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This Prospectus is dated 30" March 2022

The CSE has taken reasonable care to ensure full and fair disclosure of information in this Prospectus.
However, the CSE assumes no responsibility for accuracy of the statements made, opinions expressed or
reports included in this Prospectus. Moreover, the CSE does not regulate the pricing of the Debentures issued
herein. Please note that the Company is bound by the enforcement rules set out in the CSE Listing Rules (as
applicable).

If there is any inconsistency between the contents under the Prospectus and the CSE Listing Rules, the CSE
Listing Rules will prevail

The delivery of this Prospectus shall not under any circumstance constitute a representation or create any
implication or suggestion that there has been no material change in the affairs of the Company since the date
of this Prospectus. If there is a material change, such material change will be disclosed to the market.

If you are in doubt regarding the contents of this document or if you require any clarification or advice in this
regard, you should consult the Manager to the issue, your Stockbroker, Lawyer or any other Professional
Advisor.
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Responsibility for the Content of the Prospectus

This Prospectus has been prepared from information provided by Brown & Company PLC (hereinafter referred
to as the “Company”, “BRWN?”, or the “Issuer”) and from publicly available sources.

The Directors of the Company have seen and approved this Prospectus and collectively and individually, accept
full responsibility for the accuracy of the information given and confirm that after making all reasonable inquiries
and to the best of their knowledge and belief, the information contained herein is true and correct in all material
respects and that there are no other material facts, the omission of which would make any statement herein
misleading or inaccurate.

Where representations regarding the future performance of BRWN have been given in this Prospectus, such
representations have been made after due and careful enquiry of the information available to the Company and
making assumptions that are considered to be reasonable at the present point in time in its best judgment.

BRWN accepts responsibility for the information contained in this Prospectus. While the Company has taken
reasonable care to ensure full and fair disclosure of pertinent information, it does not assume responsibility for
any investment decisions made by the investors based on the information contained herein. In making such
investment decisions, prospective investors are advised to read the Prospectus and rely on their own
examination and assessment of the Company and the terms of the Debentures issued including the risks
associated.

Registration of the Prospectus

A copy of the Prospectus has been delivered to the Registrar of Companies of Sri Lanka for registration in
compliance with the provisions of Section 40 of the Companies Act No. 7 of 2007. The following are the
documents attached to the copy of the Prospectus delivered to the Registrar of Companies for registration
pursuant to Section 40 (1) of the Companies Act.

a) The written consent of the Auditors and Reporting Accountants for the inclusion of their name in the
Prospectus as Auditors and Reporting Accountants to the Issue and to the Company.

b) The written consent of the Rating Agency for the inclusion of their name in the Prospectus as Rating
Agency to the Issue and to the Company.

c) The written consent of the Trustee to the Issue for the inclusion of their name in the Prospectus as
Trustee to the Issue.

d) The written consent of the Bankers to the Issue for the inclusion of their name in the Prospectus as
Bankers to the Issue.

e) The written consent of the Company Secretary for the inclusion of the name in the Prospectus as
Company Secretary to the Company.

f)  The written consent of the Registrars to the Issue for the inclusion of their name in the Prospectus as
Registrars to the Issue.

g) The written consent of the Lawyers to the Issue for the inclusion of their name in the Prospectus as
Lawyers to the Issue.
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h) The written consent of the Managers and Placement Agents to the Issue for the inclusion of their name
in the Prospectus as Managers and Placement Agents to the Issue.

i)  The written consent of the Guarantor of the Issue for the inclusion of their name in the Prospectus as
Guarantor of the Issue.

j)  The declaration made and subscribed to, by each of the Directors of the Company herein named as a
Director, jointly and severally confirming that each of them have read the provisions of the Companies
Act and the CSE Listing Rules relating to the Issue of the Prospectus and that those provisions have been
complied with.

The said Auditors and Reporting Accountants to the Issue, Lawyers to the Issue, Trustee to the Issue, Bankers to
the Issue, Company Secretary, Financial Advisors and Managers to the Issue, Registrars to the Issue, Guarantor
of the Issue have not, before the delivery of a copy of the Prospectus for registration with the Registrar General
of Companies in Sri Lanka, withdrawn such consent.

Registration of the Prospectus in Jurisdictions Outside of Sri Lanka

This Prospectus has not been registered with any authority outside of Sri Lanka. Non-Resident investors may be
affected by the laws of the jurisdiction of their residence. Such investors are responsible to comply with the laws
relevant to the country of residence and the laws of Sri Lanka, when making the investment.

Representation

The Debentures are issued solely on the basis of the information contained and representations made in this
Prospectus. No dealer, sales person, individual or any other outside party has been authorized to give any
information or to make any representation in connection with the Issue other than the information and
representations contained in this Prospectus and if given or made such information or representations must not
be relied upon as having been authorized by the Company.

Forward Looking Statements

Any Statements included in this Prospectus that are not statements of historical fact constitute “Forward Looking
Statements”. These can be identified by the use of forward looking terms such as “expect”, “anticipate”,
“intend”, “may”, “plan to”, “believe”, “could” and similar terms or variations of such terms. However, these
words are not the exclusive means of identifying Forward Looking Statements. As such, all or any statements
pertaining to expected financial position, business strategy, plans and prospects of the Company are classified

as Forward Looking Statements.

Such Forward Looking Statements involve known and unknown risks, uncertainties and other factors including
but not limited to regulatory changes in the sectors in which the Company operates and its ability to respond to
them, the Company’s ability to successfully adapt to technological changes, exposure to market risks, general
economic and fiscal policies of Sri Lanka, inflationary pressures, interest rate volatilities, the performance of
financial markets both globally and locally, changes in domestic and foreign laws, regulation of taxes and changes
in competition in the industry and further uncertainties that may or may not be in the control of the Company.

Such factors may cause actual results, performance and achievements to materially differ from any future
results, performance or achievements expressed or implied by Forward Looking Statements herein. Forward
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Looking Statements are also based on numerous assumptions regarding the Company's present and future
business strategies and the environment in which the Company will operate in the future.

Given the risk and uncertainties that may cause the Company’s actual future results, performance or
achievements to materially differ from that expected, expressed or implied by Forward Looking statements in
this Prospectus, investors are advised not to place sole reliance on such statements.

Presentation of Currency Information and Other Numerical Data
The financial statements of the Company and currency values of economic data or industry data in a local context
will be expressed in Sri Lanka Rupees. References in the Prospectus to “LKR”, “Rupees” or “Rs.” are to the lawful

currency of Sri Lanka.

Certain numerical figures in this Prospectus have been subject to rounding adjustments, accordingly numerical
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that precede them.

IMPORTANT

All Applicants should indicate in the Application for Debentures, their Central Depository Systems (Private)
Limited (CDS) account number.

In the event name, address or NIC number/passport number/company number of the Applicant mentioned
in the Application Form differ from the name, address or NIC humber/passport number/company number as
per the CDS records, the name, address or NIC number/passport number/company number as per the CDS
records will prevail and be considered as the name, address or NIC number/passport nhumber/company
number of such Applicant. Therefore, Applicants are advised to ensure that the name, address or NIC
number/passport number/company number mentioned in the Application Form tally with the name, address
or NIC number/passport number/company number given in the CDS account as mentioned in the Application
Form.

As per the Directive of the Securities & Exchange Commission of Sri Lanka made under Circular No.08/2010
dated 22" November 2010 and Circular No.13/2010 issued by the CDS dated 30*'November 2010, all
Debentures are required to be directly deposited in to the CDS. To facilitate compliance with this directive, all

Applicants are required to indicate their CDS account number.

In line with this directive, THE DEBENTURES ALLOTTED TO AN APPLICANT WILL BE DIRECTLY DEPOSITED IN
THE CDS ACCOUNT OF SUCH APPLICANT, the details of which is indicated in his/her Application Form.

PLEASE NOTE THAT DEBENTURE CERTIFICATES WILL NOT BE ISSUED.

Debentures will not be allotted to Applicants who have not indicated their CDS account details in the
Application Form. Applications which do not specify a CDS account number will be rejected.

Applicants who wish to open a CDS account, may do so through a Member/Trading Member of the CSE as set
out in Annexure Il or through any Custodian Bank as set out in Annexure lll of this Prospectus.

If the CDS account number indicated in the Application Form is found to be inaccurate/incorrect or there is no

CDS number indicated, the Application will be rejected and no allotments will be made.
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ISSUE AT A GLANCE

Issuer Brown & Company PLC
Instrument Listed Rated Guaranteed Senior Redeemable Debentures
Listing The Debentures will be listed on the Colombo Stock Exchange

Number of Debentures to
be Issued

An initial Issue of Twenty Million (20,000,000) Listed Rated Guaranteed Senior
Redeemable Debentures, with an option to issue up to a further Thirty Million
(30,000,000) of said Debentures at the discretion of the Company in the event of an
over subscription to the initial Issue.

Amount to be Raised

Sri Lankan Rupees Two Billion (LKR 2,000,000,000/-) with an option to issue up to a
further Sri Lankan Rupees Three Billion (LKR 3,000,000,000/-) at the discretion of the
Company in the event of an over subscription of the initial Issue.

Issuer rating

“[SL]BBB+ with Stable outlook” by ICRA Lanka Limited

Issue Rating “[SL]A (CE) with Stable outlook” by ICRA Lanka Limited

Guarantor LOLC Holdings PLC Rated “[SL] A” with Stable Outlook by ICRA Lanka Limited
Issue Price LKR 100/- per each Debenture

Par Value LKR 100/- per each Debenture

Guaranteed Debentures

LOLC Holdings PLC has provided a guarantee up to a value of Six Billion Five Hundred
Fifty Million (LKR 6,550,000,000), being the principal sum and two interest payments
at the Rate of Fifteen decimal Five Zero per centum (15.50%) per annum payable
annually, for two Interest Periods on the said Debentures

Details of Debentures

Types of Debentures Interest Rate
Tenor
(Per annum)
Type A 15.50% p.a. Payable annually
5 Years
(AER 15.50%)
Type B 15.42% p.a. Payable quarterly
5 Years
(AER 16.33%)

Number of Debentures to
be Subscribed

Applicants are allowed to invest in either;

 Debentures of Type A; and/or

* Debentures of Type B;

subject to the minimum subscription of One Hundred (100) Debentures (LKR 10,000/)
and in Multiples of One Hundred (100) Debentures (LKR 10,000/-) thereafter

Interest Payment Date(s)

For Type A Debentures: The dates on which the payments of interest in respect of the
Type A Debentures shall fall due which shall be the twelve (12) months from the Date
of Allotment and every twelve (12) months therefrom of each year from the Date of
Allotment until the Date of Redemption and includes the Date of Redemption

For Type B Debentures: The dates on which payments of interest in respect of Type B
Debentures shall fall due, which shall be the date three (03) months from the Date of
Allotment and every three (03) months therefrom of each year from the Date of
Allotment until the Date of Redemption and includes the Date of Redemption.
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Mode of Payment of
Principal Sum and Interest

Through an electronic fund transfer mechanism recognized by the banking system of
Sri Lanka such as SLIPS and RTGS and as such Applicants are advised to ensure that the
bank account details provided to the CDS are accurate.

If the bank account details provided to the CDS are inaccurate, the payment of principal
Sum and Interest shall be made to Debenture Holders by cheque/s marked “Account
Payee Only”, at the risk of the Debenture Holders.

Issue Opening Date

30t March 2022

Closure Date of the
Subscription List

Subject to the provisions contained below, the subscription list for the Debentures will
open at 9.30 a.m. on 30 March 2022 and will remain open for fourteen (14) Market
Days including the Issue opening date until closure at 4.30 p.m. on 21 April 2022

However, the subscription list will be closed on an earlier date at 4.30 p.m. with
notification to the CSE on the occurrence of the following:

- The maximum of Fifty Million (50,000,000) Debentures being fully subscribed; or

- The Board of Directors of the Company decides to close the Issue upon the initial
Issue of Twenty Million (20,000,000) Debentures becoming fully subscribed.

In the event the Board of Directors of the Company decides to exercise the option to
issue further up to Thirty Million (30,000,000) Debentures (having subscribed the initial
Issue of Twenty Million (20,000,000) Debentures) but subsequently decides to close
the subscription list upon part of the further issue of Thirty Million (30,000,000)
Debentures becoming subscribed, such decision is to be notified to the CSE on the day
such decision is made and the subscription list will be closed on the following Market
Day at 4.30 pm.

In the event the Board of Directors of the Company decides to close the Debenture
Issue without the full subscription of the initial Twenty Million (20,000,000)
Debentures, such decision is to be notified to the CSE on the day such decision is made
and the subscription list will be closed on the following Market Day at 4.30 pm. (refer
Section 5.2 of this Prospectus).

Date of Allotment

The date on which the Debentures will be allotted by the Company to Applicants
subscribing thereto.

Basis of Allotment

In the event of an oversubscription, the basis of allotment will be decided by the Board
of Directors of the Company within Seven (07) Market Days from the date of Closing
Date.

The Board however shall reserve the right to allocate up to 75% of the number of
Debentures to be issued under this Prospectus on a preferential basis, to identified
institutional investor/s of strategic and operational importance with whom the
Company might have mutually beneficial relationships in the future such as pension
funds, unit trusts, provident funds, financial institutions and high net worth
individuals.
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Number of Debentures to be allotted to identified institutional investor/s of strategic
and operational importance, on a preferential basis or otherwise will not exceed 75%
of the total number of Debentures to be issued under this Prospectus under any
circumstances, unless there is an under subscription from the other investors
(investors that do not fall under preferential category).

The Company has not identified any related parties for any allotment of the
Debentures on a preferential basis as at the date of the Prospectus. In the event any
related party is allotted any Debentures on a preferential basis or any party to whom
Debentures are allotted on a preferential basis becomes a related party prior to the
Date of Redemption, the Directors of BRWN will undertake to make an immediate
disclosure to the CSE to this effect in compliance with section 9 of the CSE Listing Rules
(as applicable).
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1.0 CORPORATE INFORMATION

The Company/ Issuer

Brown & Company PLC

Legal Status

A Public Limited Liability Company incorporated in Sri Lanka on 17 August
1892 under the Joint Stock Companies Ordinance 1861 and re-registered under
the Companies Act No. 07 of 2007. The Company was listed on the Colombo
Stock Exchange on 25™ April 1991.

Company Registration No.

PQ 25

Date of Incorporation

17" August 1892

Place of Incorporation

Colombo, Sri Lanka

Registered Office

Brown & Company PLC
No. 481, T.B. Jayah Mawatha, (Darley Road)
Colombo 10

Tel: +94 11 5 063 000
Fax: +94 11 2 307 380

Business Office

Brown & Company PLC

No. 34,

Sir Mohamed Macan Markar Mawatha
Colombo 3

Tel: +94 11 5 063 000
Fax: +94 11 2 307 380

Secretary to the Company

LOLC Corporate Services (Private) Ltd
No. 100/1, Sri Jayawardenepura Mawatha,
Rajagiriya.

Tel : +94 11 5 063 000
Fax: +94 11 2 307 380

Auditors to the Company

M/s PricewaterhouseCoopers
Chartered Accountants

100, Braybrooke Place
Colombo 2

Tel: +94 11 7 719 700
Fax: +94 11 2 303 197

Credit Rating Agency

ICRA Lanka Limited
No. 10-02, East Tower,
World Trade Centre,
Colombo 01.

Tel: +94 114 339 907
Fax: +94 112 333 307

Issuer Rating

“[SL]BBB+ with Stable outlook” by ICRA Lanka Limited

Issue Rating

“[SL]A (CE) with Stable outlook” by ICRA Lanka Limited
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Board of Directors Mr. I.C. Nanayakkara- Executive Chairman
Mr. W.D.K Jayawardena - Non-Executive Director
Mrs. K.U. Amarasinghe - Non-Executive Director
Mr. H.P.J. de Silva- Independent Non-Executive Director
Mr. T.K. Bandaranayake - Independent Non-Executive Director
Mr. W.K.D.T Abeyrathne - Executive Director
Ms. D. E. Amarasinghe - Alternate Director to Mrs. K.U.Amarasinghe
Mr. S. Thamotharampillai — Chief Executive Officer
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2.0 RELEVANT PARTIES TO THE ISSUE

Managers and Placement NDB Investment Bank Limited

Agents to the Issue Level 1, NDB Capital Building,
No. 135, Bauddhaloka Mawatha,
Colombo 04.

Tel :+94 11 2300385-90 Fax :+94 11 2 300 393

Guarantor of the Issue LOLC Holdings PLC
No. 100/1, Sri Jayewardenepura Mawatha,

Rajagiriya.

Tel: +94 11 5 880 880 Fax : +94 11 2 865 606
Lawyers to the Issue Nithya Partners

No. 97 A, Galle Road,

Colombo 03.

Tel : +94 11 4712625 Fax: +94 11 2 328 817

Registrar to the Issue S S P Corporate Services (Pvt) Limited
No. 101 Inner Flower Road, Colombo 03.

Tel: +94 112 573 894 Fax: +94 11 2 573 609
Bankers to the Issue National Development Bank PLC

No. 40, Nawam Mawatha,

Colombo 02.

Tel :+94 11 2 374 100 Fax:+94 112370971

Rating Agency to the Issue ICRA Lanka Limited
No. 10-02, East Tower,
World Trade Centre,
Colombo 01.

Tel: +94 114 339 907 Fax: +94 11 2 333 307

Trustee to the Issue Hatton National Bank PLC
"HNB Towers"
No. 479, T. B. Jayah Mawatha (Darley Road),
Colombo 10

Tel :+94 11 2 664 664 Fax :+94 11 2 662 832

Auditors/ Reporting M/s. PricewaterhouseCoopers
Accountants to the Issue Chartered Accountants
100, Braybrooke Place
Colombo 2

Tel: +94 117 719 700 Fax: +94 11 2 303 197
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3.0 LIST OF ABBREVIATIONS

AER Annual Effective Rate

ATS Automated Trading System

AWPLR Average Weighted Prime Lending Rate
CBSL Central Bank of Sri Lanka

CDS Central Depository Systems (Private) Limited
CEFTS Common Electronic Fund Transfer Switch
CSE Colombo Stock Exchange

FY Financial Year

A Inward Investment Account

LCB Licensed Commercial Bank

NDBIB NDB Investment Bank Limited

NIC National Identity Card

POA Power of Attorney

RGFCA Resident Guest Foreign Currency Account
RTGS Real Time Gross Settlement
Rs./LKR/Rupees Sri Lankan Rupees

SEC Securities and Exchange Commission of Sri Lanka
SLIPS Sri Lanka Interbank Payment System

usD US Dollar

VAT Value Added Tax

WHT Withholding Tax

YoY Year on Year
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4.0 GLOSSARY OF TERMS RELATED TO THE ISSUE

Applicant Any person who submits an Application Form under this Prospectus
Application The Application Form that constitutes part of this Prospectus through which the
Form/Application investors may apply for the Debentures in Issue

Board/Board of

. . The Board of Directors of Brown & Company PLC
Directors/Directors

Company/BRWN/Issuer Brown & Company PLC

Corporate Guarantee Letter of Guarantee executed by LOLC Holdings PLC in favour of Hatton National
Bank PLC on 15" March 2022 as amended by Addendum to a Corporate Guarantee
dated 24™ March 2022

Closure Date The date of closure of the subscription list as set out in Section 5.2 of this
Prospectus
Date of Allotment The date on which the Debentures will be allotted by the Company to Applicants

subscribing thereto

Date of Redemption The date on which Redemption of the Debentures will take place as referred to in
Section 5.7 of this Prospectus

Debentures Listed Rated Guaranteed Senior Redeemable Debentures to be issued pursuant to
this Prospectus

Debenture Holder(s) Any person who is for the time being the holder of the Debentures and includes
his/her respective successors in title

Entitlement Date For Type A Debentures: The dates on which the payments of interest in respect of
the Type A Debentures shall fall due which shall be the twelve (12) months from
the Date of Allotment and every twelve (12) months therefrom of each year from
the Date of Allotment until the Date of Redemption and includes the Date of
Redemption
For Type B Debentures: The dates on which payments of interest in respect of Type
B Debentures shall fall due, which shall be the date three (03) months from the
Date of Allotment and every three (03) months therefrom of each year from the
Date of Allotment until the Date of Redemption and includes the Date of
Redemption.

