


TRUST DEED

FOR

AN INITIAL ISSUE BY NATIONAL DEVELOPMENT BANK PLC OF FIFTY MILLION
(50,000,0000 BASEL III COMPLIANT, TIER 2, LISTED, RATED, UNSECURED,
SUBORDINATED, REDEEMABLE FIVE YEAR DEBENTURES (2020-2025) WITH NON-
VIABILITY CONVERSION AT THE PAR VALUE OF RUPEES ONE HUNDRED (LKR
100/-) EACH TO RAISE SRI LANKA RUPEES FIVE BILLION (LKR 5,000,000,000/-) WITH
AN OPTION TO ISSUE UP TO A FURTHER FIFTEEN MILLION (15,000,000) OF THE
SAID DEBENTURES TO RAISE UP TO SRI LANKA RUPEES ONE BILLION AND FIVE
HUNDRED MILLION (LKR 1,500,000,000/-) AT THE DISCRETION OF THE BANK IN
THE EVENT OF AN OVER SUBSCRIPTION OF THE INITIAL ISSUE

This Trust Deed is made on this Twenty Eighth (28%) day of August Two Thousand and
Twenty (2020)

BETWEEN

NATIONAL DEVELOPMENT BANK PLC, a Licensed Commercial Bank regulated under
the Banking Act No.30 of 1988 (as amended), duly established under the Companies Act No.
07 of 2007 bearing Company Registration No PQ 27 in the Democratic Socialist Republic of
Sri Lanka and having its Registered Office at No.40, Nawam Mawatha, Colombo 02
(hereinafter called "the Bank" and which term or expression herein used shall where the
context so requires or admits mean and include the said NATIONAL DEVELOPMENT
BANK PLC and its successors and assigns) of the ONE PART;

AND

BANK OF CEYLON a Banking Corporation duly established under the Bank of Ceylon.
Ordinance (Cap.397) and having its Head Office at “BOC Square”, No 1, Bank of Ceylon
| Mawatha

v
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(c) In the case of death of a Debenture Holder:

(i) The survivor where the deceased was a joint holder; and

(ii) The executors or administrators of the deceased or where the administration of
the estate of the deceased is in law not compulsory the heirs of the deceased
where such Debenture Holder was the sole or only surviving holder;

shall be the only persons recognized by the Bank as having a.ny title to his/her/its

Debentures.

(d) Any person becoming entitled to any Debentures in consequence of bankruptcy or

winding up of any Debenture Holder, upon producing proper evidence that he/she/it
sustains the character in respect of which he/she/it proposes to act or his/her/its title
as the Board of Directors of the Bank thinks sufficient may in the discretion of the
Board be substituted and accordingly registered as a Debenture Holder in respect of
such Debentures subject tolthe applicable laws, rules and regulations of the Bank,
CDS, CSE and SEC.

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

the Bank.

COVENANT TO OBSERVE PROVISIONS OF THE TRUST DEED

The Bank hereby covenants with the Trustee to comply with the provisions contained

herein and to perform and observe the same. It is expressly agreed between the Bank

and the Trustee that the Trustee shall not be liable for any loss or damage however

caused by non-observance or non-compliance with the covenants contained in Clause 9

by the Bank.

COVENANTS BY THE BANK

The Bank hereby covenants with the Trustee for the benefit of the Debenture Holders

that, so long as any of the Debentures remain outstanding:

3 (a) The

Y
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accordance with a resolution of its Board of Directors that the Bank has complied
with each and all of the covenants including those contained in this Clause 9 in These

Presents and the certification:should include:

(i) Whether or not any limitation of liabilities or borrowings as prescribed by the
Companies Act No. 7 of 2007 and the Articles of Association of the Bank has been

exceeded;

(if) Whether or not the Bank has observed and performed all the covenants and

obligatibns binding upon them respectively pursuant to the Trust Deed;

(iif) Whether any material trading or capital loss has been sustained by the Bank;

