RELATED PARTY TRANSACTIONS COMMITTEE
Terms of Reference

The Board established the Related Party Transactions Review Committee on the 4th December 2015 by the early
adoption of the Code of Best Practice on Related Party Transactions, issued by the Securities & Exchange Commission
of Sri Lanka (the ‘Code’) and Section 9 of the Listing Rules of the Colombo Stock Exchange (the “Rules”).

The purpose of the Related Party Transactions Review Committee (the Committee) is to conduct an appropriate
review of the Company’s related party transactions (“RPTs”) and to ensure that the Company complies with the rules
set out in the Code. The primary objectives of the said rules are to ensure that the interests of the shareholders as a
whole are taken into account when entering into related party transactions and to prevent Directors, key
management personnel or substantial shareholders taking advantage of their positions.

1. Membership

1.1 The Committee should comprise independent non-executive directors. One independent non-executive director
shall be appointed as Chairman of the Committee.

1.2 Chairman shall have significant, recent and relevant financial experience.

1.3 The Board shall appoint the Committee Chairman. In the absence of the Committee Chairman and/or an
appointed deputy, the remaining members present shall elect one of themselves to chair the meeting.
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Mr. Ranil De Silva - Chairman Independent Non Executive

Mr. M. Raviraj Ratnasabapathy - Member |Independent Non Executive

Mr. Bri Ponnambalam - Member Independent Non Executive

2. Meeting

The Committee should have four meetings on a quarterly basis during a financial year, if there is business to discuss.
Proceedings of the committee meetings should be reported to the Board of Directors.

The minutes of meetings of the Committee should be circulated to all members of the Committee and to nominated
recipients as soon as practicable after the meeting. The minutes should also be circulated to all members of the
Board.

3. Authority

-To develop and recommend a related party transaction policy.



-To ensure that the Company complies with the Rules.

-To review in advance all proposed related party transactions to ensure compliance with the Rules.

-To update the Board of Directors on the related party transactions of the Company on a quarterly basis.

-Define and establish the threshold values in setting a benchmark for related party transactions which have to be pre-
approved by the Board, which require to be reviewed in advance and annually and similar issues relating to listed
Companies.

-To make immediate market disclosures on applicable related party transactions as required by the Rules..

-To include appropriate disclosures on related party transactions in the annual report as required by the Rules.

Policies and procedures in related party transactions are being reviewed and strengthened on an ongoing basis.
Necessary steps have been taken by the Committee to avoid any conflicts of interests that may arise in transacting
with related parties.

4. Proceedings

The Committee in discharging its functions, review processes and periodic reporting by the entity with a view to
ensure that;

¢ There is compliance with the Code
¢ Shareholder interests are protected and

¢ Fairness and transparency are maintained.

Any member of the committee, who has an interest in related party transaction under discussion, shall abstain from
voting on the approval of such transaction. A related party transaction entered into without pre-approval of the
committee, shall not be deemed to violate this policy, be invalid or unenforceable so long as the transaction is
brought to the notice of the Committee as promptly as reasonably practical, after it is entered into or after it
becomes apparent that the transaction is covered by the policy. As such all RPTs, other than the exempted
transactions, will be reviewed either prior to the transaction is entered into or if the transaction is expressed to be
conditional on such review, prior to the completion of the transaction.

The Related Party Transactions of the Company are disclosed in the Note 21 to the Financial Statements. The Board
believes those transactions are recurrent transactions and are in the ordinary course of business of the Company.