Interest would be paid not later than three (03) Working Days from each Interest
Payment Date. The final interest payment will be paid together with the principal
sum within three (03) working days from the Date of Redemption/Maturity.

Guaranteed Debentures LOLC Holdings PLC has provided a guarantee up to a value of Six Billion Five
Hundred Fifty Million (LKR 6,550,000,000), being the principal sum and two interest
payments at the Rate of Fifteen decimal Five Zero per centum (15.50%) per annum
payable annually, for two Interest Periods on the said Debentures

Interest Payment Date(s) For Type A Debentures: The dates on which the payments of interest in respect of
the Type A Debentures shall fall due which shall be the twelve (12) months from
the Date of Allotment and every twelve (12) months therefrom of each year from
the Date of Allotment until the Date of Redemption and includes the Date of
Redemption
For Type B Debentures: The dates on which payments of interest in respect of Type
B Debentures shall fall due, which shall be the date three (03) months from the
Date of Allotment and every three (03) months therefrom of each year from the
Date of Allotment until the Date of Redemption and includes the Date of
Redemption.
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Interest Period

For Type A Debentures: The twelve (12) month period from the date immediately
succeeding a particular Interest Payment Date and ending on the next Interest
Payment Date (inclusive of the aforementioned commencement date and end
date) and shall include the period commencing from the Date of Allotment and
ending on the first Interest Payment Date (inclusive of the aforementioned
commencement date and end date) and the period from the date immediately
succeeding the last Interest Payment Date before the Date of Redemption and
ending on the date immediately preceding the Date of Redemption (inclusive of the
aforementioned commencement date and end date);

For Type B Debentures: The three (03) month period from the date immediately
succeeding a particular Interest Payment Date and ending on the next Interest
Payment Date (inclusive of the aforementioned commencement date and end
date) and shall include the period commencing from the Date of Allotment and
ending on the first Interest Payment Date (inclusive of the aforementioned
commencement date and end date) and the period from the date immediately
succeeding the last Interest Payment Date before the Date of Redemption and
ending on the date immediately preceding the Date of Redemption (inclusive of the
aforementioned commencement date and end date).

Issue The offer of Debentures pursuant to this Prospectus
Issue Price Rupees One Hundred (LKR 100/-) per each Debenture
Local Time Sri Lanka Time (UTC+05:30)

Market Day Any day on which trading takes place at the CSE

Non-Resident(s)

Persons resident outside Sri Lanka including country funds, regional funds,
investment funds and mutual funds established outside Sri Lanka

Par Value

Rupees One Hundred (LKR 100/-) per Debenture

Principal Sum

The product of the number of Debentures allotted and the Par Value

Prospectus

This Prospectus dated 25" March 2022 issued by Brown & Company PLC

Rate of Interest

Type A Debentures: the fixed rate of Fifteen decimal Five Zero per centum (15.50%)
per annum;
Type B Debentures: the fixed rate of Fifteen decimal Four Two per centum (15.42%)
per annum.

Redemption

Repayment of the Principal sum and unpaid and accrued interest (if any) with
regard to a Debenture to a Debenture Holder by the Company.

Senior

The claims of the Debenture Holders shall in the event of winding up of the
Company rank after all the claims of secured creditors and preferential claims
under any Statutes governing the Company but pari passu to the claims of
unsecured creditors of the Company subject however that the Debenture Holders
unlike the other unsecured creditors would be entitled to the benefit of the
Guarantee which has been issued by the Guarantor and shall rank in priority to and
over any subordinated debt of the Company and the ordinary and preference
shareholder/s of the Company.

Trustee

Hatton National Bank PLC

Trust Deed

Trust Deed executed between BRWN and Hatton National Bank PLC, Colombo on
15%" March 2022 and as amended by the supplementary Trust Deed dated 24t
March 2022

Working Day

A day (other than a Saturday or Sunday or any statutory holiday) on which licensed
commercial banks are open for business in Sri Lanka.
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5.0 PRINCIPAL FEATURES OF THE LISTED RATED GUARANTEED SENIOR REDEEMABLE
DEBENTURES

5.1 INVITATION TO SUBSCRIBE

The Board of Directors of Brown & Company PLC (hereinafter referred to as the “Board”) by resolution dated
20t December 2021 resolved to raise a sum of up to Rupees Two Billion (LKR 2,000,000,000/-) by an initial Issue
of up to Twenty Million (20,000,000) Debentures each with a Par Value of Sri Lankan Rupees One Hundred
(LKR 100/-) and to raise a further sum of Rupees Three Billion (LKR 3,000,000,000/-) by an issue of further Thirty
Million (30,000,000) Debentures, in the event of an over subscription of the initial Issue.

As such a maximum amount of Rupees Five Billion (LKR 5,000,000,000/-) would be raised by the issue of a
maximum of Fifty Million (50,000,000) Debentures each with the Par Value of Sri Lankan Rupees One Hundred
(LKR 100/-).

BRWN invites Applications for Debentures which will rank equal and pari passu with each other without any
preference or priority of any one or more than over the others except for the Interest Rate and Interest payment
Frequency as more fully described in Section 5.5 and Section 5.8 of this Prospectus. The claims of the Debenture
Holders shall in the event of winding up of the Company rank after all the claims of secured creditors and
preferential claims under any Statutes governing the Company but pari passu to the claims of unsecured
creditors of the Company subject however that the Debenture Holders unlike the other unsecured creditors
would be entitled to the benefit of the Guarantee which has been issued by the Guarantor and shall rank in
priority to and over any subordinated debt of the Company and the claims and rights of the preference and
ordinary shareholder/s of the Company.

It is the intention of the Company to list the Debentures on the CSE. The CSE has given its in-principle approval
for the listing of the Debentures on the CSE. However, CSE reserves the right to withdraw such approval, in the
circumstances set out in Rule 2.3 of the Listing Rules of the CSE.

The Company is not required to obtain approval from any other regulators for the Debenture Issue and to the
objectives of the Debenture issue.

5.2 SUBSCRIPTION LIST

The subscription list for the Listed, Rated, Guaranteed, Senior and Redeemable Debentures pursuant to this
Prospectus will open at 9.00 a.m. on 30" March 2022 and shall remain open for Fourteen (14) Market Days until
closure at 4.30 p.m. 21% April 2022.

However, the subscription list will be closed on an earlier date at 4.30 p.m. with notification to the CSE on the

occurrence of the following:

- The maximum of Fifty Million (50,000,000) Debentures being fully subscribed; or

- The Board of Directors of the Company decides to close the Issue upon the initial Issue of Twenty Million
(20,000,000) Debentures becoming fully subscribed.

In the event the Board of Directors of the Company decides to exercise the option to issue further up to Thirty
Million (30,000,000) Debentures having subscribed the initial Issue of Twenty Million (20,000,000) Debentures
but subsequently decides to close the subscription list upon part of the further Issue of Thirty Million
(30,000,000) Debentures becoming subscribed, such decision is to be notified to the CSE on the day such decision
is made and the subscription list will be closed on the following Market Day at 4.30 p.m.
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In the event the Board of Directors of the Company decides to close the Debenture Issue without the full
subscription of the initial Issue of Twenty Million (20,000,000) Debentures, such decision is to be notified to the
CSE on the day such decision is made and the subscription list will be closed on the following Market Day at 4.30
p.m.

Applications may however be made forthwith in the manner set out in Section 6.0 of this Prospectus and
accordingly, duly completed Application Forms will be accepted by Managers and Placement Agents to the Issue,
Registrars to the Issue or by any Member/Trading Member firm of the CSE as set out in the Collection Points of
Annexure Il of this Prospectus.

Applications sent by post or courier or delivered to any collection point set out in Annexure Il of this Prospectus
will be accepted in terms of Section 6.3.

5.3 TYPE OF DEBENTURES

The issue consists of two types of Debentures, i.e. Debentures with fixed coupon rates each with a par value of
Sri Lanka Rupees One Hundred (LKR 100/-). The Debentures do not carry a convertible option.

Type of Type of Tenure Interest Rate Annual Effective Interest Payment
Debentures Interest (per annum) Rate (AER) frequency
(per annum)

Type A Fixed Rate 5 years 15.50% p.a. 15.50% p.a. Annual

Type B Fixed Rate 5years 15.42% p.a. 16.33% p.a. Quarterly

The maximum amount to be raised through Debentures of Type A and B will not exceed LKR 5,000 Million and
the amounts to be raised through each Type of Debenture will depend on the Applications received for each
Type of Debenture and in the event of an oversubscription, the basis of allotment decided by the Board of
Directors of the Company. The amount allotted for each Type of Debenture will be subsequently disclosed
through a market announcement.

5.4 OBJECTIVES OF THE ISSUE & SPECIFIC RISKS RELATING TO THE OBJECTIVES OF THE DEBENTURE
ISSUE

The funds generated from the Debenture Issue will be utilized for refinancing of short-term credit facilities as
well as to strengthen the Company’s short-term Maturity Buckets.

The proceeds of up to LKR 2,000 Million raised from the initial Issue of Debentures will be utilized by the
Company to re-finance LKR 2,000 Million short term/money market borrowings obtained from the commercial
banks in the country.

The Company intends to replace short term debt with medium term debt at fixed interest rates in order to
mitigate interest rate risk due to market volatilities. By settling these short-term loans and refinancing the same
via medium term funds will enable the Company to minimize the level of reliance on financial institutions for
the financing of the working capital requirements. The gearing ratio of the Company prior to the Issue is 0.41.
This is expected to remain unchanged following the Debenture Issue.
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5.4.1 UTILISATION OF FUNDS RAISED THROUGH THE INITIAL ISSUE

The Company will utilize LKR 2,000 Million raised through the initial Issue of the Debenture to settle short term
loans which includes import loans, other short term loans, commercial papers and overdrafts obtained from the
local commercial banks and financial institutions to the value of LKR 2,000 Million. These loans are continuously
drawn down on a monthly/quarterly/bi-annual recurring basis in order to finance working capital needs of the
Company and the interest rates applicable are based on the prevailing market interest rates at the time of
renewing the facilities. The said loans can be settled at the discretion of the Company at any time without any
penalty charges. The Company will identify the particular loans for settlement at the time of settlement
considering the quantum of the loans involved, the terms and conditions offered by the banks and financial
institutions, the maturity pattern of the short term loans and overdrafts and the need to free-up facilities to
meet future funding requirements.

Outstanding short-term loans and overdrafts as at 315 December 2021 as per the unaudited interim financials
amounts to LKR 14,520.69 Million and of which LKR 2,000 Million will be settled through the funds raised via the
initial Issue of the Debentures. Accordingly, outstanding short-term loans and overdrafts post Debenture Issue
will be LKR 12,520.69 Million.

The breakdown of the total short term loans and overdrafts of the Company as at 315 December 2021 are given
below

Description LKR '000
Import Loans 3,792,173
Other Short-Term Loans 8,988,171
Commercial Papers 1,215,564
Bank Overdrafts 524,780
Total 14,520,688

Except for the bank overdrafts, all of above short-term loans amounting to LKR 13,995.91 Million were obtained
during the year 2021.

5.4.2 UTILISATION OF FUNDS RAISED THROUGH THE OVERSUBSCRIPTION OPTION

The Company intends to utilize the funds raised through the oversubscription option of LKR 3,000 Million (if
exercised) to settle short term loans and bank overdrafts to the value of LKR 3,000 Million from the remaining
pool of over LKR 12,520.69 Million outstanding short term loans and overdrafts mentioned above. The specific
short-term loans and Bank Overdrafts to be settled through the proceeds from the oversubscription option will
be selected based on the interest rates of these facilities at the time of settlement. These short-term loans and
Bank Overdrafts can be settled at any time at the discretion of the Company without any penalty charges.

In the event that this Debenture Issue is under subscribed, the Company will refinance the above mentioned
short term borrowings and Bank Overdrafts from local commercial banks and financial institutions only to the
extent of funds raised through the Debenture issue and the refinancing will be prioritised based on the obtained
date and applicable interest rates related to particular facilities. The Company will not obtain any new/additional
loan facilities to repay the existing short-term loans and Bank Overdrafts

All the above-mentioned settlement of loan facilities will be effected by the Company immediately upon the
allotment of the Debentures and receipt of the funds by the Company.

In the event of fully subscribing the Debenture issue and the proceeds utilized to settle the short-term loans as
per the objective specified above, the remaining part of the short loans will be reflected in the balance sheet of
The Company.

The Company will not be settling any related party debt from the proceeds of the Debenture issue.
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Specific Risk Relating to the Objectives

e The above mentioned bank facilities have been continuously utilized on a revolving basis and the
Company has the ability to settle them at its discretion without having to pay any penalties. As such,
there is no uncertainty with regard to the utilization of Issue proceeds for the stated objectives.

e The Company is intending to settle the said loans as soon as the allotment of the Debentures is
completed to mitigate the effect of market volatilities. Therefore, there is no risk of the Company not
being able to utilize the Debenture proceeds within in the stipulated time frame.

e The Company is not dependent on the proceeds raised through the Debenture Issue to carry out its
normal business activities. If there is any shortfall in the expected funds from the Debenture issue, the
Company has the discretion of utilizing the bank facilities enjoyed by them.

The Company does not foresee any deviations from its objective or delays in deploying the funds raised via the
Issue as mentioned above during the time frames stipulated. However, in a situation where there is a delay in
the settlement of Short Term credit facilities due to an unforeseen event, the Company would invest any
unutilized Debenture proceeds during the interim period in government securities at zero default risk and/or in
fixed deposits in Licensed Commercial Banks and/or money market funds generating a minimum return
equivalent to the prevailing overnight REPO rate until such proceeds are utilized for said objective.

The utilization of the proceeds of the Debenture Issue will be disclosed in the Annual Report and the Interim
Financial Statements of the Company in the following format from the Issue opening date and until the
objectives of the Debenture Issue are achieved and funds are fully utilized.

The objectives of the Issue do not amount to major transactions as per the Companies Act.

Debenture Issue proceeds utilization as at (dd-mm-yyyy)

Objective Objective Amount Proposed Date Amount % of Amounts % of Clarification if
Number as per allocated as | of Utilization as | allocated Total utilized utilization not fully
Prospectus per per Prospectus from Proceed (LKR) (B) against utilized
Prospectus proceeds allocation including
in LKR in LKR (A) (B/A) where the
funds are

invested (eg:
whether lent to
related party/s

etc.)
Initial issue
Refinancing | of LKR 2.0 Bn Immediately
1 of short anda upon allotment To be disclosed in the Annual Report and the Interim Financial
term loan maximum of the Statements
facilities issue of Debentures

LKR 5.0 Bn ‘ ’ ‘ ’

In the event the funds raised through the Debenture Issue are fully utilized by the Company in terms of the
objectives disclosed in the Prospectus between two financial periods, the Company to disclose such fact in the
immediate succeeding Annual Report or the Interim Financial Statement, whichever is published first as per the
above template.

Further, the Company will not seek the shareholders’ approval for the Issue as it is not applicable as per the
Articles of Association of the Company.
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5.5 PAYMENT OF INTEREST

The Debentures will carry rates of interest as described below payable on the respective Interest Payment Dates:

Type of Type of Tenure Interest Rate Annual Effective Interest Payment
Debentures Interest (per annum) Rate (AER) frequency
(per annum)

Type A Fixed Rate 5 years 15.50% p.a. 15.50% p.a. Annually

Type B Fixed Rate 5 years 15.42% p.a. 16.33% p.a. Quarterly

Interest on the Debentures accruing on a daily basis will be paid annually for Type A Debentures and quarterly
for Type B Debentures as applicable from the Date of Allotment until the Date of Redemption on the outstanding
Principal Sum.

The interest due on the Debentures for a particular Interest Period will be calculated based on the actual number
of days in such Interest Period (actual/actual) and will be paid not later than three (03) Working Days from each
Interest Payment Date.

In order to accommodate the debenture interest cycles in the CDS System of the CSE, the payment of interest
for a particular Interest Payment Date will include Debenture Holders, holding Debentures in the CDS as of the
Entitlement Date.

5.6 GUARANTEED DEBENTURE

Collateralization for the Issue is provided in the form of an unconditional and irrevocable corporate guarantee
issued by LOLC Holdings PLC (“the Guarantor”) in favor of Hatton National Bank PLC (‘the Trustee”) in terms of
a Corporate Guarantee, whereby an amount of up to Sri Lankan Rupees Six Billion Five Hundred Fifty Million
(LKR 6,550,000,000/-) is guaranteed. Such amount being the principal sum and interest payments for two
interest periods payable on the Interest Payment Date(s) on the Fifty Million (50,000,000) Debentures to be
issued by the Company at an issue price of Sri Lankan Rupees One Hundred (LKR 100/-) each. Accordingly, an
amount not exceeding Sri Lankan Six Billion Five Hundred Fifty Million (LKR 6,550,000,000/-) may be claimed by
the Trustee for and on behalf of the Debenture Holders from the Guarantor in the event the Company fails or
neglects to redeem the said Debentures or pay the interest on the said Debentures in terms of Clause 4.1 a) i, ii
,iv, v and vi of the said Trust Deed subsequent to the occurrence of an Event of Default under Clause 10 of the
said Trust Deed. In the event the Trustee recovering or receiving any monies from the Guarantor or consequent
to any action or proceedings taken by the Trustee against the Guarantor the Trustee shall apply such monies in
or towards settling or providing for the payment of any outstanding interest for two interest payments at Rate
of Interest for two Interest Periods which is payable by the Company to the Debenture Holders and thereafter
for the payment of principal sum which is payable by the Company to the Debenture Holders in proportion to
their investment respectively subject however up to the aggregate amount of Sri Lankan Rupees Six Billion Five
Hundred Fifty Million (LKR 6,550,000,000) specified in the Corporate Guarantee (Clause 3.2 of the Trust Deed).
A copy of the Corporate Guarantee is annexed to the Trust deed and the Trust Deed shall be hosted on the
website of the Colombo Stock Exchange (www.cse.lk).

5.7 APPLICATION OF TAX ON INTEREST PAYMENTS

Interest on the Debentures will be paid after deducting any taxes and charges thereon (if any) in Sri Lanka Rupees
as per the applicable law prevalent at the time of interest payment to the Debenture Holders.
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5.8 REDEMPTION

The Redemption of the Debentures will take place on Five (05) years from the Date of Allotment for Type A and
Type B Debentures in accordance with the provisions of the Trust Deed.

If the Date of Redemption falls on a day which is not a Market Day, then the Date of Redemption will be the
immediately succeeding Market Day and for the avoidance of doubt interest will be paid for the intervening days
which are not Market Days. It should be noted that no interest on interest would be payable for the aforesaid
interim period.

The Debenture Holders will not have any right or option to call for Redemption of the Debentures before the
Date of Redemption of such Debentures, except in the circumstances specified in the Trust Deed.

5.9 PAYMENT METHOD

Payment of principal and interest will be made in Sri Lankan Rupees after deducting any withholding tax and/or
such other taxes and charges thereon (if applicable) to the registered Debenture Holders only as of the
Entitlement Date. In the case of joint Debenture Holders, the payment of Principal Sum and interest will be made
to the one whose name stands first in the register of Debenture Holders on the date of payment.

In the event accurate bank account details are provided to the CDS by the Debenture Holders, the payment of
Principal Sum and interest shall be made to Debenture Holders through an electronic fund transfer mechanism
recognized by the banking system of Sri Lanka such as SLIPS/RTGS (arranged only at the expense of the
Debenture Holder.

If the Debenture Holder has not provided to the CDS accurate and correct details of his/her/its/their bank
account for the payment of Principal Sum and interest, such payment to the Debenture Holder will be posted to
the address registered with the CDS through registered post to the Debenture Holder, by crossed cheques
marked “Account Payee Only”. Interest payable will be made only by cheques within three (03) Market Days
from the end of each period.

It is the responsibility of the Non-Resident and Foreign Investors to ensure that their IIA through which they
invest for Debentures is recorded correctly against the records in CDS to dispatch their Debenture interest
payments.

5.10 TRUSTEE TO THE ISSUE

The Company has entered into an agreement with Hatton National Bank PLC who will act as Trustee to the Issue.
Debenture Holders in their Application Forms for subscription will be required to authorize the Trustee, to act
as their agent in entering into such deeds, writings and instruments with the Company and to act as the agent
and Trustee for the Debenture Holders.

