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As reflected in the Audited Financial Statements as at December 31, 2023, SANASA Development Bank PLC
(“SDB” or “Bank”) has recorded a profit after tax of LKR 466,822,213/= for the year ended December 31,
2023. Subject to the approval of shareholders, the Board of Directors of SDB resolved on May 03, 2024 to
declare a final dividend of LKR 0.87 per every issued and fully paid ordinary share which amounts to a total
dividend of LKR 139,807,984 based on the existing 160,698,832 shares in issue to the ordinary shareholders
duly registered in the Bank’s books as at the end of trading on the Record Date/Entitlement Date (i.e. 3rd
Market Day from the date of the general meeting of the shareholders) by way of Scrip Dividend in the
manner set out in below, subject to applicable government taxes.

i) By Way of a Scrip Dividend

A total sum of LKR 139,807,984 will be distributed by way of a Scrip Dividend from and out of the retained
earnings of the Bank as at December 31, 2023, to the ordinary shareholders duly registered in the Bank’s
books as at the end of trading on the Record Date/ Entitlement Date (i.e. 3rd Market Day from the date of
the general meeting of the shareholders) amounting to LKR 0.87 per ordinary share. Accordingly, a maximum
number of 3,467,662 shares will be issued under the Scrip Dividend based on the existing 160,698,832 shares
in issue in the proportion of 1 new fully-paid ordinary share for every 46.34212677014 issued and fully-paid
ordinary shares of SDB, increasing the total number of ordinary shares of the Bank after the scrip dividend
to 164,166,494. Further, the ordinary share fractions arising in pursuance of the aforementioned Scrip
Dividend will not be allotted and will be aggregated and subject to receiving the approval of the shareholders,
fractional shares/entitlements arising therefrom will be allotted to trustees to be nominated by the Board
who will hold the said shares in trust until they are sold in the market and such sales proceeds shall be
distributed to charities approved by the Board. The sales of such shares will be effected within a reasonable
period of time following which the aforesaid shareholder approval has been obtained.

The fractional entitlement referred to above shall mean the fractions arising after applying the following
formula:

Number of shares held by a shareholder as at end of trading on the Record Date x 1
46.34212677014

The consideration of LKR 34.27 per share for which the Scrip Dividend shares are issued is based on the
Volume Weighted Average Price (VWAP) for the 6 month period ended April 30, 2024. In accordance with
Section 52 of the Companies Act No. 7 of 2007, the Board of Directors of the Bank is of the view that the value
of LKR 34.27 per share, being the consideration for the shares to be issued in terms of the aforesaid Scrip
Dividend is fair and reasonable to the Bank and to all its existing shareholders.

The issue of shares under the aforementioned Scrip Dividend will be carried out in compliance with the
Articles of Association of the Bank and the Companies Act No. 7 of 2007.

The new ordinary shares to be so issued via Scrip Dividend shall, immediately consequent to due allotment
thereof to the entitled shareholders, rank equal and pari passu in all respects with the existing issued and
fully paid ordinary shares of the Bank.



Consequent to the allotment and issue of new shares, the Stated Capital of SDB amounting to
LKR 11,287,765,221 will increase up to approximately LKR 11,406,602,007 (net of 15% withholding tax)
represented up to a maximum of 164,166,494 issued and fully paid ordinary shares.

The Board of Directors of the Bank is in the opinion that the Bank will immediately after the distribution of
the final dividend, as set out above, satisfy the Solvency Test provided in Section 57 of the Companies Act No.
7 of 2007. The Board will submit a Certificate of Solvency from the Auditors to that effect prior to the
submission of the declaration pertaining to the scrip dividend issuance to the Colombo Stock Exchange
(“CSE”).

The share price of SDB as at the end of trading on April 30, 2024 is LKR 34.40.
Currently, there are no Employee Share Option Plans (ESOP) Schemes in operation.

2. ALLOTMENT AND UPLOADING OF SHARES

In the event that the requisite resolution is approved by the shareholders at the 27" Annual General Meeting
(“AGM”), the accounts of the shareholders whose shares are deposited with the Central Depositary System
(“CDS”) would be directly uploaded with the new number of shares arising from the Scrip Dividend, as
required in terms of a Directive issued by the Securities and Exchange Commission of Sri Lanka ("SEC”) under
Circular No. 08/2010 dated November 22, 2010 and Circular No. 13/2010 dated November 30, 2010 issued
by CDS, within five (5) Market Days from and excluding the Record Date/ Entitlement Date.