(iv) Whether or not 'any circumstances materially affecting the Bank has occurred

which adversely affects the Debenture Holders;

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

repay the Debentures;

(vi) Whether the Bank has any contingent liabilities and if so the amount of such
Liabilities;

(vii) ~ Whether the Bank has assumed a liability of a related corporate body during
the preceding calendar quarter, the extent of the lability assumed during the

quarter and the extent of the liability at the end of the quarter;

(viii) Whether or not there has been any change in any accounting method or

method of valuation of assets or liaBi]ities of the Bank;
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Ei) The Bank shall make available the Trust Deed in full on the Bank's web site and
CSE’s web site until the Date of Redemption and shall make available to any
Debenture holder on request-a certified copy of the Trust Deed upon payment of a
fee of LKR 250/-.

() The Bank shall send to the Trustee and the CSE and publish on its web site an
interim financial statement prepared on a quarterly basis, no later than forty five (45)
days from the end of the first, second and third quarters and sixty (60) days from the

end of the foqrth quarter of its financial year.

(k) The Bank shall send the Trustee all published financial information, which is
normally prdvided to ordinary shareholders ét the same time that it is sent to the

shareholders.

(I) The Bank shall reimburse all reasonable expenses incurred by the Debenture
Holders/Trustee after an Event of Default has occurred in connection with:

(i) Preservation of the Bank’s assets (whether then or thereafter existing)
(ii) Collection of amounts due under this Trust Deed.

All such sums shall be reimbursed by the Bank within thirty (30) days from the date
of notice of demand from the Debenture Holders or the Trustee or such reasonable

time period.-

(m)The Bank shall immediately notify the Trustee in the event that the Bank becomes

aware of the occurrence of any Trigger Event.

(n) The Bank shall immediately notify the Trustee in the event that the Bank becomes
aware of the happening of any of the following events that has caused or could cause

(i) any amount payable under the Debentures to become immediately payable.
j (ii) an}g\h\k
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10, EVENTS OF DEFAULT AND TRIGGER EVENTS
10.1 The Debentures shall become immediately payable at the option of the
Trustee on the occurrence of any liquidation, bankruptcy, insolvency, receivership or
if a similar action or proceeding is commenced against the Bank or an order shall be

made or an effective resolution shall be passed for the winding up of the Bank.

10.2 Upon the occurrence of a Trigger Event, the Bank shall be required and
entitled to issue and within twenty (20) days to-allot ordinary voting shares of the
Bank ranking equal and pari passu with the existing ordinary voting shares to the
holders of the Debentures as of the date on which the Trigger Event has occurred és
notified to the Bank by the CBSL up to the par value of such Debentures or if greater
up to the outstanding balance due on such Debentures at an issue price for.such
ordinary V;Jﬁng shares based on the Volume Weigﬁted Average Price of an ordinary
voting share of the Bank during the three (03) month period, immediately preceding
the date of the Trigger Event in lieu of the amounts due and payable on the relevant
Debentures. The CDS upload pertaining to the ordinary voting shares will be
completed within ten (10) market days from the date of allotment of such shares. In
the event of any Debenture Holder being entitled to a fractional allotment of an
ordinary voting share on such issuance and allotment, the Bank shall settle such
sums in cash based on the issue price of such share within 14 days of the date of

allotment of the ordinary voting shares.

The Bank shall on receipt of a Trigger Event notification from the CBSL immediately
make a market announcement of the same and further announce the “price” and
“dates” (i.e the date on which the Trigger Event has been notified to the Bank by the
CBSL, the entitlement date of the Debenture Holders to be issued ordinary voting
shares, the date of the allotment of the ordinary voting shares and the CDS upload
date).

10.3 In the
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162 Any terms and conditions of the Debentures and provisions in the Trust Deed
or a term of a contract with the Debenture Holders secured by the Trust Deed, shall
be void in so far as such term or provision would have the effect of exempting the
Trustee from liability for:

(a) the failure to carry out its duties as the Trustee; or
(b) the failure to exercise the degree of care and diligence required of it as the
Trustee.