The rights and obligations of the Trustee are set out in the Trust Deed and the Debentures will be subject to the
terms and conditions incorporated in the said Trust Deed.

The fee payable to the Trustee will be Sri Lankan Rupees Three Hundred Thousand (LKR 300,000/-) per annum
(payable monthly) plus statutory levies. There is no conflict of interest with the Company, except that the Trustee
is one of the banks rendering banking related services to the Company.

Brown & Company PLC — Debenture Issue 2022| 13



5.11 RATING OF THE DEBENTURES

ICRA Lanka Limited has assigned a rating of “[SL]A (CE) with Stable outlook” to these Debentures, while a rating
of “[SL] BBB+ with Stable outlook” has assigned to the issuer of the Debentures which is Brown & Company PLC.
There was no rating downgrade of the Company for the last 03 years.

“A” denote adequate degree of safety regarding servicing of financial obligations. Such instruments carry low
credit risk. The sign of + (plus) or — (minus) may be appended to the rating symbols to indicate their relative

position within the rating categories concerned.

Source : https://www.icralanka.com/rating-scale-for-debt-instruments-may-22-2019/

The Board of Directors of BRWN undertake to keep the Trustee of the Debenture Issue and CSE immediately
informed on any change to the credit rating of the Debentures when either the Company or any of the Directors
are aware of any changes to the credit rating of the Debentures being issued under this Prospectus.

A copy of the rating certificate is given in Annexure | of this Prospectus.

5.12 RIGHTS AND OBLIGATIONS OF DEBENTURE HOLDERS

(a) Debenture holders are entitled to the following rights

e Receiving interest at the interest rates set out in Section 5.5 of this Prospectus on Interest Payment Dates
and the Principal Sum on the Date of Redemption as set out in Section 5.8 of this Prospectus.

e (alling and attending meetings of Debenture Holders as set out in the Trust Deed.

e Toreceive a copy of the Annual Report within Five (05) months of the year end.

e Ranking equal and pari passu with unsecured creditors subject however that the Debenture Holders
unlike the other unsecured creditors would be entitled to the benefit of the Guarantee which has been
issued by the Guarantor in the event of liquidation of the Company and above the preference
shareholders and ordinary shareholders.

e The other rights of the holders of these Debentures are set out in the Trust Deed

(b) Debenture holders are NOT entitled to the following rights

Attending and voting at meetings of holders of shares and other types of debentures

Sharing the profits of the Company
e Participating in any surplus in the event of liquidation

Calling for Redemption of the Debentures before the Date of Redemption, subject to provisions stated in
the Trust Deed

(c) Each Debenture Holder must ensure that the information in respect of the securities account maintained
with the CDS is up to date and accurate. Each Debenture Holder shall absolve the Company from any
responsibility or liability in respect of any error or inaccuracy or absence of necessary changes in the
information recorded with the CDS. Provided further that the Debenture Holders shall absolve the CSE and
the CDS from any responsibility or liability in respect of any error or inaccuracy or absence of necessary
changes in the information recorded with the CDS where such errors or inaccuracies or absence of changes
are attributable to any act or omission of the Debenture Holders.
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5.13 BENEFITS OF INVESTING IN DEBENTURES OFFERED BY THE COMPANY

The following are some of the main benefits in investing in Debentures offered by the Company.

(a) Provides an opportunity to diversify the investment portfolio of the investor

(b) Provides the investor with a regular cash inflow of interest payments

(c) Provides the investor with an opportunity to invest in Debentures issued by a leading Company in
Sri Lanka

(d) Being listed on the CSE, the Debentures will have a secondary market, thus providing the investor with
an opportunity to exit at the market price prevailing at the time of divestiture subject to market
conditions

(e) The Debentures may be used as collateral to obtain credit facilities from banks and financial institutions

5.14 RISKS INVOLVED IN INVESTING IN THE DEBENTURES

Subscribers to the Debentures will be exposed to the following risks. It is vital to note that these risks are not
unique to Debentures issued by BRWN and apply generally to any debenture listed on the CSE

a) Reinvestment Risk
Interest on the Debentures payable annually for Type A and quarterly for Type B. An Investor may
decide to reinvest these interest payments and earn interest from that point onwards. Depending on
the prevailing interest rates at the point of reinvestment, the risk of returns generated by the
Debenture Holders by reinvesting such interest received being higher or lower than the return offered
by the Debentures is known as reinvestment risk.

b) Interest Rate Risk
Provided all other factors are equal, the market price of the Debentures will generally fluctuate in the
opposite direction to the fluctuation in market interest rates. Thus, the interest rate risk could be
identified as the reduction in the market price of the Debentures resulting from a rise in interest rates.

c) Credit Risk
Credit risk is also referred to as default risk. This is the risk that the issuer of a debenture may default,
i.e. theissuer will not be able to pay interest and principal payments on a timely basis. This risk is gauged
in terms of rating assigned by different rating agencies. ICRA Lanka Limited has assigned a Long-term
Rating of ‘[SL]JA(CE) with Stable outlook” to these Debentures and will be periodically reviewing the
same.

d) Liquidity Risk
Liquidity risk is associated with the ease in which an investment can be sold after the initial placement.
In order to reduce the liquidity risk of the Debentures, the Company has applied for a listing of these
Debentures on the CSE and has received in-principle approval for such listing whereby Debenture
Holders will be able to sell the Debentures through the CSE in order to convert the Debentures to cash
and exit from the investment. However, the secondary market for debt is not as developed as the
secondary market for equity.

e) Duration Risk
Duration is a measure of the price sensitivity of fixed income investments to a change in interest rates
based on the time to maturity of principal and coupon payments. The higher the duration, the greater
the price volatility or duration risk, while a lower duration carries a lower risk.
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5.15 TRANSFER OF DEBENTURES

The Debentures will be transferable in the manner set out in the Trust Deed, which is reproduced below.

a) These Debentures shall be freely transferable and the registration of such transfer shall not be subject
to any restriction, save and except to the extent required for compliance with statutory requirements.

b) The Debentures shall be transferable and transmittable through the CDS as long as the Debentures are
listed in the CSE. Subject to the provisions contained herein the Company may register without
assuming any liability any transfer of Debentures, which are in accordance with the statutory
requirements and rules and regulations in force for the time being as laid down by the CSE, SEC and the
CDS.

c) Inthe 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 issuer as having any
title to his/her 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 title as the Board of Directors of the Company thinks
sufficient may in the discretion of the Board be substituted and accordingly registered as a Debenture
Holder in respect of such Debentures subject to the applicable laws, rules and regulations of the
Company, CDS, CSE and SEC.

e) No change of ownership of Debentures in contravention of and not in compliance with these conditions
will be recognized by the Company.

5.16 LISTING

An application for Listed Rated Guaranteed Senior Redeemable Debentures has been made to the CSE for
permission to deal in and obtain a listing, at a Par Value of LKR 100/- each, all of which are offered to the public
by way of this Debenture Issue and it has been approved in principle.

The CSE however, assumes no responsibility for the correctness of the statements made or opinions expressed
or reports included in this Prospectus. Admission to the official list is not to be taken as an indication of the
merits of the Company or of its Debentures.

5.17 BROKERAGE FEE

Brokerage fee of Twenty Cents (LKR 0.20) per Debenture shall be paid in respect of the number of Debentures
allotted on Applications bearing the original seal of any bank operating in Sri Lanka or a member/trading member
of the CSE or any other party identified by the Company and/or Managers and Placement Agents to the Issue as
involved in the Issue.
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5.18 COST OF THE ISSUE

The Board estimates that the total cost of the Issue including fees to professionals, printing, advertising and
other costs connected with the Issue will be approximately LKR 50 Million. Such costs will be financed by
internally generated funds of the Company.

5.19 UNDERWRITING

This Issue is not underwritten.

The offering is not conditional to any minimum amount to be raised through this Issue. In the event of an under
subscription, the Company is confident that any short fall in the funds required to meet the objectives of the
Issue can be financed through internally generated funds and other credit facilities that could be obtained by
the Company, at its discretion depending on the situation.

5.20 INSPECTION OF DOCUMENTS

Articles of Association, the Trust Deed, Auditors’ Reports and Audited Financial Statements for the five (05)
financial years ended 31t March 2021 (i.e. the five (05) financial years immediately preceding the date of this
Prospectus), Interim Financial Statement as at 31° December 2021 and all other documents referred to in Rule
3.3.13 (a) of the CSE Listing Rules, including material contracts and management agreements entered into by
the Company (if any) would be made available for inspection by the public during normal working hours, seven
(07) Market Days prior to the date of opening of the subscription list at the registered office of the of the
Company at No. 481, T.B. Jayah Mawatha, (Darley Road), Colombo 10 until the Date of Redemption of the
Debentures.

The Prospectus, Application Form, Trust Deed and Articles of Association of the Company are available on the
website of CSE, www.cse.lk and the website of the Company, www.brownsgroup.com from seven (07) Market
Days prior to the date of opening of the subscription list until the Date of Redemption of the Debentures as
stipulated in Rule 3.3.13 (b) of the CSE Listing Rules.

Audited financial statements of Brown & Company PLC made up to 31 March 2021, Interim Financial Statement
as at 31% December 2021, Accountants Report and the five (05) year summary of financial statements will be
available on the web site of CSE, www.cse.lk and the website of the Company, www.brownsgroup.com (Please
refer Section 9.0 of this Prospectus for the same).
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6.0 PROCEDURE FOR APPLICATION

6.1 ELIGIBLE APPLICANTS

Applications are invited for the subscription of Debentures from the following categories of Investors.

e Citizens of Sri Lanka who are resident in Sri Lanka and above 18 years of age; or

e Corporate bodies incorporated or established within Sri Lanka; or

e Approved Unit Trusts licensed by the SEC; or

e Approved Provident Funds and contributory pension schemes registered/incorporated/established in
Sri Lanka. (In this case, Applications should be in the name of the Trustee/Board of Management in order
to facilitate the opening of the CDS account.)

e Foreign citizens above 18 years of age (irrespective of whether they are resident in Sri Lanka or overseas);
or

e Global, regional and country funds approved by the SEC; or

e Non-residents: foreign institutional investors, corporate bodies incorporated or established outside
Sri Lanka, individuals and Sri Lankans resident outside Sri Lanka.

Please note that Applications made by individuals less than 18 years of age or those in the names of sole
proprietorships, partnerships, unincorporated trusts and non-corporate bodies will be rejected.

“Persons resident outside Sri Lanka” will have the same meaning as in the notice published under Section 31 (3)
of the Foreign Exchange Act No. 12 of 2017 in Government Gazette (Extraordinary) No. 2045/56 dated 17t
November 2017.

When permitting Non-Residents to invest in the Debentures, the Company will comply with the relevant Foreign
Exchange Regulations including the conditions stipulated in the notice under the Foreign Exchange Act with
regard to the Issue and transfer of Debentures of companies incorporated in Sri Lanka to persons resident
outside Sri Lanka as published in the Government Gazette (Extraordinary) No. 2045/56 dated 17 November
2017.

6.2 HOW TO APPLY
6.2.1 Applications via Physical Delivery

The terms and conditions applicable to the Applicants are as follows.

(a) Applications should be made on the Application Forms, which accompany and constitute a part of this
Prospectus (exact size photocopies of Application Forms will also be accepted). Care must be taken to
follow the instructions given herein and in the Application Form. Applicants using photocopies are
requested to inspect the Prospectus which is available for inspection with the Registrar to the Issue and
also issued free of charge by the parties listed in Annexure Il of this Prospectus.

The Application Form can also be downloaded from the website of CSE, www.cse.lk, the website of
BRWN, www.brownsgroup.com and the website of the Managers and Placement Agents to the Issue,
www.ndbib.com until the Closure Date.

The Prospectus will be made available and can be downloaded from the website of CSE, www.cse.lk
and the website of the Company, www.brownsgroup.com until the Date of Redemption of the
Debentures and from the website of the Managers and Placement Agents to the Issue, www.ndbib.com
until the Closure Date.
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Applications which do not strictly conform to instructions and other conditions set out herein or
which are incomplete or illegible may be rejected.

(b) Applicants should apply for only one type of Debentures (i.e. either Debentures of Type A, or
Debentures of Type B) under one Application Form

(c) In the event an Applicant wishes to apply for more than one type of Debentures, separate Application
Forms should be used. Once an Application Form has been submitted for a particular Type of
Debentures, it will not be possible for an Applicant to switch between the types of Debentures

(d)  More than one Application submitted by an Applicant under the same type of Debentures will not be
accepted. If more than one Application Forms are submitted for one type of Debentures from a single
Applicant, those would be construed as multiple Applications and the Company reserves the right to
reject such multiple Applications or suspected multiple Applications

(e)  If the ownership of the Debentures is desired in the name of one Applicant, full details should be given
only under the heading SOLE/FIRST APPLICANT in the Application Form. In the case of joint Applicants,
the signatures and particulars in respect of all Applicants must be given under the relevant headings in
the Application Form.

(f) An Applicant of a joint Application will not be eligible to apply for the Debentures through a separate
Application Form either individually or jointly. Such Applicants are also deemed to have made multiple
Applications and will be rejected.

In the case of joint Applications, the refunds (if any), interest payments and the Redemption will be
remitted in favour of the first Applicant as identified in the Application Form.

The Company shall not be bound to register more than three (03) natural persons as joint holders of
any Debentures (except in the case of executors, administrators or heirs of a deceased member).

Joint Applicants should note that all parties should either be residents of Sri Lanka or Non-Residents.

(g)  Applications by companies, corporate bodies, societies, approved provident funds, trust funds and
approved contributory pension schemes registered/incorporated/established in Sri Lanka should have
obtained necessary internal approvals as provided by their internal approval procedures at the time of
applying for the Debentures and should be made under their respective Common Seals or in any other
manner as provided by their Articles of Association or such other constitutional documents of such
Applicant or as per the Statutes governing them. In the case of approved provident funds, trust funds
and approved contributory pension schemes, the Applications should be in the name of the
Trustee/board of management.

(h)  All Applicants should indicate in the Application for Debentures, their CDS account number.

In the event the name, address or NIC number/passport number/company number of the Applicant
mentioned in the Application Form differ from the name, address or NIC number/passport
number/company number as per the CDS records, the name, address or NIC number/passport
number/company number as per the CDS records will prevail and be considered as the name, address
or NIC number/passport number/company number of such Applicant. Therefore, Applicants are
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advised to ensure that the name, address or NIC number/passport number/company number
mentioned in the Application Form tally with the name, address or NIC number/passport
number/company number given in the CDS account as mentioned in the Application Form.

In the case of joint Applicants, a joint CDS account in the name of the joint Applicants should be
indicated.

Application Forms stating third party CDS accounts, instead of Applicants’ own CDS account numbers,
except in the case of margin trading, will be rejected.

(i) Applicants who wish to apply through their margin trading accounts should submit the Application
Forms in the name of the “Margin Provider/Applicant’s name” signed by the margin provider,
requesting a direct deposit of the Debentures to the Applicant’s margin trading account in the CDS. The
margin provider should indicate the relevant CDS account number relating to the margin trading
account in the Application Form. A photocopy of the margin trading agreement must be submitted
along with the Application.

Margin providers can apply under their own name and such Applications will not be construed as
multiple Applications.

(i) Application Forms may be signed by a third party on behalf of the Applicant(s) provided that such
person holds the Power of Attorney (POA) of the Applicant(s). A copy of such POA certified by a Notary
Public as “True Copy” should be attached with the Application Form. Original of the POA should not be
attached.

(k) Funds for the investments in Debentures and the payment for Debentures by non-residents should be
made only out of funds received as inward remittances or available to the credit of “Inward Investment
Account” (lIA) (formerly known as Securities Investment Accounts) of the non-residents opened and
maintained in a licensed commercial bank in Sri Lanka in accordance with directions given by the
Director of the Department of Foreign Exchange in that regard to licensed commercial banks.

An endorsement by way of a letter by the licensed commercial bank in Sri Lanka in which the Applicant
maintains the IIA, should be attached to the Application Form to the effect that such payment has been
made out of the funds available in the IIA.

Applications not made in line with the instructions will be rejected.

(1 Non-Residents should have obtained necessary internal approvals as provided by their internal
approval procedures at the time of applying for the Debentures and may be affected by the laws of the
jurisdiction of their residence. If the non-resident Applicants wish to apply for the Debentures, it is their

responsibility to comply with the laws relevant to the jurisdiction of their residence and of Sri Lanka.

Scanned copies of duly filled Application Forms or/and digitally signed Application Forms will be accepted.
Duly Filled digital Application forms should be emailed to the following email address.

Managers and Placement Agents to the issue : brownsdbi2022 @ndbib.com
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Application Forms properly filled in accordance with the instructions thereof together with the remittance for
the full amount payable on Application should be enclosed in an envelope marked “BROWN & COMPANY PLC—
DEBENTURE ISSUE” on the top left hand corner in capital letters and dispatched by post or courier or delivered
by hand to the Registrars to the Issue or Collection Points mentioned in Annexure Il of this Prospectus.

Applications sent by post or courier or delivered to any Collection Point set out in Annexure Il of this Prospectus
should reach the office of the Registrar to the issue, S S P Corporate Services (Private) Limited, No. 101, Inner
Flower Road, Colombo 03 at least by 4.30 p.m. on the following Market Day immediately upon the Closure
Date. Applications received after the said period will be rejected even though they have been delivered to any
of the said collection points prior to the Closure Date or carry a postmark dated prior to the Closure Date.

Applications delivered by hand to the Registrars to the Issue after the Closure Date of the Issue will also be
rejected.

6.2.2 Applications via the web portal

Option is provided for Resident Individual Applicants to apply for the Debentures through the web portal,
ipo.ndbch.com. Applicants who intend to submit their Application Forms using this web portal may follow the
instructions set out in the said web portal and forward their applications as per the instructions given therein.

Please note that Applicant information such as full name, address, NIC number/passport
number/company number and residency will be downloaded from the database of CDS, based on the CDS
account number indicated in the Application Form. Such information will take precedence over
information provided in the Application Form.

Care must be taken to follow the instructions on the reverse of the Application Form.

Applications that do not strictly conform to such instructions and additional conditions set out hereunder
or which are illegible may be rejected.

PLEASE NOTE THAT ALLOTMENT OF DEBENTURES WILL ONLY BE MADE IF THE APPLICANT HAS A VALID CDS
ACCOUNT AT THE TIME OF SUBMISSION OF THE APPLICATION.

Please note that upon the allotment of Debentures under this Issue, the allotted Debentures would be
credited to the Applicant’s CDS account so indicated.

Hence, DEBENTURE CERTIFICATES WILL NOT BE ISSUED.

6.3 NUMBER OF DEBENTURES TO BE SUBSCRIBED

Applicants are allowed to invest in either;

Debentures of Type A; and/or
Debentures of Type B

Applicants may invest in the Debentures subject to a minimum of One Hundred (100) Debentures, Sri Lanka
Rupees Ten Thousand (LKR 10,000/-) and in multiples of One Hundred (100) Debentures, Sri Lanka Rupees Ten
Thousand (LKR 10,000/-) thereafter.
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6.4 MODE OF PAYMENT OF THE INVESTMENT BY THE APPLICANTS

(@)  Payment in full for the total value of Debentures applied for should be made separately in respect of
each Application either by cheque/s, bank draft/s, bank guarantee drawn upon any licensed commercial
bank operating in Sri Lanka or electronic fund transfer mechanism recognized by the banking system of
Sri Lanka such as CEFTS/SLIPS/RTGS directed through any licensed commercial bank operating in
Sri Lanka as the case may be, subject to the following:

(b) Payments for Applications for values above and inclusive of Sri Lanka Rupees One Hundred Million
(LKR 100,000,000/-) should be supported by either a;
e Bank guarantee issued by a licensed commercial bank; or
e Multiple bank drafts/cheques drawn upon any licensed commercial bank operating in
Sri Lanka, each of which should be for a value less than LKR 100,000,000/-; or
e RTGS transfer with value on the Issue opening date.

Multiple cheques will not be accepted for Application values below Sri Lanka Rupees One Hundred
Million (LKR 100,000,000/-). In the case of Application values above and inclusive of Sri Lanka Rupees
One Hundred Million (LKR 100,000,000/-), multiple bank drafts/cheques drawn upon any licensed
commercial bank operating in Sri Lanka each of which should be for a value less than
LKR 100,000,000/- will be accepted.

