince with the
provisions of any stetule,

The Chatrman may wirh the consear of any meeting of which a guorum is preseni ond
shall if so directed by the meering. agjowrn the meeting from tinze o time and from place
fo place but no business shall ke ransacied at any adjowrvied meering except business
wiiich righr lawfully have been transacted ar the meeting from which the adjournment
ook plave,

Al any mevting any resolution pul to the vole of the meeling shal! be decided on a show of
hands wnless @ poll iy (before or on the declaration of the resuit of the show of hands)
demaried v the ehairman or by one or more floiders presemt in person er by proxy
cegisiered e Bolding in e aggregais rot fess than one iwenticds (220" of the onber
of uniiy for the time being in issve. A aemand for a pofl may be withudrenvn. Unless a pofl
is 50 demanided and the demaid de not withdrawn a declaration Hy the chairman that
resolution his been carried wnanimonsly or by a simple majority or by o particular
majorily of e Folders presest and voling or lost shall be concluvive evidence of the fact
without proof of the member or propoviion of the votes in Javour of or ugainst stich
resolution.

If & poll ic duly demanded i shall be token in sueh manner as ihe chairman may direct
and the reswit of the poll shall be deeried to be the cesolwtion of the meeting at whick the
polf was demanded.

A poll demanded on the cleziion Gf a chairman or on « guestion of adfourament shail be
aken jorthwirh. a poll demaruded on any oiber question shall be iaken either immediately
or af such time and place as the chairmen directs. No noitce need be given of a poil net
taken immediately. A demand for a poll may be witharawn at ony time.

Subjuen wy aforeseid the dewrand jor o poll shall nor prevent the comtinmonce of a meeting
for the tremsection of any dusiness other than the question on which the pell has been
demriied

Ot show of honds, evers Holdes i (heing an individuad) is present i person or
theing o corporaiion; is wesert by one of iis duly awthavised oificers as its proxy shall
have one WoEg.

In the vase of foint Holders the vore of the firss mared of the Joint Holders whether in
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23.

person or by proxy shall be acceptzd o the exclusion of the votes of the olher jolnt
Holders.

On a poll very Hoider who is presemt in person or by proxy ar by aitorney duly
authorised by a Power of Attorney deposited with the Trustees or Managers as may be
directed shall have one votz for every Unii of which he or it is the Holder.

The insirgment appointing a proxy shail he m writing under tne hand of the appointor or
of his attorrey duly authorised in writing or if the appointor is a corporation either under
the Common Seal or under the hand of an officer or altorney authorised in writing. A
person appointed 1o act as proxy need not be a Holder.

The instrument eppointing a proxy end the power of attorney or other authority (if any)
umder which it is signed or a notarially certified copy of such power or auiharity shall be
deposited at such place as the Trustees or the Managers with the approval of the Trustées
may in the notice convening the meeting direct or if no such piace is appoinied then at
the Registered Office of the Managers not less than forty elght (48) hours hefore the time
appoirted for holding the meeting or adjourned meeting (or in the case of a poll before
the ime uppointed for the laking of the poll) at which the person named in the msirianent
proposes to vote and in default the instrument of proxy shall not be treated as volid No
instrument appointing « proxy shall be valid after the expiration of twelve (12} months
from the daie named in it as the dete of ifs execution.

An {nstrument of proxy may be in the following form or in ainy ob:er Jorm which the
Trustees shall approve:

L SP - of = faddress) being a Holder of
............ ( Snits n.lmberad A of and in I]h F und known as First Capitai Equity
Fund herehy appeoint ... .. Sy O ieasas .{address) as my
proxy io vole for me and on my bc. ‘m’f u! !hc meeting uf the Hofaers f Units of and in the
said Trust 1o be held on the ................... day of ... .720 ...... and w any

adjcurnment thereof.

As witness my hand this ... .. day of .o 200,

A vote given in accordance with the terms of arn instrument of proxy shali be valid
rnotvitnstanding the previous death or insanity of the principdl or revocation of the proxy
or of the power of atiorney or other auwthority under which the proxy was signed or the
transfer of the Units in respect of whicii the proxy is given provide:;-}hul no nfimation in
writing of such death, insanily revocation or transfer shall have been received at the
piace appuinied for the deposit of prozies or if no such place s appointed at the
Registered Office of the Managers before the commencement of the meeiing or adjourned
meeting at which the proxy is used

The Register shall be closed for not more thon three (03) conszentive days ierminating on
the dey of the meeting and notice thereof shall be given by public aurem'semm as i the
case of notice of all meetings.

Minutes of all resolutions and proceedings at every meeting shail be made and duly
entered in hooks fo be jrom time to time provided for that purpose by the Managers at
their expense and any such minite as ajoresaid if purporting to be signed by the
Chairmaon of the meeting chall he conclusive evidence of the matters therein staled and
wntil the contrary is proved, every such meeting in respeet of the proceedings of which
mirdes have been mads shall be deemed 1o bhave been duly held 4:«1 convened and all
resolusions passed thereat to have been duly passed

FEvery resolution duly passed ar o meating shall be binding upon all Holders whether
presemt or nol presend et the meeiing and cach of the Holders and the Trustees and the
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22, Every resohdion duly passed ar a meeting shall b binding wpon ail Holders whether
present or nol preseni at the meeting end eack of the Holdery and the Trustees and the
Munagers shall subject to the provisions relating to the indermity in this Trust Deed

contained he bound to give effect thereto weordingly.

24 The words and expressions appearing in ihis Schedile shall have the same meaningy ax
e assigned to mem i the Trust Deed constiluting the Trust of which this Schedule is a

part.

The Common Seal of First Capital Assel Management
Limitcd was affixed heicto  inthe preserce

of Mis. Manjula Mathews, Executive Chairparson
and Mr. Eardley Perera. Director of the Company
who do hereby attest tae scaling

thereol O AHES, < cvss cvenssnnnin e sian saviis=ans
FIRST CAPITAL ASSET AGEMENT
LINMITED -PB 1 VUAA
mcwr R LR LA RS o .Il.lm
Tbc duly appointed auliorised sigiatories
.S»L,?Eim Mé \W 1% ‘ng
thnm\a} 'Y‘\"]ﬁ Savis . BANK

An \;hh Wt-c ee., \‘fa vm!
"

Of Bank of C ey Jom and Have m%
set their respective havds on this

................................................

quu.écs\

S he To 3 T R e
by AL NAL ¢:)‘q Alein) ny&M“—: TErNTL

- SHapuwD & D 1AW pS ki Y

FErrGoy.
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