In determining the number of shares held by a shareholder as at the relevant date for the proposed Scrip
Dividend, the holding of the shareholder as appearing in the CDS and the Shareholders’ Register maintained
by the Company will not be aggregated for the purpose of calculation. However, if a shareholder holds shares
with multiple stockbrokers, the shares held with multiple brokers will be aggregated for calculation purpose,
and the shares arising as a result of Scrip Dividend will be uploaded proportionately to the respective CDS
accounts held with each broker.

Pursuant to a Direction issued by the Securities and Exchange Commission of Sri Lanka pertaining to the
de-materialization of listed securities, shareholders who hold shares in scrip form (i.e. share certificates) as
per the Share Register maintained by the Bank, will not be issued share certificates for the new shares allotted
via Scrip Dividend nor be able to trade the new shares until such time these shares are deposited with the
CDS. Such shareholders are advised to deposit their existing share certificates in the CDS through any
stockbroker prior to the date of the AGM and to open an account with the CDS.

Until such a CDS account is opened by a shareholder and the CDS account number thereof informed in writing
to the Company Secretary, the new ordinary shares that are allotted to such shareholder will only be
registered in the Share Register maintained by the Bank (subject to compliance with Foreign Exchange
regulations as may be applicable in respect of non-resident shareholders). Consequent to the opening of the
CDS account by such shareholder, the new shares will be uploaded to such CDS account.

Direct uploads pertaining to written requests received from shareholders to deposit such shares will be
carried out on a weekly basis.

3. APPROVALS IN RESPECT OF PROPOSED SCRIP DIVIDEND

The Bank has taken necessary steps to comply with all relevant provisions of the Listing Rules of the CSE
in relation to the final dividend referred to in this circular. Approval in-principle has been obtained from
the CSE for the issue and the listing of new shares, subject to the approval of shareholders of SDB. The



Bank will be seeking the approval of the Director of Foreign Exchange for the allotment of new shares to
the non-resident shareholders of SDB, where applicable.

The listing of the new ordinary shares by the CSE will in no way be reflective of the merits of the issue. The
CSE assumes no responsibility for the correctness of any of the statements made, opinions expressed or
reports included.
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As an Ordinary Resolution

THAT a final dividend of a total sum of LKR 139,807,984 based on 160,698,832 issued and fully paid
ordinary shares, recommended to the shareholders of SDB by the Board of Directors of the Bank
constituting a dividend of LKR 0.87 per every issued and fully-paid ordinary share for the financial year
ended December 31, 2023 and is hereby approved and declared on the basis that such dividend
distribution shall be effected in the manner following to the ordinary shareholders who are duly registered
in the books of the Bank as at the end of trading on the Record Date/ Entitlement Date (i.e. 3™ Market
Day from the date of the general meeting of the shareholders):

By way of a Scrip Dividend:

A total sum of LKR 139,807,984 based on the existing 160,698,832 shares in issue, shall be distributed by
way of a Scrip Dividend from and out of the retained earnings of the Bank as at December 31, 2023 to the
ordinary shareholders registered in the Bank’s books as at the end of trading on the Record Date/
Entitlement Date (i.e. 3™ Market Day from the date of the general meeting of the shareholders) and such
shares shall be issued to the aforesaid entitled shareholders amounting to a dividend per share of LKR
0.87 on the basis of 1 new fully-paid ordinary share for every 46.34212677014 existing issued and fully-
paid ordinary shares constituting thereby a maximum issue of 3,467,662 new ordinary shares, and which
new ordinary shares to be so issued shall, immediately consequent to due allotment thereof to the
entitled shareholders, rank equal and pari passu in all respects with the existing issued and fully-paid
ordinary shares of the Bank; and

The ordinary share fractions arising in pursuance of the aforementioned Scrip Dividend (after applying the
formula referred in the Section 1 i) of the Circular to Shareholders) will not be allotted and will be
aggregated and subject to receiving the approval of the shareholders, fractional shares/entitlements
arising therefrom will be allotted to trustees to be nominated by the Board who will hold the said shares
in trust until they are sold in the market and such sales proceeds shall be distributed to charities approved
by the Board. The sales of such shares will be effected within a reasonable period of time following which
the aforesaid shareholder approval has been obtained.
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