(c) Multiple electronic fund transfers will not be accepted for Applications with any value. As such, in
case an Applicant wishes to use electronic fund transfer mechanism recognized by the banking
system of Sri Lanka for the payment for the value of Debentures applied;

e payments for Applications for up to and inclusive of Sri Lanka Rupees Five Million
(LKR 5,000,000/-) should be supported by either a CEFTS/SLIPS/RTGS transfer; and

e payments for Applications for values above Sri Lanka Rupees (LKR 5,000,000/-) should be
supported by a RTGS transfer.

(d)  Cheques or bank drafts should be made payable to “BROWN & COMPANY PLC DEBENTURE ACCOUNT”
and crossed “Account Payee Only”, and must be honoured on the first presentation.

(e) In case of bank guarantees, such bank guarantees should be issued by any licensed commercial bank in
Sri Lanka in favour of “BROWN & COMPANY PLC DEBENTURE ACCOUNT” in a manner acceptable to
the Company, and be valid for a minimum of one (01) month from the Issue opening date (25 March
2022).

Applicants are advised to ensure that sufficient funds are available in order to honour the bank
guarantees, inclusive of charges when called upon to do so by the Registrars to the Issue. It is advisable
that the Applicants discuss with their respective bankers the matters with regard to the issuance of
bank guarantees and all charges involved. All expenses with regard to such bank guarantees should be
borne by the Applicants.

(f) In case of electronic fund transfer mechanism recognised by the banking system of Sri Lanka such as
CEFTS/SLIPS/RTGS, transfers should be made to the credit of “BROWN & COMPANY PLC-DEBENTURE
ISSUE” bearing the account number 101001055241 at National Development Bank PLC, Head Office
Branch (Bank Code 7214, Branch Code 900) with value on the Issue opening date (i.e. the funds to be
made available to the above account on the Issue opening date).
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The Applicant should obtain a confirmation from the Applicant’s bank, to the effect that arrangements
have been made to transfer payment in full for the total value of Debentures applied for to the credit
of “BROWN & COMPANY PLC-DEBENTURE ISSUE” bearing the account number 101001055241 at
National Development Bank PLC, Head Office Branch (Bank Code 7214, Branch Code 900) with value on
the Issue opening date (i.e. the funds to be made available to the above account on the Issue opening
date) and should be attached with the Application Form.

In case payment for the Application is made via a CEFTS or a SLIPS transfer, the “CDS account number
of the Applicant” should be mentioned as the narration of such fund transfers.

For RTGS transfers above and inclusive of Sri Lanka Rupees One Hundred Million (LKR 100,000,000/-),
the Applicants are entitled to an interest at an interest at the rate of Three decimal Zero per centum
per annum (3.00% p.a.) from the date of such transfers up to the Date of Allotment. However, no
interest will be paid if the said electronic fund transfers are not realized before the end of the Closure
Date. Furthermore, even if such electronic fund transfers are effected prior to the Issue opening date,
no interest will be paid for the period prior to the Issue opening date.

(g) Cash will not be accepted.

(h) Payment for the Debentures by non-residents should be made only out of funds received as inward
remittances or available to the credit of “Inward Investment Account” (lIA) maintained with any
licensed commercial bank in Sri Lanka in accordance with directions given by the Director Department
of Foreign Exchange in that regard to licensed commercial banks.

An endorsement by way of a letter by the licensed commercial bank in Sri Lanka in which the
Applicant maintains the llA, should be attached to the Application Form to the effect that such
payment has been made out of the funds available in the IIA.

(i) The amount payable should be calculated by multiplying the number of Debentures applied for by the
par value (LKR 100/-). If there is a discrepancy in the amount payable and the amount specified in the
cheque/bank draft or bank guarantee or transferred via electronic fund transfer mechanism recognised
by the banking system of Sri Lanka such as CEFTS/SLIPS/RTGS, the Application will be rejected.

(j) All cheques/bank drafts received in respect of the Applications for Debentures will be banked
commencing from the Working Day immediately following the Closure Date.

(k) In case of payments via cheque or bank draft or bank guarantee, Applicants shall ensure to forward the
same to the offices of Managers and Placement Agents to the Issue or Registrars to the issue mentioned
in Annexure Il of this Prospectus and the same should reach to the Managers and Placement Agents
/Registrars prior to the cut-off time on the Issue Closing Date, as indicated in Section 5.2 of this
Prospectus.

6.5 REJECTION OF APPLICATIONS

Application Forms and the accompanying cheques/bank drafts/bank guarantee/ electronic fund transfer
mechanism recognised by the banking system of Sri Lanka such as CEFTS/SLIPS/RTGS which are illegible or
incomplete in any way and/or not in accordance with the terms, conditions and instructions, set out in this
Prospectus and in the Application Form will be rejected at the sole discretion of the Company.
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Applications from individuals and Sri Lankans residing outside Sri Lanka who are under the age of 18 years or
in the names of sole proprietorships, partnerships and unincorporated trusts will also be rejected.

Any Application Form which does not state a valid CDS Account number will be rejected.

More than one Application Form submitted by an Applicant will not be accepted. If more than one Application
Form is submitted by a single Applicant, those would be considered as multiple Applications and the Company
reserves the right to reject such multiple Applications or suspected multiple Applications

Any Application Form with more than three (03) natural persons as joint Applicants will be rejected.

Applications delivered by hand to the Registrars to the Issue after the Closure Date will be rejected. Applications
received at the Registrar’s office by post or courier after 4.30 p.m. on the Market Day immediately following
the Closure Date, will also be rejected even if they carry a post mark dated prior to the Closure Date.

Applications delivered to any place mentioned in Annexure Ill should also reach the office of the Registrar’s to
the Issue at least by 4.30 p.m. on the Market Day immediately following the Closure Date. Applications received
after the said duration will be rejected even though they have been delivered to any of the said Collection
Points prior to the Closure Date.

In the event that cheques are not realized within Two (02) Market Days of deposit and realized after such date,
the monies will be refunded and no allotment of Debentures will be made. Cheques must be honoured on first
presentation for the Application to be valid. In the event cheques are dishonoured/returned on first
presentation, such Applications will be rejected.

6.6 BANKING OF PAYMENTS

All cheques or bank drafts or bank guarantees received in respect of Applications will not be banked or called
on until the Working Day immediately after the Closure Date as set out in Section 5.2 of this Prospectus, in
terms of the CSE Listing Rules.

6.7 BASIS OF ALLOTMENT OF DEBENTURES

In the event of an oversubscription, the basis of allotment will be decided by the Board of Directors of the
Company within Seven (07) Market Days from the date of Closing Date. Upon the allotments being decided, an
announcement will be made to the CSE.

The Board however shall reserve the right to allocate up to a maximum of Seventy Five Per centum (75%) of
the number of Debentures to be issued under this Prospectus on a preferential basis, to identified
institutional investor/s of strategic and operational importance with whom the Company might have
mutually beneficial relationships in the future.

Number of Debentures to be allotted to identified institutional investor/s of strategic and operational
importance, on a preferential basis or otherwise will not exceed 75% of the total number of Debentures to be
issued under this Prospectus under any circumstances, unless there is an under subscription from the other
investors (investors that do not fall under preferential category).

The Company reserves the right to reject any Application or to accept any Application in part only, without
assigning any reason therefor. A written confirmation informing successful Applicants on their allotment of
Debentures will be dispatched within ten (10) Market Days from the Closure Date as required by the CSE.
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6.8 REFUNDS

Monies will be refunded where;
e an Application is rejected for reasons given in Section 6.5 of this Prospectus; or
e the Application is accepted only in part.

The Applicants may indicate the preferred mode of refund payments in the Application Form (i.e. direct transfer
via SLIPS/RTGS or cheque).

If the Applicant has provided accurate and complete details of his/her bank account in the Application, the
Bankers to the Issue will make refund payments up to and inclusive of Rupees Five Million (LKR 5,000,000/-) to
the bank account specified by the Applicant, through SLIPS. If the refund payment is over Rupees Five Million
(LKR 5,000,000/-), refunds will be made via RTGS. A payment advice will be sent accordingly.

If the Applicant has provided accurate and correct details of his/her bank account refunds will be made via
electronic fund transfer mechanism recognised by the banking system of Sri Lanka such as SLIPS/RTGS or if the
Applicant has not provided accurate and correct details of his/her bank account in the Application or if the
Applicant has not provided details of the bank account in the Application Form, the Company will make such
refund payments to the Applicant by way of a cheque and sent by post at the risk of the Applicant.

In the case of joint Applications, the cheques will be drawn in favour of the Applicant’s name appearing first in
the Application Form.

Itis the responsibility of Non-Residents/Foreign Investors to ensure that their IIA details are accurately provided
on the Application Form to forward the refund to IIA through which the Application was made.

Applicants can obtain details on bank and branch codes required for providing instructions on
CEFTS/SLIPS/RTGS transfers at the following website;

https://www.lankaclear.com/assets/images/products/products-and-
services/slips/file/SLIPS %20BANK%20BRANCH15022019.xls

Refunds on Applications rejected or partly allotted Debentures would be made within eight (08) Market Days
excluding the Closure Date. Applicants would be entitled to receive interest at the rate of the last quoted
Average Weighted Prime Lending Rate (AWPLR) published in the immediately preceding week by the Central
Bank of Sri Lanka or any other authority (in the event that the Central Bank of Sri Lanka ceases to publish the
AWPLR) plus Five decimal Zero per centum (5.00%) for the delayed period on any refunds not made within this
period.

6.9 CDS ACCOUNTS ANDSECONDARY MARKET TRADING

Debentures allotted will be directly deposited to the respective CDS accounts given in the Application Forms
before the expiry of twelve (12) Market Days, from the Closure Date. A written confirmation of the credit will
be sent to the Applicants within two (02) Market Days of crediting the CDS account, by ordinary post to the
address provided by each Applicant.

The Company will submit to the CSE a 'Declaration’ on direct upload to CDS on the Market Day immediately
following the day on which the Applicants’ CDS accounts are credited with the Debentures.

Trading of Debentures on the secondary market will commence on or before the third (03™) Market Day from
the receipt of the Declaration by the CSE as per the CSE Listing Rules.
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7.0 THE COMPANY

7.1

OVERVIEW

The financial year of the Company commences on 01t April and ends on 31 March.

BRWN is a Public Limited Liability Company incorporated in Sri Lanka on 17" August 1892 under the Joint Stock
Companies Ordinance 1861 and re-registered under the Companies Act No. 07 of 2007. The Company was listed
on the Colombo Stock Exchange on 25 April 1991.

Pharmaceutical Division, which is an operational segment of the main business of Brown and Company PLC has

obtained a license for the importation of pharmecuitical items in their operations. The said licence does not

have an expiry date and is renewed annually by the Company.

7.2

STATED CAPITAL

The stated capital of the Company represents ordinary voting shares as given in the table below.

Stated Capital

As at
315 December 2021*

As at
315 March 2021

Balance (LKR)

9,093,101,000 9,093,101,000

Number of Shares 212,625,000 212,625,000
*Unaudited
7.3 MAIOR SHAREHOLDERS
Twenty (20) largest shareholders of the Company as at 31° December 2021 are given below.
Name of the Shareholder Number of Shares | % Holding
1 | Seylan Bank PLC/LOLC Holdings PLC (Collateral) 60,000,000 28.22
2 | LOLC Holdings PLC 52,092,103 24.50
3 | Hatton National Bank/ LOLC Holdings PLC 30,000,000 14.11
4 | Engineering Services Private Limited 16,588,962 7.80
5 | Masons Mixture Limited 13,732,632 6.46
6 | Employee's Provident Fund 6,914,625 3.25
7 | Browns Holdings Limited 4,948,182 2.33
8 | ACE Bonus Investments Limited 1,755,000 0.83
9 Vyjanthi & Company Limited 1,155,897 0.54
10 | Hatton National Bank PLC/Subramaniam Vasudevan 1,028,342 0.48
11 | Mr. S. V. Somasundaram 839,195 0.39
12 | Sri Lanka Insurance Corporation Ltd. - Life Fund 786,990 0.37
13 | Commercial Bank Of Ceylon PLC/ S. A. Gulamhusein 716,015 0.34
14 | Capital Trust Holdings Limited 455,049 0.21
15 | Hatton National Bank PLC/Arunasalam Sithampalam 395,695 0.19
16 | Mrs. Pamela Christine Cooray 331,408 0.16
17 | Hatton National Bank PLC/ Sarravanan Neelakandan 300,000 0.14
18 | Sampath Bank PLC/ Ishara Chinthaka Nanayakkara 299,700 0.14
19 | Bank of Ceylon No. 1 Account 284,241 0.13
20 | Hatton National Bank PLC/Biswajith Udayapriya Hettiarachchi 278,258 0.13
192,902,904 90.72
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PARTICULARS OF LONG TERM LOANS AND OTHER BORROWINGS

The outstanding debt instruments and borrowings of the Company as at 31t March 2021 and 315t December

2021 comprise of the following categories.

As at As at
31°t March 2021 31t December 2021
LKR 000’ LKR 000'*
Short-term loans 11,567,041 13,995,908
Loans from Related Parties 1,956,904 1,566,484
Long-term borrowings 5,267,557 7,115,757
Lease liabilities 441,838 422,413
Trade and Other Payables 3,434,539 4,035,921
Bank overdrafts 100,637 524,780
Total 22,768,516 27,661,264
*Unaudited
7.5 DETAILS OF OTHER DEBENTURES IN ISSUE
The Company has not issued any Debenture previously.
7.6 FINANCIAL RATIOS OF BROWN & COMPANY PLC
31t 31t 31t 31t 31t 31t
Financial Ratios March March March March March December
2017 2018 2019 2020 2021 2021
Interest Cover Ratio 2.58 1.69 1.86 1.61 2.12 1.85
(Times)**
Debt / Equity Ratio (%)*** 45.81 60.06 51.87 50.61 63.85 75.53
*Unaudited

Profit before taxes and Finance Expenses

** Interest Cover Ratio: Finance Expenses

Total Debt
Shareholder Funds

***Debt /Equity Ratio:

Debt includes Long Term borrowings, Lease liabilities, short term loans, loans from

overdrafts.

related parties and bank
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7.7 CONTINGENT LIABILITIES AND LITIGATION

CONTINGENT LIABILITIES
The details of contingent liabilities and commitments of the Company as at 315 December 2021 are given in the

table below.
Description LKR 'Mn
Corporate guarantees given to subsidiaries to obtain loans 3,026
Total 3,026

LITIGATION AGAINST THE COMPANY
Apart from legal proceedings in the normal course of its business, the Company is not a party to any material

contingent liabilities, litigation, mediation or arbitration proceedings and is not aware of any pending or
threatened litigation or arbitration that, if decided adversely to the Company, would have a significant effect
upon the Company’s financial position, nor has it been a party to any such proceedings in the recent past.

7.8 FINANCIAL STATEMENTS AND FINANCIAL SUMMARY

The following financial information is hosted on the Company’s web site, www.brownsgroup.com and CSE web
site www.cse.lk;

e Audited financial statements of Brown & Company PLC as at 31 March 2021

e Interim financial statements of Brown & Company PLC as at 31% December 2021

e Summarized financial statement for the five years ended 31 March 2021 to 31%* March 2017
preceding the date of the application stating the accounting policies adopted by the Company
certified by the Auditors and Qualifications carried in any of the Auditors Reports covering the period
in question and any material changes in accounting policies during the relevant period.

7.9 BOARD RELATED PARTY TRANSACTIONS REVIEW COMMITTEE

The Board established the Related Party Transaction Review Committee in terms of Section 9 of the Listing Rules
of the Colombo Stock Exchange. The Related Party Transaction Review Committee, which is appointed by the
Board of Directors, presently consist the following members;

Mr. Tissa Bandaranayake - Chairman/Independent Non-Executive Director
Mr. Janaka de Silva - Member/Independent Non-Executive Director
Mrs. Kalsha Amarasinghe - Member/Non-Executive Director

s wnNe

Mr. Kapila Jayawardena - Member/Non-Executive Director

The Chief Operating Officer and Chief Financial Officer of the Group attend the meetings by invitation. The
Company Secretary, LOLC Corporate Services (Pvt) Ltd functions as the Secretary of the Related Party
Transactions Review Committee.
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7.10 IMPACT OF COVID 19 ON THE COMPANY AND ITS BUSINESS OPERATIONS

COVID-19 pandemic has resulted in a substantive shift in management’s focus towards ensuring the continued
safety of people, connectivity of customers, compliance with guidelines issued by various government
authorities and continuity of critical business operations. The outbreak and the associated developments
impacted the business, our customers and staff due to restrictions on movement and economic slowdown. Due
to lockdowns, credit extensions are provided to keep customers connected. The current unprecedented
situation is yet evolving and the future impact will heavily depend on the time taken for economic activity to
rebound to pre COVID-19 levels. The overall impact on consumer spending and the recovery of the country’s
enterprises will also be key determinants of future impact on our business.

The company evaluated the resilience of its businesses considering a wide range of factors under multiple stress
tested scenarios, relating to expected revenue streams, cost management, profitability, the ability to defer non-
essential capital expenditure, debt repayment schedules, if any, cash reserves and potential sources of financing
facilities, if required, and the ability to continue providing services to ensure businesses continue as least
impacted as possible.

Due to Company’s investment in technology most of the key staff were able to manage their functions from
home with secured access to operating systems even during the lockdown periods and thereafter. The Company
expects the economy to revive with the resumption of business activities where the Company is already seeing
positive momentum. Given the volatile and evolving landscape, the Company will continue to monitor the
impacts on its operations and proactively take measures to ensure the business continues as seamlessly as
possible.
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8.0 STATUTORY DECLARATIONS

8.1 STATUTORY DECLARATION BY THE BOARD OF DIRECTORS

We, the undersigned who are named herein as Directors of Brown & Company PLC (Company) hereby declare
and confirm that we have read the provisions of Colombo Stock Exchange (CSE) Listing Rules and of the
Companies Act No.7 of 2007 and any amendments thereto relating to the Issue of the Prospectus and those
provisions have been complied with.

This Prospectus has been seen and approved by us and we collectively and individually accept full responsibility
for the accuracy of the information given and confirm that after making all reasonable enquiries and to the best
of our knowledge and belief, there are no other facts the omission of which would make any statement herein
misleading or inaccurate. Where representations regarding the future performance of the Company have been
given in the Prospectus, such representations have been made after due and careful enquiry of the information
available to the Company and making assumptions that are considered to be reasonable at the present point in
time in our best judgment.

The parties to the Debenture Issue including Lawyers, Auditors and Rating Company have submitted declarations
to the Company declaring that they have complied with all regulatory requirements applicable to such parties,
and that such parties have no conflict of interest with the Company. Further, the Company Secretaries to the
said Issue has also submitted declarations to the Company declaring that they have complied with all regulatory
requirements applicable to them.

An Application has been made to the CSE for permission to deal in and for a listing of Debentures issued by the
Company and those Debentures which are the subject of this Issue. Such permission will be granted when
Debentures are listed on the CSE. The CSE assumes no responsibility for the correctness of any of the statements
made or opinions expressed or reports included in this Prospectus. Listing on the CSE is not to be taken as an
indication of the merits of the Company or of the Debentures issued.

Name of Directors Designation Signature
Mr. I.C. Nanayakkara Executive Chairman Sgd.
Mr. W.D.K Jayawardena Non-Executive Director Sgd.
Mrs. K.U. Amarasinghe Non-Executive Director Sgd.
Mr. H.P.J. de Silva Independent Non-Executive Director Sgd.
Mr. T.K. Bandaranayake Independent Non-Executive Director Sgd.
Mr.W.K.D.T Abeyrathne Executive Director Sgd.
Ms. D. E. Amarasinghe Alternate Director to Mrs. K.U.Amarasinghe Sgd.
Mr. S. Thamotharampillai Chief Executive Officer Sgd.
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8.2 STATUTORY DECLARATION BY THE MANAGERS AND PLACEMENT AGENTS TO THE ISSUE

We, NDB Investment Bank Limited of No 135, Bauddhaloka Mawatha, Colombo 04, who are named in the
Prospectus as the Managers and Placements Agents to the Issue hereby declare and confirm that to the best of
our knowledge and belief, the Prospectus constitutes full and true disclosure of all material facts about the Issue
and Brown & Company PLC whose Debentures are being listed.