(¢) indemnifying the Trustee against that liability, unless the term or provision:

(i) enables the release of the Trustee from liability for something done or omitted

to be done before the release is given; or

(ii) enables a meeting of Debenture Holders to approve the release of the Trustee
from liability for something done or omitted to be done before the release is

given.

Such release will be effective when approved by Debenture Holders if the Debenture
Holders who vote for the resolution represent three fourth (3/4%) of the par value of

the Debentures.

The Trustee is also not liable for anything done or omitted to be done in accordance

with a direction given to the Trustee by the Debenture Holders at any meeting duly
called.

16.3 The Trustee shall:
(a) not be responsible in the capacity of a lender or borrower;
(b) have no obligations to discharge debts owed by the Bank to Debenture Holders;
(c) not be liable for any losses arising out of circumstances beyond its control;
(d) be entitled to rely and act on any document/ instrument received from the B

unless actual notice of otherwise is given.

(e) The J\\‘
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(f) The Bank shall take reasonable steps to replace the Trustee as soon as practicable

after becoming aware that:

(i) The Trustee has ceased to exist

(i) The Trustee is in a situation of conflict of interests

(iii) The Trustee has ceased to perform its function as a Trustee

(iv)The Trustee is in a situation of unsuitability and does not eliminate such
situation within ninety (90) days, after them ascertaining or of them been

informed that the Trustee has such situation,

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

Trustee, the Trustee shall give notice in writing to the Bank regarding the same,

(}1) Subject to Clause 19.1 below the existing Trustee shall continue to act as a Trustee

until a new Trustee is appointed.

18. COMPLIANCE OF MAJORITY OF TRUSTEES
If there be more than one (01) Trustee under These Presents the Trustees shall with
majority consent exercise all or any of the Trustee’s powers and discretions vested in the

Trustees generally under any Clause of These Presents.

19. RESIGNATION OF TRUSTEE
19.1 In the event of the Trustee, in its sole and absolute discretion, desiring to
resign, the Trustee shall give not less than ninety (90) days’ notice to the Bank in
writing to that effect, and the Bank shall thereupon appoint a new Trustee in
accordance with Clause 17 of These Presents. The Trustee shall continue in its

capacity as Trustee until such time a new Trustee is appointed.

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

%/“’*\
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(g) The Trustee shall be the chairman of any meeting of the Debenture Holders and shall
appoint a person or body to act as a Secretary of such meeting and a copy of a
resolution certified by the Trustee and such Secretary shall deem to be conclusive
evidence that such Resolution has been duly adopted. Provided however that in the
event of the Trustee not exercising the aforesaid entitlement, the Debenture Holders

may appoint a person to act as the chairman of the meeting.

(h) In the event the Bank fails to remedy any breach of terms and conditions of the
Debentures or the provisions/covenants of the Trust Deed, the Trustee may:
(i) Call a meeting of the Debenture Holders with notice to the Bank.
(ii) Inform the Debenture Holders of the failure at the meeting; and
(iif) Submit proposals for the protection of the Debenture Holders interests or call
for proposals from the Debenture Holders at the meeting as the Trustee

considers necessary or appropriate and obtain suitable directions.

21. MODIFICATION OF THE TRUST DEED
21.1 The Trustee and the Bank may by mutual agreement agree to modify These
Presents, provided such modifications are of a routine nature. Provided however that
any modification to These Presents which are detrimental to the Debenture Holders
shall only be made with the consent of the Debenture Holders of at least three fourth
(3/4'%) of the par value of the Debentures for the time being outstanding,

21.2 Upon a modification being duly made, the Bank shall within seven (7) days of

the modification being made inform the Debenture Holders of such modification.

21.3 In the event of any change in the Trustee or modification to the Trust Deed,

the Bank or the Trustee shall make an immediate market announcement with notice

to the CSE. 7
22{NOTICES
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