Signed by two Directors of NDB Investment Bank Limited, being duly authorised thereto, at Colombo on this 24t
March 2022.

Sgd. Sgd.
Director Director
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9.0 FINANCIAL INFORMATION

ACCOUNTANTS’ REPORT AND FIVE YEAR SUMMARY OF FINANCIAL STATEMENTS

TJ/REFoou81/2022

10 January 2022

The Directors

Brovm and Company PLC

No. 34, Sir Mohamed Macan Markar Mawatha
Colombo o03.

Dear Sirs/Madams

Accountants’ Report for inclusion in the Prospectus of the Issue of Debentures of Brown
and Company PLC

Introduction

This report has been prepared for the inclusion in the Prospectus in connection with the proposed issue
by Brown and Company PLC (“the Company”) of up to 20,000,000 Listed, Rated, Guaranteed Senior,
and Redeemable Debentures aggregating to a value of up to LKR 2,000,000,000 with the option to issue
a further 30,000,000 Debentures aggregating to a value of up to LKR 3,000,000,000 in the event of an
oversubseription.

We have examined the financial statements of Brown and Company PLC for the years ended 31 March
2017 to 31 March 2021 and report as follows.

1 Incorporation

Brown and Company PLC is a public quoted company incorporated on 17 August 1892 and
domiciled in Sri Lanka.

Brown and Company PLC and its subsidiaries (“the Group”) consists of a portfolio of diverse
business operations in trading, manufacturing, construction, investments, plantation, leisure and
other business segments.

2 Financial Statements
2.1 Five-Year summary of Audited Financial Statements

The summary of separate and consolidated statements of financial position, statements of profit or
loss, statements of comprehensive income, statements of changes in equity and statements of cash
flows of the Company and the Group for the years ended 31 March 2017, 31 March 2018, 31 March
2019, 31 March 2020 and 31 March 2021 are based on the audited financial statements for the
respective years and are set out on Annexure 1 of the Accountants’ Report.

PriccwaterhouseCoopers, P. 0. Box 918, 100 Braybrooke Place, Colombo 2, §ri Lanka
T: 494 (11) 771 9p00, 771 9838, Fr 494 (11) 230 3197, www.pwe.com/lk

Partners D T5 HMudallge FCA, € 5 Manoharan FCA, Ms 5 Hadgie FCA, Ms 5 Perera ACA, N R Gunasekera FCA
T U Jayasinghe FCA, H P V Lakdeva FCA, M D B Boyegoda FCA, Ms W D A S U Perera ACA

PricawaterhouseCoopers is a member fim of Pri t copers | i Limited, sach member firm of which is a separate legal entity.
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2.2 Audited Financial Statements for the Year Ended 31 March zoz1

Our independent auditors’ report on the separate and consolidated financial statements of the
Company and the Group for the year ended 31 March 2021 together with such financial statements
comprising statements of financial position, statements of profit or loss, statements of
comprehensive income, statements of changes in equity and statement of cash flows along with the

accounting policies and notes thereon is given in the Prospectus.

2.3 Audit Opinions for the years ended 31 March 2017, 2018, 2019, 2020 and 2021

We have audited the separate and consolidated financial statements of the Company and the
sroup for the years ended 31 March 2019 to 31 March 2021, Unmodified audit opinions have been
issued for the said financial years by our reports dated 12 August 2019, 2g October 2020 and 30
August 2021 respectively.
The separate and consolidated financial statements of the Company and the Group for the years
ended 31 March 2017 and 31 March 2018 were audited by another firm of auditors (Messrs.
KPMG) whose reports, dated 20 June 2017 and 20 August 2018 respectively have expressed
unmodified audit opinions for the said financial years.

2.4 Accounting Policies used for the vears ended 21 March 2017, 2018, 2019, 2020 and
2021
The Accounting policies of the Company and the Group which comply with Sri Lanka Accounting
Standards are stated in the audited financial statements of the Company and the Group for the
years ended 33 March 2017 to 31 March 2021,

The Company/Group has adopted new or amended accounting standards as applicable in each
vear of financial statements as follows.

Impact to accounting policies from the adoptmn of

Financial vear
revised ,f new account:.ng standardq

There were no new or amended accounting standards that
required the Company/Group to change its accounting policies
for the years ended 31 March 2017 and 2018,

31 March 2017 and 2018

31 March 2019 The Company/Group has applied the following standards and
amendments for the first time for their annual reporting period
commencing 1 April 2018:

» SLFRS g Financial Instruments

s SLFRS 15 Revenue from Contracts with Customers

» Annual Improvements 2014-2016 cycle

s Transfers to Investment Property — Amendments o LKAS 40

»  Amendments to LKAS 28, ‘Investments in associates anc
joint ventures'

¢ Interpretation 22 Foreign Cmirency Transactions and
Advance Consideration
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Finaneial year

Impact to accounting policies from the adeption of
revised / new accounting standards

The Company/Group had to change its accounting policies and
make certain retrospective adjustments following the adoption of
SLIFRS 9 and SLFRS 15. These amendments did not have a
significant impact on the amounts recognised in prior periods
and are not expected to significantly affect the current or future
periads.

31 March 2020

The Company/Group has applied the following standards and
amendments for the first time for its annual reporting period
cominencing 1 April 2019:

= SLFRS 16 Leases

s Annual Improvements to SLFRS Standards 2015 - 2017
Cyele; and

« Interpretation 23 Uncertainty over Income Tax Treatments,

Except for SLFRS 16, the other amendments listed above did not
have stgnificant changes to the accounting policies adopted hy
the Company/Group. Key changes from the SLIFRS 16 adopted
by the Company/Group were as follows:

SLFRS 16 Leases

The Company/Group adopted SLFRS 16 Leases retrospectively
from 1 Aprit 2019 but has not restated comparatives for the 2018
reporting period, as permitted under the specific transition
provisions in the standard. The reclassifications and the
adjustments arising from the new leasing vuies are therefore
recognised in the opening balance sheet on 1 April 2019. The new
accounting policies ave disclosed in note 5.11 to the financial
statements.

On adoption of SLERS 16, the Company/Group recognised lease
liahilities in relation to leases which had previously been
classified as ‘operating leagses’ under the principles of LKAS 17
Leases, These Habilities were measured at the present value of
the remaining lease payments, discounted using the lessee’s
incremental borrowing rate as of 1 April 2019. The measurement
principles of SLFRS 16 are only applied after that date. The
remeasurements to the lease liabilities were recognised as
adjustments to the related right-of-uge assets immediately after
the date of initial application.

In applying SLFRS 16 for the first time, the Company/Group has
not used practical expedients permitted by the standard.
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Financial year

Impact to acecounting policies from the adoption of
revised / new accounting standards

31 March 2021

1. Changes in accounting policies
1.1 Valuation of Right-of-Use Assets

The Company/Group has voluntarily changed the accounting
policy on Right-Of-Use Assets relating to Lands which meet the
definition of a property, plant and equipment from cost model to
revaluation model with elfect from 1 October 2020, by carrying
out a valuation

by an independent valuer who holds a recognised and relevant
professional qualification and has recent expericnce in the
location and category of the lands being valued. This is done to
provide reliable and more relevant information.

The change in accounting policy from cost model to revaluation
moclel has not led for a retrospective restatement due to the
exemption available in the Paragraph 17 of LKAS 8 “Acconnting
Policies, Change in Accounting Estimates and Errors”. As per
Paragraph 17 of LKAS 8, the initial application of a policy to
revalue assets in accordance with LKAS 16 “Property, Plant and
Fquipment” is a change in an accounting policy to be dealt with as
a revaluation in accordance with LKAS 16, rather than in
accordance with LKAS 8. LKAS 16 provides that when an item of
property, Plant and equipment is revalued, the carrying amount
of that asset i adjusted to the revalued amount at the date of
revaluation.

1.2 New standards and amendments not adopted in 2020 by the
Company/Group

The Company/Group has applied the following standards and
amendments for the first time for its annual reporting period

commencing 1 April 2o20:

(a) Definition of Material ~ Amendments to LKAS 1 and LKAS 8

(b) Definition of a Business —Amendments to SLTRS 3

(¢} Revised Conceptual Framework for Financial Reporting

(d) Covid-19-related Rent Concessions - Amendments to SLFRS
16

The amendments listed above did not have any impact on the
amounts recognised in prior periods and are not expected to
significantly affect the current or future periods.

Brown & Company PLC — Debenture Issue 2022 | 35




we

2.5 Dividends

The Company has paid dividend in respect of ordinary shares for the years ended 31 December
2016 to 31 December 2020 as follows.

Year Dividend paid/payable (Rs.) Dividend per share (Rs.)
2017 25,438,000 0.50
2018 - -

2019
2020
2021

2.6 Events after Reporting Date
Other than matters noted below, there were no material events that bave taken place since 31
March 2021 that require disclosure or/and adjustments in the {inancial statements for the year
ended 31 March 2021,

Events up 1o our audit opinion date on the financial statements for the year ended 31
March 2021

a) Investmentin Hatton Naticnal Bank by Browns Investiments PLC

On 4 May 2021 Browns Investments PLC, subsidiary of the group acquired 9.99% of the ordinary
voting shares of Hatton National Bank PLC. Total Consideration of the transactions was Rs. 5,526

M.
b) Investmentin PL Resort Limited in Mauritius

BI Leisure Holdings FZE was incorporated in the UAE, with the objective of acquiring and
developing a few Leisure properties outside Sri Lanka, on 13 July 2021.

BT Leisure Holdings FZF entered into a Share Sale & Purchase Agreement to acquire 21,500,000
shares (100%) of PL Resort Limited, a private limited company incorporated in Mauritius at a
value of USD 12 Mn. The purchase consideration of this acquisition is USD 3.7 Mn after deducting
the existing debts from the aforesaid value. PL Resort Limited owns a 100-room luxury beach
resort in Mauritius which is managed and operated by the famed Radisson Hotel Management

Company under the Radisson Bhu brand.

Events after our audit opinion date on the financial statements for the year ended 31
March zo21

¢) Investments in Port City projects

On 2 December 2021 Browns Investments PLC, subsidiary of the group secured the 99-year
leasehold rights of identified plots in the Port City by entering into Indentures of Lease with
Colombe Port City Economic Commission in order to catry out Colombo International Financial
Centre, Colombo Marina Development and Port City Marina Hotel Development projects.
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d) Investment in Udapussellawa Plantations PLC and Hapugastenne Plantations PLC

On 22 December 2021 Browns Power Holdings (Private) Limited, subsidiary of the group acquired
90% cach of holding in Udapussellawa Plantations PLC and Hapugastenne Plantations PLC for a
consideration of Rs. 42.00 per share and Rs. 28.30 per share respectively.

e) Disposal of Sierra Construetion Limited and Sierra Holding (Private) Limited

On 5 January 2022 Browns Investmients PLC, a subsidiary of the group disposed its entire holding
of 20% in cach Sierra Construction Limited and Sierra Holding (Private) Limited for a total
consideration of Rs. 3,276,427,405

f}) Investmentin Sierra Group

On 5 January 2022 ICONIC Trust (Private) Limited, a subsidiary of the group acquired following

assels of the Sierra Group.

v 88.46% holding of Sansun Boutique (Flephant Corridor) for a consideration of Rs.
405,005,125

e 100% holding in Sierra Development Limited for a consideration of Rs. 701,503, 407

v 85% holding in Sierra Ready Mix for a consicderation of Rs. 375,000,000

e 100% holding in Sierra Pilling for a consideration of Rs. 200,000,000

s 20.50% holding in Sierra Cables PLC for a consideration of Rs. 1,791,797,687.10

o 43.75% of Agstar PLC voting shares and 66.66% of Non-voting shares {or a consideration of
R&, 1,122,010.080.

Yours truly,

LG
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Annexure 1

BROWN AND COMPANY PLC

FIVE YEAR SUMMARY
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Page 1

BROWN AND COMPANY PLC

Five Year Summary

Statements of financial position

Group
As at 31 March
2021 2020 2019 2018 2017
Rs.000 Rs.000 Rs.000 Rs.000 Rs.000

ASSETS
HNon-Current Assets
Property, Plaril ant Equipment 105,513,324 79,958,922 385,302,391 30,939,740 25271442
Right-of-lse Assets 19,575,908 5,960,585 - -
Investment Proparias 23,896,920 22 616,054 16,883,337 14,561,347 11,474,623
Prepaid Lease Rentals - - 2,795,122 2,709,831 1,080,533
Infangibsle Assets 1,687,392 1,680,741 1,617 833 1,620,532 1,543,833
Bearer Biological Assets 2,423 8961 2,144,550 1,259,879 1,212,198 1,151,490
Consumable Biological Assets 4,007 383 3,842,998 3,788,540 3.305.919 2884081
Investments in Subsidiaries - - - -
Investments in Equity Accounted Investees 6,386,386 5,229,761 3,831,807 2,166,187 1,963,871
Olher Financial Assetz 1,600,588 869,176 1,482 281 1,385,979 1,035,188
Deferred Tax Assels 48,691 482,741 545,777 653,844 B57.433
Loans Recaivahles - - - - 283,036
Olher non-current assels : - 2,595,528 - -
Total Non-Current Assets 165,150,558 124,615,528 73,422,340 58,555,575 47 616,840
Current Assets
invenlores 8,960,060 6,686,405 5,537,788 4,204,573 3,616,500
Trade and Olher Raceivables 13,050,310 10,257,420 8,674,335 6,992,624 5,027,852
Lozns to Related Parlies 1,085.921 1,875.235 GOO,BD5 582,323 BO2 403
ioans Receivables - - - 5462 -
Amounts due from Relaled Parlies 285133 528,521 741,332 715017 245,628
Income Tax Recovershla 150,381 55.965 33,571 24,221 36,012
Other Financlal Assels 3191482 2,006 542 1.965,484 2782415 3,387 218
Cash and Cash Equivalents 2978887 1,647,089 1,470,550 889,683 5432718
Total Current Assets 30,602,185 23,057,277 19,313,775 16,708,508 18,438,331
Total Assets 195,761,744 147,672 805 92,736,121 75.262,083 66,054,971
EQUITY AND LIABILITIES
Equity
Slated Capital 9,083,101 9,083,101 9,053,101 2,005,601 2,008,601
Capilal Reserves 17,809,183 4,643,564 3,873,928 2,454,529 2,080,753
Revenue Reserve ) 19,965 456 16,520,105 12,753,386 14,900,123 14,122,385
Equity Altributable fo Equily holders of the Compary 46,887,780 30,257,070 25720415 19,360,253 18,208,739
Non-Coniroling Interests 50,180,938 4B A7 651 20,471,343 17,178,560 15,012,565
Total Equity 97,068,688 76,764,721 46,191,758 36,535,813 33,222,304
Nen-Current Liabilities
Loans and Borowings 17,597,510 12,481,214 7289211 6,458,353 4,496,150
Fingnce Lease Obligations - - 58,390 51,811 65,878
Lease Lizbiities 6,7BG, 368 5712526 - - -
Retirernant Benafit Obligations 973,087 B9B.354 66,337 829,717 990,681
Deferred Tax Liabilties 4,881,695 2,192,787 1,861.083 1,695,048 1,143,423
Defarred lhcome 143176 161.508 153,666 182,428 235832
Loans from Related Parties 4,837.781 4,089,530 2.BEE.34R - 61.632
Total Non-Current Liabilities 35319617 25,545,980 13,117,034 4,215454 5,992,697
Currant Liabilities
Trade and Other Payables 14,284,748 9,356,268 7.404 B4 6,331,078 4,845,365
Loans and Borrowings 3,053,794 2,244,541 3,252,800 3,149,294 3,141.405
Finance Lease Obligations - - 1,274 11617 23,831
Lease Liabilities 296,842 370,426 - - -
Loans from Related Partles 16,130,932 350480 2077263 2,299 488 1.823,696
Amourds due to Relaled Parlies 14,730,241 18932413 9,867 864 11,289,992 10,067,329
Income Tax Payabla 258,948 216,148 215,448 273,538 74,111
Dividend Payable 10,818 25,655 56,101 66,594 TO.8E3
Short Term Borrowings 14,259,903 12,677 958 B,640,731 5,115,144 5,071,191
Bank Overdrafis 307,213 4. 478,163 1,820,802 927970 721,279
Total Gurrent Liabiities 63373439 45372104 33,427,329 29,506,816 25,838,970

ah 195,761,744 147,672,805 92,736121 75,262,083 66,054,971

ereby ceffify that the abave finarsial ion has been Iy from Ihe audited financial stalermenis of 202021 and audited financizt
ef201819 for 2018 figures, 2017/18 for 2018 figures and 201617 for 2017 figures,
motharampiiial Sanakan

Group Chief Fingnciai Officer
The Board of Directers of Brown and C Cis for the p lon of these financial informatlon,

Sigﬁlol and on behall of the Board fraclors by,

Dirac

Colom
2nd November 2021
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Fage 2

BROWN AND COMPANY PLC
Five Year Summary

Statements of profit or joss

Group
For the Year ended 31st March
2021 2620 2018 2078 2017

R&.000 Rs, 000 Rs.000 Rs,000 Rs.000
Revenus from Contracts with Custamers 28,381 036 20,438,843 21,193,726 20554110 22648082
Cost of Sales {22,091 450} (15,456,952} {16,061,476) (15,156,618 (17.435.651)
Gross Profit 7,290 578 48581 891 5,132,280 5387431 5212431
Cther Incomel{Expensos) 558,602 173,072 177,826 1.602 585 1511023
Distribution Expenses (584,520) (1.667.440) 11.060,389) (863,052) 11,008,385)
Administrative Expenses {5,0927,072) (5,786,420 (3.821.971). {3.704,374) (3.807.218)
Financa Income 542,023 420718 537,819 385,194 TE0E3% l
Finance Costs {5.502,525) (5.4 18,655) 13,881.75%] {2.970,625) (2.810,399)
Net Finance Cost 15.038,602) (4.,897,847) (3,323,932} (2,585,43%8) (2,740.565)
Change in Fair Value of Investment Propaies 706,416 1,811,851 2,618,470 2,084,494 2,282,659
Change In Falr Value of Consumable Biological Assets S60.453 (126,816} 438,076 285,256 214815
Gain on Disposal of Investiment in Subsidiaries - 256,969 485 - 2,682,088
Gain on Bargain Purchase 165,154 4,583,221 - 105611 -
Reclassifisation of transiation reserve on step acquisiion
Share of Gain/ (Loss) of Equity Accounted Investess (Nel of Tax) (122,597) (278,942} 5B,M7 77845 £6,225
Reclassification of translation reserve on slep acquisition - - - 61,621 -
Profitl (Loss) before Taxatien (2.783,020) 70.441) 117,833 2432042 4,418,876
Inceme Tax Expense {561,334) 1544.230) {114,880) {495,569) (458,489)
Profif (Loss} for the Year {3.344,424) 1,514,671} 2,944 1,936,473 3,061 476
Profit/ {Loss) Attributable to:
Equity holders of ihe Company {18,045} 3,620,316 1,274,458 813,961 1,887,766
Non-Cantraling Interasts {3,328.378) 15134 956} {1.271.514) 1,122,512 2083710
Profit/ {Loss) for the Year 13.344,424) {1,514,671) 2,844 1,836,473 3,861 476
Basic Earningsf (Loss) per Share (Rs.} (005} 17,02 7.22 11.48 2678
Diluted Earningsf (Loss) par Share (Rs.) (0.08} 1703 722 11.48 26.78

The figuras in brackels indicale deductions.
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Page 3

BROWN AND COMFPANY PLC
Five Year Summary

Statements of comprahensive Income

Group
For the year endod 31 March
{F3] 2020 2019 20 o
Rs.000 Re.000 Rs.000 Rs.000 Rs.000
Profit{Loss) for the Year (3.344,424) {1.514871) 2.844 1,936,473 3,961 476
Other Comprahensive income
Iterms that wili net be Reclassified to Profit or Loss
Revaluation of Fropery, Plant and Equipment 13,543,807 453,242 1,285,656 1,374,815 130,457
Revaluation of Right-of-Use Assels 11,778,032 - - - -
Daferred Tax impact on Revaluation 12,444 478) [5,374) {360,181} {634,815) (14,015)
Actuarial Gaind {Loss) on Refirement Benefit Obligaticn 58,387 (38, 238) i52,825) {52.002) 55,266
Deferred Tax impast on Actuarial Gaind (Less) en Refiremant Beneft Cbiigation -
Share of Other Comprehensive feome of Equily Accounled Investess (Met of Tax) 289,221 298,518 373,202 84,386 14,175
Change in Fair Vake of FYQCI Financiol Assets BT8.2T1 434,846 B02.544 50,289 10,739
Daefarrad Tax impact on Changs in Fair Value of FYOCI Financial Assels -
Items that may be Raclassified to Profit or Loss
Exchange Differences on Translation of Forelgn Operations 5,274,348 2,376,428 210,666 127,423 80,788
Reclassilication of ransfation reserve on step acquisilion - & = =
Reclassification of ranslation reserve on slep acquision - - - (61,621} -
Olher Comprehensive lncome for the Year 20,177,581 3sz1522 2,063,061 BE8,ATS 277410
Tolal Comprehensive Income for the Year (Net of Tax) 25,833,167 2,006,350 2,066,004 2,824,848 4,238,886
Attributable to:
Equity Holders of the Company 13,162,187 4,521,537 £701,885 1,185,925 1,905,340
MNan-Contraling nterests 12,670,970 (2,514 ,687) {635,8581) 1,638,923 2,243,546
Total Comprehensive Income for the Year 25833167 2,006,850 2,066,004 2.824.848 4,238,806

The figures in bracksls indicate deductions
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Page?

BROWN AND COMPANY PLC
Five Year Su

hary

Staternents of cash flows

Groyg
For the yesr ended 11 March
k] a1

0 020 T
Rs.008 Rs.a08 Re.000 Fs.000 Rs.000
Cash flaws from Dperating Aetivitics
Profef(Loss) bators Tawaton (2,783,000) 1670441} AT B35 2432042 4419975

Adjustments for:
Share of Profit Loss of Equity Accountad Investens (Het of Tav] 122,807 270842 158.017) (77845 (56.225}

Gaw o O sposal of Droug knvostmants . . (852,727

Dwpreeiabion on Frapety Plant and Equipment 2,108,372 1563122 B77 087 631,180 B50.265
Arnocusanon of ROU Ascels M5 e 87138 - - -
Arnuetyation of Boarer Biclegiss] Assais 365,104 267,840 2,662 48,267 VB4 042
Benernangon of Propald Leacs Reowls - . 15,180 18,655 33492
Amortsation of Intangkle Assals 25,554 13041 13.372 11,612 11237
Arnortsation of Defurred Income 51,7481 135170y (85 316} 177870 (460551
Frovwien lor Retwamant Baneht Oblgatons. V77, E05 142,354 131,565 120,062 253,107
Frovssons (Hoversal of Prowwon] for Bad ang Ooubtud Debin 072,667) 308,276 82978 BT 188,408
Frovmn lar Other Recovabion 62,378 - . - -
ravasen fer Impamont of Irwasimant in Susdanis . - - B .
Revarsal of Provman for Related Parly Receabios. . . . - -
Frengsent [Roversal o Frens eon| for Impasment Losses for nvunisies (150,474| 433750 164, 803 11,803 TEERA
i an Bargain Plechase {165,154 |4.503,231) . nosain -
Whits ol of Boarer! Consumable iiologed] assess - - N - 1,893
Diaidand Incamn (36,360 [7.851) 53,0341 (78 505} {14, 834)
g Inanie {542 821} 143,710 1537019} 1395154} (165.834)
Change i Far Value of Invesiment Propeshes (TO6.016| A1.071.851) 12.618,470) (2,004 484} 2282850
Chango in Far Valie of Cancumable Balagcsl Aseels (550,453 135818 {433, ey (285 256) (214,615)
Gl an Dispesal of SUbadary! Group bnvastmerts . 255, [4BSY (B1.821) |2.682,888)
finpairmuny; of Goedwll - - - BET3 -
Amipairmen Losses on Prapedy, Plant and Equipmendt. Bearer Bologreal Aswals 54 458 139,872 - - N
[Gamf Loss on Chavigas it Fae Valise af Sha tenn IFvadimants 1486 635 433,858 18.289 4083 1FE418)
Gan o Gispasal ol lavasinint propenes - - - w0y 1,040
Lowa Ganni un Cisposal o Prowerty, Flamt 21 Equpment 129 942 48} 185, D44} (3,602 140,955}
Gan on Cispesal of Bearsr Biological assat (27 04y (41511 (53.034) 127 B36) .
Delened Incas - - - - .
Ifarest e &9 leddn b3 biksas - - -
Imorest Experso 3,582,030 5,418,680 3,851,751 2970620 200,395
© parating Frefit before Weeking Capital Changes. 3417212 1,021,875 1,804,683 EELIALE) 183,508
Changes In

Invenisnas (2087370 (1 BEE| 11, 388.714) (664,207) {950 A4S}
Trate anc Other Recsuabivs 12,649 8871 |1.802, 738) 11,785,514) {537 5a3)
Amounis dus from Aolsted Comparims. 208,081 |78.315) (280, 386) {494,823
Trate aid Other Fayazlos 4,571,730 a0, A7A 2,338 2,052,789
Ameunis due 1o Radated Companios 14,256 165) 11,442 02) BE5 718 7713281
Cash Generated frami (Used in] Operatiohs (757,007} 14,200,487 [2.013,435) 127,008 5,858,221
Imtarest Pad 4.869,08) (4,880.281| 3,662,948} 12,864 B31) 2831391}
Income Tax ! ESC Pasd 74,8351 (243629| (2_pE8) WHEID {107,507}
Reting Geatwiy Paid (120,158 {152,830 IR 1353.482) 4213120}
et Gash Generated framiflsed in] Sperating Activities 5,821,034} 5,332,858 [8,327,487) (2,781,367} 5,745,905
Cash flows from Invesang Activitles

Agquistion of Property. Plant ard Bquipment {4.780.538) (7,303 518} 15,440,087 | (3.935,143) [5,055811)
Invosimant in Snarar Bislogrsd fasot (E17.635) {5BE.348) (100,524} 143,080 |315.903)
Prgconds from Cisposal of Bearer Biological Assels 13,652 27945 43,837 75 -
Aggquisition of Investment Propurtios {267,203 {186,161} (530,957} 53.168) {1, 458)

Acquisition uf Leaschold Properies . . {1485, 424) {54.843)
Frogands kom Dinpaal of SLssitistin - 1,407 438 . .

Fronogs brem Ovspossl of leveainant Progaries 4500 - 300,000 16,520 506D
dcqasition cf Irangizle Assit [9,408) (B 208 6888} 12,277} (18,291}
Froceeas han Crsposal of Sunéiony - - - - +.853,284
Irvestenzed in Subrshanes TR (4521 481y (70,858} 1312185} .
Capial Grant Heeaved - - - 20721
Acquis-tan of Mon-consraling |nteresss - - {337,058) (515908} (705,034)
Capital reduchien by subsidiarios - - - - (46T 464)
Nt Invesument n Equity Accountsd |nvesioos . §1,139,280) (1,352,106) 01.740.345) (1.592.249)
Het Invasument m Finanoal Assets 98T TEE; 1561.142) - [EELA L (2.B3h.107)
Capnad Gron: Heosved - - - - -
Detomed inegnig Rotawves EELC 43,022 56547 4, 262 122,004
Pracoeds from consumabde biologizal assats 180,068 6,728 (42548 HEST V7,488
Kot Blovmmunt in Lours G b Seluted Pariss GTTATA 11,484,540 BAT2) |22.335) 32,268
Pracoeds from Loans Given 1 Ralaled Pares - - - - -
Lodns Grietled to Aelatod Panies - - - - "
Proceeds rom Orposal of Proporty, Plant and Equigmant 38823 7138 152,081 18aT 29,136
Procoeds rom Cisposal of Other Finsncal Assets - - 58,559 i832 77 -
Lean Setlamenis - - L4582 -
Investinent inlang tarm nan financads ansass - - 12,655, 524) - -
Irvestinentin Short Term Nen Firancisls Aseats N - = . -
Dragane Ircome Recsad 363EF 7,861 3,64 KR GEL34
Amev vt lncorme Recsivod 542923 420718 537819 85,084 185,834
Net Cash Generated Tramf|Used) in investing Acsvities 8,212,081 13,436,033 870,489 4,173, 488] 5,521,738
Cash Maws from Financing Activities
Proceeds from intarest Boaning Liokiies 7183845 7 468,389 3,736,675 67203401 5088417
Repayment of nerest Beanng Liabiines (27E4,706) 13,687,527} 13,048,554 [¢.752,288] [3,854,55%]
Tl mavanisnt i sliort larn barmomngs 1,301,558 2311094 3,825,323 44,853 E ]
Lease Romals Fa (286,318] {186,250} 15,8521 132,200 43.831)
Loans Obtained iron Related Fartes - - - - -
Fapayman of Loans fram Rolabed Paos - - - - -
Hal restartant @ Laars fram Ralated Partos 15,440,557 {505,532} 2,636,121 418,261 58324
Issue of Oroirary snares by Submcanes . ©ousm B 647 . 38183
Figlts wtue of shars - - 7,087,500 . -
Siiores purchased irom Nan-controleg nsrss. [17.006.724) . - . .
Ghares lszupd by Subs danes 1o Nen-Controlling mtarast B8.978,540 - - - -
Dividors Pard - - - (208 665 (55 873
Het Cash Generated fromi|Used in) Finansing Activites 13,236,727 5,421 688 14,788,630 2,988,337 2,325 444
Het Increasei(Decrease| In Gasls and Sash Equivalents during the year 22T G1a2TE 1412.208) [#+.740.526) 3560614
Chxh ard Cauk Equlvalents 31 the beginnitig of Hie year 453,926 1450,352) (36,087 4,711,435 4150075
Cash ard Cash Equivalants at ths ond of the year 2671674 468,928 450,152 38,887 4711438
Amalysls of Cash and Cash Equivalents 3t the end of the yoar
Cash at Bank and in Hand 2078887 1,547 053 1470550 BAG,BEY 5432718
B Cvordratts 307,213, 1178 163) (18709031 1E2T T (731,278
ZET1AT4 458,826 50,352 28,087 4711438

The figuras i bracknls miicale decuchons.
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BROWN AND COMPANY PLC
Five Year Summary

Statements of financial poasition

Company
As at 31 March
2021 2020 2019 Z018 2017
Rs.000 Rs.000 Rs.004 Rs.000 Rs.000
ASSETS
Non-Currant Assets
Praperty, Plant and Equipment 2ABB,UT5 1,846,561 1,858,187 2,746,114 3,009,813
Fight-ol-Use Assets 397,358 435,755 - - -
Invesiment Proparties 12,534,776 12,068,952 10,011,436 4,403,650 3,586,600
Propaid Lease Renlals - - - 118,764 121,578
Intangible Asscts 3226 5,816 7,708 10922 1,027
Eearer Biclogical Assals . - - - B
Consumable Biclogial Assets = = £ - -
Inveetments b Subsidiaries 23,558,633 10,295,319 12,054,778 11,636,019 8,519,842
I in Egully A d i i 1,227,958 1,227,958 875,608 875,688 261,298
Oiher Financial Assats 55,000 55,000 - -
Defarred Tax Assets . - - 33,081 216445
Loans 1o Relaled Parties - - = - 138527
Oiher pon-currant assels - - : - 3
Total Non-Gurrent Assets 40,065,027 25,936,361 24,807,807 18,824 428 16,255,530
Current Assots
Inventories 2,266,547 2,845,204 4,184,861 3,800,142 2,945,230
Trade and Olher Recsivables 3,253,431 3,746,453 4,210,159 3,188,341 2,816,553
Loans to Relaled Parlies 5,025,783 10,123,408 8,666,608 2,333,962 1,958,587
Loans Recaivables - = - 154,151 .
Amounts dee fram Related Parties 1,017,733 1,427,174 247761 303,851 853,331
Income Tax Recaverable 115,108 16111 100,377 3032 -
Other Financial Assata 1,814175 1,608,521 1,608,080 2,474,081 2,134,018
Cash and Cash Equivalonts 172471 81,085 482,437 270,250 305,067
Tetal Current Assels 14,668.547 19,693,046 20,101,425 12,028,610 10,508,787
Tetal Assets 54,733,574 45,&2_9_.403‘ 44,909,232 31,853,038 27,164,317
EQUITY AND LIABILITIES
Equity
Stated Capital 9,083,501 9,083,101 9,003,101 2,005,801 2,005,601
Capital Resarves 3,172,841 2,658,540 2,658,540 1.733,585 1,681,139
Revanua Reserve 18,011,324 16,241,239 15237414 13,404,004 12,653,308
Equily Attributable 1o Equity holders of the Company 30,278,266 27.992,880 26,088,055 17,143,470 16,540,048
Non-Cenlrolling Inferasts - - - - -
Tatal Eguity 30,278,266 27092880 26,989,056 17143170 16,540,048
Non-Current Liabilities
Leans and Bomovings 2,304,872 2,160,815 1,875,125 1,649,463 956,483
Fmance Leass Obhgations - - - - -
Lease Liabilllies 376,251 377,761 - - -
Relirement Benefil Chiigations 112,515 23,645 92348 a7, 725 92 852
Doferred Tax Linbiilies 710410 284,798 149,117
Defarred Income 14,080 16,050 18,770 35,451 T8 20T
Loans from Related Parties - - - p i
Total Non-Current Liabilitias A60E228 2842070 2.136.358 1‘782:8!! 1,137,342
Current Liabilities
Trade and Other Payables 3,434,539 2,579,381 3,100,444 3,340,495 2,562,782
Loans and Borrowings 2,872,585 1,555,831 1,536,932 1,311,757 1,122,699
Finance Leass Ohligations - - - 133 430
Lense Liabilifies 65,587 71215 - £ -
Loans from Related Parties 1,856,904 203,704 1,012,708 1,528,582 71546
Amaounis dua to Related Parties 843,875 474,188 s10.072 589,242 221,866
Incame Tax Payable - - - - 32,535
Dividend Payable 5,812 22,504 50,168 50,320 58.Y28
Sharl Term Borrowings 11,567,041 8,886,384 6,047,648 5,062,978 4,940,708
Bank Overdrafis 100,637 BO%.250 1,526,850 743722 AT5 524
Total Current Liabilities 20,847,080 14,684,457 15,783,820 12,927,229 9,486,927
Total Equity and Liabiliti 54,733,574 45,629,407 44,909,232 21,853,038 27,164,317

The figures in brackeis indicale deductions.
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BROWN AND COMPANY PLC
Five Year Summary

Statements of profit or loss

Company
For the year ended 31st March
2021 2020 2018 2018 2017
R=,000 Rs. GO0 Rs, 000 RE.000 Rs, 000
Revenus from Canlracts with Cuslomers 16,467,336 11,343, 738 12,952,865 13,327,220 12.083,452
Cost of Sales (12,831.377)  (BBBD.S27)  (10.388.811) (10,777,082}  (9.712.850]
Grass Profil 3,610,850 248231 2.564,154 2,650,138 2,370,802
Oilher incomeqExpenses) 462,214 [251,054) (384, 556) 71411 210,832
Distributeon Expernsas {568,683) (1,241.337) (B18,612) (576,742) (TO5.661)
Adrrnistrabve Expenses (B337BS)  (1L.I22.850)  (1433480)  (1,351608) (1223448
Finance lncorme BRS,548 1,209,898 1,157 845 341,891 414,567

Finance Cosls 1.851. 805 1.924.581 1,148,287 (878,355
Met Franee Cost 1960.215) (E41,206) (7E8.733) {807.306) (882,788
Change m Fair Value of invesiment Properties 453,809 1,843,783 2,497 405 309.050 1,458,308

Change in Fair Vzlue of Conswmable Biclogical Assels - - - - =

Gam on Disposal of Investment in Subsidiasies - 147,500

Cain on Bargan Purchase = 2 =
Reclassilieslion of translalion reserve on slep acguisition

Share of Loss of Equily Accounted Investees (Met of Tax) - 4 = i 3

Prof belore Taxation 2,071,599 1,147 246 1648177 734 943 1.547.177
Income Tax Expenise {310,831} (214, 487) 180,854 (31,888} {69,385}
Profit for the Year 1,760,968 yz.?ss 1,829,032 743,055 1,477,182
Frofit Atirbutabie to;

Equity haolders of the Company 1,760,968 BE2, 758 1,829,032 743,055 1,477 182
HMan-Cantraling Imereals - - - . -
Prafit tor the Yoar 1,760,988 882,759 1,829,032 743,055 1,477,182
Bas Eamings per Share (Rs.] 8.28 4.62 10.35 10.48 20.84
Diluted Earmings per Share (Rs.) 8.28 4.62 1036 10.48 20.84

Tine figures in brackels indicate deductions,
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BROWN AND COMPANY PLC
Five Year Summary
Stat ts of T Ive Income
Company
For the year ended 31 March
2021 2020 019 2018 2017
Rs.000 Rs.000 Rs.000 Re.000 Rs.000
ProfitiLoss) for the Year 1,760,968 862,759 1,820,032 743,085 1,477,182
Other Comprehensive Income
Items that will net ba Reclassified to Profit or Loss
Revaluation of Proparty, Plant and Equipment 678,028 - 1,285,156 43,392 -
Revaluation of Right-of-Uise Assels - - . % 5
Ceferred Tax impact on Revalualion (162,727) - (360,181) {130 966} -
Actuarial Gaind {Loss) on Retirement Benzfit Obligation {7,471} (5.814) 4,378 7841 8,044
Deferred Tax impact on Acluariat Gain/ (Loss) on Retiremeni Benefil Obfigation
Share of Other Comgprehensiva Income of Equily Accounted Invesiees {Nel of Tax) - -
Change in Fair Value of FVOC! Financial Assets - -
Deferred Tax impact on Change in Fair Value of FYOCI Financial Assets - -
tems that may be Reclassified to Profit or Loss
Exchange Dilferances on Translation of Fareign Operations - -
Reclassification of fransiation reserve on step acquisition - -
Olher Comprehensive Income for the Yaar 507,830 {5.814) §29,353 {132,933 8,044
Total Comprehensive Income for the Year (Net of Tax) 2,268,798 76,945 2,758,385 603,122 1.485,236
Attributable to:
Egulty Helders af the Company 2,268,798 876,945 2,758,385 603,122 1,485,236
Non-Conlroliing Interasts - - - - -
Total Comprehensive Income for the Year 2,268,798 G76,845 2,758,385 603,122 4,485,236

The figures in brackels indicate deductizns,
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BROWN AND COMPANY PLC
Five Year Summary
of ch in equity - Company
Stated Retained Total
Capital Raserve Ezrnings Equity

Rs.000 Rs.000 Rs.000 Rs.000
Balance as at st April 2016 2,005,601 1,881,139 11,203,508 15,000,248
Profit for the year - - 1,477,182 1,477,182
Other Comprehensive Income
Defined Baneft Plan Actuarial Gain, (Net of Tax) ¥ - 8,044 £,044
Other Comprehensive Income for the year - = 8.044 8,044
Tatal Comprehensive income for the year - - 1,485,236 14852356
Transactions wi I ecorded in the Eguit
Dividend paid = = {35.438) {35,438,
Balance as al 315t March 2017 2,005,601 1,681,139 12,653,308 16,540,048
Balanca as at 01st April 2017 2,005,601 1,881,139 12,653,308 16.540,048
Profit for the year - - T43 055 743,065
Other Comprehensive Incomo
Revaluation of Property, Plant and Equipment * 43,382 - 43,392
Deferred Tax impacl on Revaluation - {160,966) - (180,966}
Defined Benefit Plzn Actuarial Gain, (Net of Tax) - - 7841 7.641
Other Comprehensive Income for the year - (147 574) TE41 (138,933}
Total Comprehensive Incoma fer the year - {147 .574) 150,606 603,122
T inns with owners directlv recorded in the Equily . B - -
Balance as at 31st March 2018 2,005,601 1.735,565 13,404,004 17,145,170
Profit for the year - - 1,828,032 1,828,032
Cther Comprehensive Income
Revaluation of Property, Plant and Equipment - 1,285,156 - 1,285,158
Deferred Tax impacl on Ravaluation " o (360,181) = {360,181)
Defined Benefit Plan Aciuarial Gain, (Nat of Tax} - - 4,378 4,378
Other Comprehensive Inceme for the year - 324975 4,378 $29.353
Todal Comprehensive Inzeme for the year - 924,975 1,833,410 2,758,384
Transactions with cwners diregtiy recorded in the Equity
Rights issue of shares during he year 7.087.500 - - 7087, 500
Balance as at 31st March 2018 0,003,101 2,658,540 15,237,414 26,989,055
Balance as at 01st April 2019 908314 2,658,540 15,237,414 26,989,055
Profit for the year - - 982,758 082,759
Dther Comprehensive Income
Cther Comprebensive income for the year - - {5,814} (5,814}
Tolal Comprehensive Income for the year = * 976,945 976,945
Transactions with cwners directly recorded in the Equity
Farlelled Chvidend - - 26,580 26,880
Balance as at 315t March 2026 5,093,101 2,658,540 16,241,239 27,992,800
Profil for the year - - 1,780,968 1.760,968
Revaluation of Proparty, Plani and Equipment - - -
Ceferred Tax impact on Revaluation - - - -
Defined Benelil Plan Actuarial Gain, {Nel of Tax) - - (2.831) (8.831)
Other Comprehensive Income
Other Comprehensive Income for the year - 515,301 (7471) 507,830
DCividend Forfail - + -
Tatal Comprehensive Income for the year = 515,301 1,753,497 2,268,798

lions with awners dir I I

Farfeited Dividend . - 16,588 16,588
Transactions with owners directly recorded in the Equity
Rights issue of share during the period - - -
Balance as at 3ist March 2021 9,003.101 3173.k41 18,011,324 30,278,266

The figures in brackets indicate deducions.
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BROWN AND COMPANY PLC
Five Year Summary

Statements of cash flows

Cash flows from Operating Activities
Profit{Loss) before Taxation

Adjustmants for:
Share of Profit Loss of Equily Accounfed Inveslees (Nat of Tax)
Galn on Disposal of Group Investments

Deprecialion on Property Plant and Eguipmant
Amartization of ROU Assels
i of Bearer Biclogical Assets

Ammortization of Prapaid Lease Rentals
Arnorization of Intangible Assels
Amorisation of Deferred Income
Provislon lor Reternent Benefll Cbligafions
Provision! {Reversal of Provision) fer Bad and Doubtful Dabls
Provision far Other Receivables
Provision for Impai af In Subsidiari

P ! of Provision for Relalad Party Recelvables
Prevision! (Reversal of Provision] fer Imparment Losses for Invantorias
‘Gain on Bargain Purchase
Write: off of Bearerf Consumable biologlcal assets
Dividend Income
Interest Incorme
Change in Fair Velue of tnvesiment Properties
Charge in Fair Value of Consumable Blolaaleal Assels
Gain on Disposal of Subsidiany Group Investments
Impairment of Goodwil

Impaimenl Losses on Property, Plant end Equipment, Bearer Biological Assets

(3ain/ Loss on Changes in Fair Valua of Shor larm Investments
Galn on Disposal of Investiment properties

Lessi{Galn} on Disposal of Property, Plant and Equipment
Galn on Disposs! of Bearer Bictegical assets

Defarred Income

Intarest expense on laase Eabilles

interest Expense

Operating Profit before Working Capital Changes

Changes In

Inventarias

Trade and Other Recelvables
Amounls due from Related Companies
Trade and Other Payables

Amounts due to Related Companies

Cash Generated from/! {Used in} Operations

Interest Pald

Income Tax / ESC Pald

Rediring Gratuity Paid

HNet Cash Generated from/{Used In} Oparating Activities

Cash flows from Investing Activities
Acquisition of Property, Plant end Equinmant
Investment in Bearer Bicloglcal Assats

Procesds from Disposal of Bearer Biclogical Assets
Actuisition of Invesmment Properies

Proceeds from Gisposal of Subsidiaries

Proceeds from Disposal of Investment Propariias
Aequisition of infangible Assats

Investment In Subsid arles

Capiltal Grent Received

Acyuisibon of Non-controling Interasts

Capital reduction by subsidiaries

Met in Equity Invest

Met fnvastment in Financial Assels

Capital Grani Recelved

Deferred income Recaived

Proceeds from consumable biological assals

Nel Movement in Loans Given lo Refated Parties
Proceeds from Loans Given io Related Parties
Loans Granted to Related Parlies

Proceeds {rom Disposal of Properly, Plant and Equipment
Proceeds {rom Disposal of Olher Financial Assats
Loan Settlements

vesiment in leng 1erm non financlals assels
Ivesiment in Shen Tarm Non Financials Assels
Dividend incarne Recelved

ierast Income Received

Net Cash d in i

The figures in brackets indicale daductions.
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Company
For the year ended 3151 March
2021 2020 208 2018 2017
Rs.000 Rs.000 Rs.000 Rs.000 Rs.000
2,071,599 1,187,246 1,648,177 784,843 1,547,477
78,504 83,042 68,146 78,026 63,801
54.070 51,4354 - - -
7 = 1814 1,874 1,814
2,749 2618 2621 913 4465
{45.009) (26.736) (63,735) (B0, 712} (50.875)
20,822 18,331 20,581 0,222 18,538
41,085 258455 75,286 760 115,291
26,113 - - - =
14,241 - = 1440.000} =
(115,000) - - 20,000
(96,267 371,541 152,836 5138 33270
(34,823) i) (51.401) (73,807} (105,385)
(B&5,548) {1.209.808) (1,157.848) (341,091} (414,557
(453,809 (1,843.783) (2,497 405) (308,050} (1.458,308)
- (147.800) - - -
{204,582) 433,478 616,278 3,832 125,384}
- - - - 1,140
1,142 {44) (36.553) 1 (3777)
1,B46,483 1.851.805 1.924.581 1,148,287 978,355
2,319,880 1,040,688 703,066 BB, 308 730,545
674,713 966,026 (737.564) {660,062) (710,320)
[365,785) 105,495 (1,152,124) (380,658) (421,315)
£36,383 (178413 {644,110) 356,661 (319,247}
1,646,358 (521.850) {240,051) T, 704 1,162,786
355,744 (35 853) {378.170) 705,476 155734
4,862,153 1,377,851 (2,442, 943) 1,626,440 588,185
1,783,842) (1,823,218) (1,924 877) {1,143,266) {978,235)
i) {75,781) (97,348) {88,009) (63,9700
{11,784} {26105) (18870 {4.536) {16,257}
3,063,397 (647,353} (4,491, 745) 374,629 [470,278)
(51,051} (03,325) {281,420) (205,944) 1325,841)
{15,515} (182,837} {636,628) - -
- 1,600,000 - - &
4,500 - = - 6,060
(150} (728) . . .
(13,077,556} (45,000) {413,929] {2,314,375) -
. {55,000) % \ P
(74} (394,720} - {613,700} E
43,039 23018 48,054 17.856 119,295
% - (6,078,695) {381,198} 318,265
11,189,775 4,791,727 - - 2
(7,103,149} {4,053,749) - - .
7.819 157 68,532 10,108 7812
34,303 1 51401 35,812 106,285
BB5.646 1,208,828 1,157,848 341,991 414,567
(B,071,830) 2,889,344 5,085,038 (3,210.250) £46,342
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BROWN AND COMPANY PLC
Five Year Summary

Statemants of Cash Flows (Conid}

Company
For the year ended 31st March
2021 2020 2019 2018 2047
Rs.000 Rs.000 Rs.000 Rs.000 Rs.0006

Cash flows from Financing Activities
Proceeds from Intarest Bearing Liabiltes 2,816,600 1682235 1,694,880 1,599,800 BET.658
Repayment of Interest Bearing Liabiilies (1,374,888} (1,367.645) (1,245,043) {727,883) (1.201,948)
et in ghort tam b i 2 560,656 B36.735 2,884,671 122,270 230,611
Lease Rentals Paid {75.333) {B6,701) (137} (328) {1,745}
Loans Oblained from Related Farties 7,420,700 4,252,683 - - -
Repaymant of Loans from Related Parfies {5,667 500) (7,356,277) - - -
Hel movement in Loans from Related Paries - . (515,876} 1,457,036 62,876
Rights izsue of shares - - 7087 500 - =
Issue of Crainary shares by Subsidiaries - - - - -
Shares purchased from Non-controlling ntarests - - - - -
Shares lssued by Subslidiarles to Non-Controlling interest - - - - -
D ividend Pald - (7B8) {152} B.408] {31,720y
Mol Cash Generated fromf{Usad in} Financing Activities 5,800,434 11.017,744) 10,005,842 2,442,606 25,762
Net Incroase/{Decrease] in Cash and Cash Equivalents during the year 791,988 324,247 (570,941} (393,015} P02 AZE
Cash and Cash Equivalants at the beginning of the year {720, 16451 {1.044,413) (473,472) {B0.A57} (262,853)
Cash and Cash Equivalents at the end of the year 71,835 [720,166) {1,044,413) [473,472) (BO,457}
Analysis of Cash and Cash Equivalents at the end of the year
Gash at Bank and In Hand 172,471 81,085 482,437 270,250 395,087
Bank Overdralis (100,637} 801,250) 11,525,860} (743,722} [475.524)

71,835 (720,165} (1,044,413) 1473.472) {B0.457)

Tha figures in brackels indizate deduclions.
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ANNEXURE | - RATING REPORT

W L EHrakafe
Certified True Copy ICRA

Head of Ratings ICRA Lanka TANKA

ICRA Lanka assigns [SL]A(CE) rating with Stable outlook to
the proposed Guaranteed Redeemable Debenture Programme
of Brown & Company PLC

March 24, 2022

Rated Amount : :
Instrument (LKR Mn) Rating Action
L e AR 5,000 [SL]A(CE) with Stable outlook; assigned
Programme

Rating action

ICRA Lanka Limited has assigned the [SL]A(CE) (pronounced SL A Credit Enhancement) rating with Stable
outlook to the proposed LKR 2,000 Million, with the option to increase up to LKR 5,000 Million, Guaranteed
Senior Listed Redeemable Debenture Programme of Browns & Company PLC (BROW or the Company).
The letters CE in parenthesis suffixed to a rating symbol stand for Credit Enhancement. A CE rating is
specitic to the rated issue, its terms, and its structure. The CE ratings do not represent ICRA Lanka's opinion
on the general credit quality of the issuers concerned.

The rating tor the Guaranteed Senior Redeemable Debentures is based on the strength of the unconditional
and irrevocable guarantee from LOLC Holdings PLC (LOLC) (rated [SL]A with Stable outlook by ICRA
Lanka) covering the principal and two interest instalments (annual) of the proposed issue. The guarantor
undertakes the obligation to pay, on demand from the Trustee, LKR 5,000 Million, being the total principal
sum, and two interest instalments of the proposed Guaranteed Senior Listed Redeemable Debentures. The
rating also assumes that the guarantee will be duly invoked by the Trustee, as per the terms of the
underlying trust deed and the guarantee agreement, in case there is a default in payment by BROW (Issuer).

About the Company:

Established in 1875, Brown and Company PLC started off as a mechanical engineering workshop and
expanded into Automotive battery manufacturing and trading, agricultural and heavy equipment trading,
and vet pharmaceuticals segiments over a time span of 146 years, through organic and inorganic expansion
measures. The entity is presently a 83.42% owned subsidiary of LOLC Holdings. Since the acquisition of
the Company by LOLC, the Company has been used as the vehicle to hold all the non-financial
businesses/investments of the group, thus becoming a diversified conglomerate on its own. At stand-alone
level, Browns & Company is primarily engaging in trading operations, where the company is a dominant
player in product segments such as automotive batteries, agriculture heavy machinery, and vet
pharmaceuticals.

Guarantor Profile:

LOLC Holdings PLC

Setup in 1980, LOLC Holdings PLC has evolved itself from a financial services provider to a holding
company which also has interests in manufacturing, trading, plantations, leisure and energy. The group
has diversitied geographically into Cambodia, Myanmar, Indonesia, Pakistan, Maldives and in the African

region.
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During FY2021, LOLC Group reported a consolidated PAT of LKR 53.2Bn (including gains from disposal
of subsidiary) on a total asset base of LKR 875Bn, compared to a consolidated PAT ot LKR 19.8 Bn on a total

asset base of LKR 1,336 Bn, in FY2020.

For the 9M ended December 31, 2021 the group reported a consolidated PAT of LKR 24.4 Bnion a total asset

base ot LKR 999 Bn,

Key financial indicators of LOLC Holdings PLC

In LKR Mn

Net Interest Income!

Profit after Tax

Reported net worth

Loans and Advances

Total Assets

Return on Average Net Worth
Return on Assets

Gearing (limes)

! Including discontinued operations

FY2019 FY2020 FY2021  9MFY2022
53,904 61,621 40,011 34,148
19,636 19,792 53,1962 24,360

152,220 212,577 235,268 246,380
707,278 897,447 423,787 164,923

1,043,747 1,335,919 874,945 998,853
25.09% 39:17% 16.06% 21.53%
2.10% 1.66% 4.81% 3.40%

552 5.02 248 2.61

* PAT includes the capital gains from the PRASAC divestment in Q1FY2021
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ANNEXURE Il - CORPORATE GUARANTEE

CORPORATE GUARANTEE

Hatton National Bank PLC of No. 479, T.B. Jayah Mawatha. Colomba 10 :hm I‘,ﬁ‘_‘-g,lﬂ-‘“?iei

Trusiee to the Brown and Company PL.C
Debenture Issue 2022-2027 (“the Trustee™)

Date: 15 March 2022

I At the request of Brown and Company PLC {bearing Registration No PQ 23). a company duly
incarporated under the laws of Sri Lanka and having its registered office at No, 481, T.B. Jayah
Mawatha (Darley Road), Colombo 10 {hereinafter referred 10 as “the Company™). we. LOLC
Holdings PLC, a company duly incorporated in Sri Lanka bearing registration number PQ 70
and having its registered office at No.100/1. Sri layewardenepura Mawatha. Rajagiriva
(hereinafier referred to as “the Guarantor™) do hereby guarantee undertake hind and oblige to
pay to you (including your successors and assigns) on demand at Colombo the principal sum and
interest payments for two (02) Interest Periods caleulated at the Rate of [nterest pavable on Listed
Rated Guaranteed Senior Redeemable Debentures 2022-2027 (*Debentures™) of the par value of
Sri Lankan Rupees One Hundred (LKR 100/-) each. bearing interest at a fixed rate ol Fifteen
decimal Five Zero per centum (15.50%) per annum payable annually and default interest (il any)
which may be claimed by you on behalf of the Debenture Holders.

2. All terms not defined herein shali have the same meanings provided to them in the Trust Deed
dated 15™ March 2022 entered into between the Trustee and the Company (hereinaticr referred
to as the “Trust Deed™).

(98]

We the Guarantor in consideration of an agreement being reached with the Company and other
good and valuable consideration do hereby guarantee undertake bind and oblige to pay to yvou on
the first demand all sums of monies not exceeding the principal sum outstanding together with
the interest for two (02) Interest Periods at the Rate of Interest of the Debentures and default
interest (if any) as aforesaid due from the said Company or its successors and assigns to vou on
behalf of the Debenture Holders within fourteen (14) days of demand in writing being made by
you as the Trustee.

4. This guarantee shall be valid until 20" April 2027 unless and otherwise extended or rencwed
for a further period at the sole discretion of the Trustee.

5. Any monies herein mentioned shall be deemed to be owing by the Company notwithstanding
any incapacity of or limitation upon the Company or any person acting or purporting to aet on
behalf or in the name of the Company or any person acting or purporting to act on behalf or in
the name of the Trustee. Nor shall this guarantee be or become in any way prejudiced alTected
or unenforceable either wholly or in part by reason of any fact matter or circumstunce
concerning the Company or any other person or concerning the account or conduct ol or any
transaction of or with the Company or any other person whether or not such lact matter or
circumstance be known to you or at any time come to your knowledge and whether or not the
same be disclosed by you to us.

6. This guarantee shall not be considered as satisfied by any intermediate payment or satisfaction
by the Company or any other person of all or any part of the monies aforesaid but shall he a
continuing security and shall extend to cover the principal sum outstanding together with the
interest for two (02) Interest Periods at the Rate of Interest of the Debentures and default interest
(if any) as aforesaid.

LOLC Holdings PLC
Company Registration No: F Q 70
No. 10041, Sri Jayawardenepura Mawatha, Rajagiriva, Sri Lanka
Tel: 5880880 Fax: General: 2865606 Marketing: 2865648, 2865612, 2865641 Finance: 2865642 VWebsite: www.lolc.com
-t
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Our obligation shall be unconditional and irrevocable and our liability hereunder shall not be
discharged or released by any agreement made between you and the said Company with or
without notice to us or by reason of any alteration or amendment of the terms of the Trust Deed
entered into between you and the said Company or by any forbearance whether as 1o pavments.
performance or otherwise whatsoever.

In all matters concerning the Debentures you shall be entitled to act on the instructions of the
Company and in the absence of such instructions to act at your discretion and our liability
hereunder shail not in any way be affected or reduced by your acting in accordance with such
instructions or at your discretions. For the purposes of this guarantee any instructions piven by
any person being or purporting to be or acting or purporting to act as a Director. Manager or
Officer of the Company or by any person expressly or impliedly authorized by the Company
shall be deemed to be the instructions of the Company.

Your statement that the Company has failed or neglected to redeem the Debentures or pay the
interest for two (02) Interest Periods and default interest (if any) described above on the
Debentures upon the occurrence of an Event of Default as specified in Clause 10 of the said
Trust Deed shall be absolutely binding on us and shall be accepted by us as suflicient and
conclusive proof thereof.

(i) This guarantee is representing a direct claim on the Guarantor and the extent of the cover is
clearly defined and incontrovertible, The guarantee is irrevocable, The Guarantor cannot
unilaterally cancel the cover.

(ii) This guarantee is unconditional. The Guarantor is obliged to pay in the event that the
Company fails to make the payment(s) due.

Any admission or acknowledgement in writing by the Company or by any person being or
appearing to be or acting or purporting to act as a Dircctor, Manager or Officer of the
Company or by a person expressly or impliedly authorized by the Company of the amount of
the monies owing by the Company to you and any judgment recovered by you against the
Company in respect thereof shall be binding and conclusive on and against us in all courl of
law and elsewhere,

Any dividend composition and payment which you may receive from the Company or from
us or fromany other person or persons or from the liquidator of the Company upon a winding
up or from the estate or assets of us or of any other person or persans whether in or in
consequence of liquidation bankruptey liquidation by arrangement or composition with
creditors or otherwise howsoever shall be taken and applied as payments in gross without any
right on our part to stand in your place in respect of or to claim the benefit of any such
dividend compesition or payment or any security held by you until you shatl have received
the full amount of all the monies herein mentioned and shall not prejudice your right to
recover from us to the full extent of this guarantee.

Although our ultimate liability hereunder cannot exceed the limit herein before mentioned
vet this present guarantee shall be construed and take effect as a guarantee of the whale and
every part of the monies herein mentioned and accordingly neither we nor our liquidator en
a winding up shall be entitled as against you to any right of proof in the winding up of the
Company or other right of a surety discharging its liability in respect of the principle debt
unless and until the whole of the monies herein mentioned including the principal sum
outstanding together with the interest for two (02) Interest Periods at the Rate of Interest of
the Debentures and defauli interest (if any) as aforesaid shall have first been completely
discharged and satisfied. And further for the purpose of enabling you te suc the Company or
prove in any winding up of the Company for the whole of the monies hercin mentioned or o
preserve intact the liability of the Company or of any other person vou may at any time and
from time to time place and keep for such time as you may think prudent any monies received
recovered or realized hereunder to and at a separate or suspense account to the credit either
of us or of such other person or transaction if any as vou shall think it without any
2
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intermediate obligation on your part to apply the same or any part thereol in or lowards the
discharge of the monies herein mentioned or any intermediate right on our part 1o suc the
Company or prove against its assets in competition with you or so as te diminish any dividend
or other advantage that would or might come to you or to treat the liability of the Company
as diminished.

No assurance or security given to you which may be avoided and no pavment made to you
which may be recoverable under any law for the time being in force and no release setilement
or discharge which may have been piven ar made on the faith of any such assurance seeurity
or payment self-prejudice or affect yvour right of recovery from us to the Tull extent of this
guarantee.

We have not taken in respect of the liability hereby undertaken by us and we will not take
from the Company either directly or indirectly without your consent any sum ol money or
promissory note. bills of exchange. mortgage. charge or other security involving a charge on
any property whatsoever of the Company whereby we or any person or persons claiming
through us by endersement assignment or otherwise weuld or might on the winding up ol the
Company and to your prejudice increase the proof in such liquidation or diminish the property
distributable amongst the creditors of the Company. And as regards anv such security as
aforesaid, which we may have taken or may take with such consent as aforesaid. the same
shall if so, determined by you in writing be a security to you for the fullillment of our
obligations hereunder and shall be forthwith deposited with you for the purpose by us.

Our liability hereunder shall not be affected by any failure on your part to take any security
or by any invalidity or insufficiency of any security taken or in the event of this guarantee
proving not to be binding on us for any reason whatsoever. And this guarantee shall be in
addition to and shall not in any way be prejudiced or affected by any collateral or other
security now or hereafter held by you for all or any part of the monies herein mentioned nor
shall such collateral or such other security or any lien to which you may he otherwise entitled
or the liability of any person not party hereto for all or any part of the monies herein
mentioned be in anywise prejudiced or affected by this present guarantee.

You shall so long as any monies remain owing hereunder have a lien therefore on all monies
now or hereafter standing to our credit with you whether on any current or other account.

This guarantee shall be applicable to the ultimate balance that may become due to vou from
the Company and until repayment of such balance we will not take any steps to enforee any
right of claim against the Company in respect of any monies paid by us to vou hercunder.

This guarantee shall be additional to any ather guarantee for the Company executed and aiven
by us that you may at any time hold.

We specially agree that you shall be at liberty either in one action to sue the Company and us
and also any other person or persons all jointly and severally or to proceed in the first instance
against us only and further that we hereby renounce the right to claim that the Company
should be excused or proceeded against by action in the first instance and the right to claim
that you should divide your claim and bring actions against us or any other person or persons
whomsoever each for his portion pro rata and the right to claim in any action brought against
us with or without all or any other persons that you should only recover from us a pro rata
share of the amount claimed and all other rights and benefits to which sureties are or may be
by law entitled IT BEING AGREED that we are liable in all respects hereunder as principal
debtor to the extent aforementioned including the liability to be sued before recourse is had
against the Company. We hereby specifically agree and confirm having understood the effect
in taw of the renunciation and provisions aforesaid,

No delay or omission on the part of you in exercising any right. power, privilege or remedy in
respect of this guarantee shall impair such right. power, privilege or remedy or be canstrued as
a waiver of it nor shall any single or partial exercise of any such right, power. privilege or

"!
J
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remedy preclude any further exercise of it or the exercise of any other right. power. privilege or
remedy. The rights, powers, privileges and remedies provided in this guarantee are cumulative
and not exclusive of any rights. powers. privileges or remedies provided by law.

22 We may not assign or transfer all or any ofits rights. benefits or obligations under this suarantee.
The rights and obligations on the part of the Guarantor contained herein shall bind it and its
personal representatives. successors and permitted assigns and the rights and obligations of the
Trustee shall enure to the benefit of its successors, transferees and assigns whether so expressed
or not. For the avoidance of doubt. it is expressly stated hereby that the rights and the obligations
of the Trustee hereunder may be assigned by the Trustee. without notice to or approval of the
Guarantor and/or the Company.

23. We hereby confirm. represent and warrant to you that in the execution and delivery of this
guarantee, we have sought, obtained and relied upon our own independent legal advice and
have not relied on any representation, statement or advice from the solicitors or agents or officers
of the Trustee and we hereby acknowledge that we have executed and clelivered this guarantee
on the basis of and in full reliance by the Trustee upon the aforesaid contirmation. representation
and warranty and we hereby further agree. covenant and confirm that the aforesaid confirmation.
representation and warranty herein shall survive and continue to have full force and effect after
the execution and delivery of this guarantec and notwithstanding any investigation by the
Trustee.

24. We hereby warrant and represent that this guarantee constitutes legal. valid and binding
obligations of the Guarantor enforceable in accordance with its terms and that all authorizations.
approvals, consents. licences, exemptions. filings. registrations, notarizations and other
requirements of governmental, judiciai and public bodies and authorities required or advisable
in connection with the entry into. performance. validity and enforceability of this guarantee and
the transactions contemplated thereby have been obtained or effected and are in full force and
effect and will be maintained by the Guarantor at all times.

25. All costs and expenses (including stamp duty if any payable on this guarantee) incurred in the
exceution performance and enforcement of this guarantee and in the enforcement of any
Judgment against the Guarantor for the recovery of monies covered by this cuarantee shall be
recoverable from the Guarantor on a full indemnity basis,

26. (17 This guarantee is governed by and shall be construed in accordance with the laws of Sti Lanka,

(2) The Guarantor irrevocably agrees for the benefit of the Trustee that the courts of Sri Lanka
shall have jurisdiction to hear and determine any suit action or proceedings, and ta settle any
dispute, which may arise out of or in connection with the guarantee and for such purposes hereby
irrevocably submits to the jurisdiction of such courts.

(3) Nothing contained in this Clause shall limit the right of the Trustee to take proceedings against
the Guarantor in any other court of competent jurisdiction. nor shall the taking of any such
proceedings in one or more jurisdictions preclude the taking of proceedings in any other
Jurisdiction, whether concurrently or not (unless preciuded by applicable law).

(4) The Guarantor irrevocably waives any objection which the Guarantor may have new or in the
future to the courts of Sri Lanka being nominated for the purpose of this Clause on the ground of
venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate
forum.

(5) The Guarantor irrevocably waives any immunity from suits and proceedings (including
actions in term) and from all forms of execution or attachment to which the Guarantor or the
Guarantor’s property is now or may hereafler become entitled under the laws of any jurisdiction
and declares that such waiver shall be effective to the fullest extent permitted by such faws.

27. The terms and conditions of this guarantee shall not be amended or varied unless such amendment
or variation is in writing and is signed by the Trustee in acceptance thereof,
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28. In these clauses where the context so permits the singular includes the plural and vice versa and the
masculine includes the feminine and neuter genders and person includes a company.

The Common Seal of LOLC HOLDINGS PLC is
hereto affixed in the presence of

2‘%" R agawdrdena {Director)
L Ravegndyiny. . Seneviraine.
(Direstor/Company Secretary) who do hereby attest
the sealing thereof

Witnesses: ; é%
. Dasa i f-"”.';’[ﬁ}/ﬁ, —

WICH2(0V .
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ADDENDUM TO CORPORATE GUARANTEE

ADDENDUM TO CORPORATE GUARANTEE

imagine
the possibilities

Hatton National Bank PLC of No. 479, T.B. Jayah Mawatha. Colombo 10
Trustee to the Brown and Company PLC
Debenture Issue 2022-2027 (“the Trustee™)

Date: 24" March 2022

1. At the request of Brown and Company PLC (bearing Registration No PQ 25). a company duly
incorporated under the laws of Sri Lanka and having its registered office at No. 481, T.1B. Jayah
Mawatha (Darley Road). Colombo 10 (hereinafier referred to as “the Company™). we. LOLC
Holdings PLC, a company duly incorporated in Sri Lanka bearing registration number PQ 70
and having its registered office at No.100/1. Sri Jayewardenepura Mawatha. Rajagiriya
(hereinafter referred to as “the Guarantor™) granted a Corporate Guarantee dated 15" March
2022 ("Original Corporate Guarantee™) in relation to the Company’s Debenture Issue 2022-

2027.

2 We now wish to amend the Original Corporate Guarantee to reflect the amendments eflfected by
the Company and Trustee to the Trust Deed dated 15" March 2022 in terms of a Supplementary
Trust dated 24" March 2022,

3. All terms not specifically defined herein shall have the meanings contained in the Original
Corporate Guarantee.

4, Paragraph | of the Original Corporate Guarantee to be substituted and replaced in its entirety by

the following:

“At the request of Brown and Company PLC (bearing Registration No PQ 25). a company
duly incorporated under the laws of Sri Lanka and having its registered oflice at No, 481. T.B.
Jayah Mawatha (Darley Road). Colombo 10 (hereinafier referred 1o as “the Company™). we.
LOLC Holdings PLC. a company duly incorporated in Sri Lanka bearing registration number
PQ 70 and having its registered office at No.100/1. Sri Jayewardenepura Mawatha. Rajagiriya
(hereinafter referred 1o as “the Guarantor™) do hereby guarantee undertake bind and oblige to
pay to you (including your successors and assigns) on demand at Colombo the prineipal sum and
interest payments for two (02) Interest Periods calculated at the Rate of Interest payable on Type
A Listed Rated Guaranteed Senior Redeemable Debentures 2022-2027 of the par value of Sri
Lankan Rupees One Hundred (LKR 100/-) each. bearing interest at a fixed rate of Fifieen decimal
Five Zero per centum (15.50%) per annum payable annually and Type B Listed Rated Guaranteed
Senior Redeemable Debentures 2022-2027 of the par value of Sri Lankan Rupees One Hundred
(LKR 100/-) each, bearing interest at a fixed rate of Fifteen decimal Four Two per centum
(15.42%) per annum payable quarterly (Type A Debentures and Type B Debentures shall
hereinafier be referred to “Debentures™) and default interest (if any) which may be claimed by
you on behalf of the Debenture Hoiders.™

LOLC Holdings PLC
Company Registration No: P Q 70
No, 100/1, Sri Jayawardenepura Mawatha, Rajagiriya, Sri Lanka
Tel: 5880880 Fax: General: 2865606 Marketing: 2868648, 2865612, 2865641 Finance: 2865642 \Website: www.loic.com
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S Paragmph 2 of the Original Corporate Guarantee to be substituted and replaced in its entirety by
the following:

“All terms not defined herein shall have the same meanings provided to them in the Trust Deed
dated 15" March 2022 as amended by Supplementary Trust Deed dated 24™ March 2022 entered
into between the Trustee and the Company (hereinafter referred to as the “Trust Deed™).”

6. We hereby agree that other than the amendments mentioned above, the Original Corporate
Guarantee is in full force and effect and this Addendum to Corporate Guarantees shall always
be read and construed together with said Original Corporate Guarantee.

LOLC HOLDO GS PLC

‘ 20 G SOy

The Common Seal of LOLC HOLDINGS PLC is
hereto affixed in the presence of
Kap: la ..Jay.a.wm.dem ................... (Director)

Kavindrani . Sentvirathoe ‘Director " Birector / Secretaries
: , L0EC Coporae S
(Pirector/Company Secretary) who do hereby attest (om:fm%:p;

e

the sealing thereof

Witnesses:

. %/w” Dserr’ 5’4@0 G 7Y 9H2A Y

3 %WNUQ Shom oo A'W““JL‘

117910043V

We hereby acknowledge and accept the amendments made to the Corporate Guarantee dated 15"
March 2022 by way of an Addendum to Corporate Guarantee dated 24" March 2022,

.............. Al

HATTON NATIONAL BANK PLC
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ANNEXURE Il = COLLECTION POINTS

The Prospectus and the Application Form can be obtained free of charge from the following Collection Points.

Issuer

Brown & Company PLC

No. 481,

T.B. Jayah Mawatha, (Darley Road)
Colombo 10

Tel: +94 11 2 063 000
Fax: +94 11 2 307 380

Bankers to the Issue

National Development Bank PLC
No. 40, Nawam Mawatha,
Colombo 02.

Tel: +94 11 2 448 448
Fax: +94 11 2 440 262

Managers and Placement Agents to the Issue
NDB Investment Bank Limited

Level 1, NDB Capital Building,

No. 135, Bauddhaloka Mawatha,

Colombo 04.

Tel: +94 11 2 300 385-90
Fax: +94 11 2 300 393

Registrars to the Issue

S S P Corporate Services (Private) Limited
No. 101, Inner Flower Road,

Colombo 03.

Tel: +94 11 2 573 894
Fax: +94 11 2 573 609

The Prospectus and the Application Form can also be downloaded from the website of CSE, www.cse.lk, the
website of company, www.brownsgroup.com and the websites of the Managers and placement Agents to the

Issue, www.ndbib.com.
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Members of the CSE

Acuity Stockbrokers (Private) Limited

No. 53, Dharmapala Mawatha,
Colombo 03.

Tel: +94 11 2 206 206
Fax: +94 11 2 206 298-9
E-mail: sales@acuitystockbrokers.com

Asha Securities Limited

No.60, 5t Lane,
Colombo 03.

Tel: 494 11 2 429 100
Fax: +94 11 2 429 199
E-mail: asl@ashasecurities.net

Asia Securities (Private) Limited

4% Floor, Lee Hedges Tower,
No.349, Galle Road,
Colombo 03.

Tel: +94 11 7 722 000
Fax: +94 11 258 4864
E-mail: inquiries@asiasecurities.lk

Bartleet Religare Securities (Private) Limited

Level “G”, “Bartleet House”
No. 65, Braybrooke Place,
Colombo 02.

Tel: +94 11 5 220 200
Fax: +94 11 2 434 985
E-mail: info@bartleetstock.com

Capital Trust Securities (Private) Limited

No. 42, Sir Mohamed Macan Markar Mawatha,
Colombo 03.

Tel: +94 112174 174
Fax: +94 112174 173
E-mail: inquiries@capitaltrust.lk

CT CLSA Securities (Private) Limited

4-14, Majestic City,
10, Station Road,
Colombo 04.

Tel: +94 11 2 552 290-4
Fax: +94 11 2 552 289
E-mail: info@ctclsa.lk

First Capital Equities (Pvt) Limited

No.2, Deal Place,
Colombo 03.

Tel: +94 11 2 639 898
Fax: +94 115736 264
E-mail: equity@firstcapital.lk

J B Securities (Private) Limited

No. 150, St. Joseph Street,
Colombo 14.

Tel: +94 11 2 490 900
Fax: +94 11 2 430 070
E-mail: jbs@jb.lk

John Keells Stockbrokers (Private) Limited

No. 186, Vauxhall Street,
Colombo 02.

Tel: +94 11 2 306 250
Fax: +94 11 2 342 068
E-mail: jkstock@keells.com

Lanka Securities (Private) Limited

No. 228/1, Galle Road,
Colombo 04.

Tel: +94 11 4 706 757, +94 11 2 554 942
Fax: +94 11 4 706 767
E-mail: info@lankasec.com
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Nation Lanka Equities (Private) Limited

No. 44, Guildford Crescent,
Colombo 07.

Tel: +94 11 4 889 061-3/ +94 11 7 898 302
Fax: +94 11 2 688 899
E-mail: info@nlequities.com

NDB Securities (Private) Limited

Level 2, NDB Capital Building,
No. 135, Bauddhaloka Mawatha,
Colombo 04.

Tel: +94 11 2 131 000
Fax:+94 11 2 314 181
E-mail: mail@ndbs.lk

SC Securities (Private) Limited

SthFloor,
No. 26B, Alwis Place,
Colombo 03.

Tel: 494 114 711 000, +94 11 4 711 001
Fax: +94 11 2 394 405
E-mail: itdivision@sampathsecurities.lk

Somerville Stockbrokers (Private) Limited

No. 1A, Park way, Park Road,
Colombo 05.

Tel: +94-11 2 502 852/ 54/ 58/ 62
Fax: +94 11 2 502 852
E-mail: contact@somerville.lk
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Trading Members

Softlogic Stockbrokers (Private) Limited

Level 16,
One Galle Face Tower,
Colombo 02.

Tel: 494 11 7 277 000
Fax: +94 117 277 099
Email: ssb.inquiry@softlogic.lk

Capital Alliance Securities (Private) Limited

Level 5, “Millennium House”
No. 46/58, Navam Mawatha,
Colombo 02.

Tel: 494 112 317 777
Fax: +94 112 317 788
Email: info@cal.lk

Candor Equities Limited

Level 8, South Wing, Millennium House,
No. 46/58, Navam Mawatha,
Colombo 02.

Tel: +94 11 2 359 100
Fax: +94 11 2 305 522
E-mail: info@candorh.com

First Guardian Equities (Private) Limited

32" Floor, East Tower,
World Trade Centre,
Colombo 01.

Tel: 494 11 5 884 400
Fax: +94 11 5 884 401
E-mail: info@fge.lk

Taprobane Securities (Private) Limited

2" Floor,
No. 10, Gothami Road,
Colombo 08.

Tel: +94 11 5 328 200/ +94 11 5 328 100
Fax:+94 115328 177
E-mail: info@taprobane.lk

LOLC Securities (Private) Limited

No.481, T.B. Jayah Mawatha,
Colombo 10.

Tel: 494 11 5 889 889
Fax: +94 11 2 662 883
E-mail: info@lolcsecurities.com

SMB Securities (Private) Limited

No. 02,
Gower Street,
Colombo 05.

Tel: +94 11 5388 138
Fax: +94 112 550 100
E-mail: info@smbsecurities.lk

Richard Pieris Securities (Pvt) Limited

No 310, Highlevel Road,
Nawinna,
Maharagama.

Tel: 494 11 4 310500
Fax: +94 11 2 802 385
E-mail: communication@rpsecurities.com

Enterprise Ceylon Capital (Private) Limited

No.73/1, Dharmapala Mawatha,
Colombo 07

Tel: +94 11 2 445 644/ +94 11 2 301 861/2

E-mail: info@ecc.lk
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Trading Members (Debt)

NSB Fund Management Company Limited Capital Alliance Limited

No. 400, Level 5, "Millenium House"
Galle Road, No. 46/58, Nawam Mawatha,
Colombo 03. Colombo 02.

Tel: +94 -11 2 425 010 Tel: +94 112 317 777

Fax: +94 11 2 574 387 Fax: +94 11 2 317 788

E-Mail: info@cal.lk

EYLAN BANK PL
Wealthtrust Securities Limited S ¢

Level 3, Seylan Towers,
No. 90, Galle Road,
Colombo 03.

No. 102/1, Dr. N.M. Perera Mawatha,
Colombo 08.

Tel: +94 112 675 091 -4
Fax: +94 11 2 689 605

E-Mail: info@wealthtrust.lk Fax: +94 112452 215
E-Mail: info@seylan.lk

Tel: +94 11 2 456 300
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ANNEXURE IV - CUSTODIAN BANKS

Bank of Ceylon (Head Office)

No 1, BOC Square,

Bank of Ceylon Mawatha,

Colombo 01,

Sri Lanka

T:+94 11 2 448 348, 2 338 742/55, 2 544 333

Citi Bank, N A

No. 65 C, Dharmapala Mawatha

Colombo 07.

T:+94 112 447 316/8, 2 447 318, 2 449 061

Commercial Bank of Ceylon PLC
Commercial House

21, Sir Razik Fareed Mawatha

Colombo 01.

T:+94 11 2 445 010-15, 238 193-5, 430 420

Deutsche Bank AG

No. 86, Galle Road

Colombo 03.

T:+94 112 447 062, 2 438 057

Hatton National Bank PLC
HNB Towers

No. 479, T. B. Jayah Mawatha
Colombo 10.

T:494 11 2 661 762

The Hong Kong and Shanghai Banking Corporation
Limited

No. 24, Sir Baron Jayathilake Mawatha

Colombo 01.

T:494 11 2 325 435, 2 446 591, 2 446 303

People’s Bank (Head Office)

No.75, Sir Chittampalam A Gardiner Mawatha
Colombo 02.

T:+94 11 2 206 782

Standard Chartered Bank

No. 37, York Street

Colombo 01.

T:494 11 4 794 400, 2 480 450

Sampath Bank PLC

No. 110, Sir James Peiris Mawatha
Colombo 02.

T:+94 115600 374

State Bank of India

No. 16, Sir Baron Jayathilake Mawatha
Colombo 01.

T:+94 114 622 350

Seylan Bank PLC
Seylan Towers

No 90, Galle Road,
Colombo 03.

Sri Lanka.

T:+94 112456789, 4701 812,4 701 819

Union Bank of Colombo PLC
No. 64, Galle Road

Colombo 03.

T:+94 112 374 100

Nations Trust Bank PLC
No. 242, Union Place, Colombo 2

T:+494 114711411

Pan Asia Banking Corporation PLC (Head Office)
No. 450, Galle Road

Colombo 03.

T:+94 11 2 565 565

Public Bank Berhard

No. 340, R.A. De Mel Mawatha
Colombo 03.

T:+94 112576 289

Banque Indosuez

C/o Hatton National Bank Limited,
Cinnamon Garden Branch,

251, Dharmapala Mawatha,
Colombo 07.

T:+94 11 2 686 537
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