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MEMORANDUM OF ASSOCIATION

OF

FIRST CAPITAL HOLDINGS PLC

The nanse of the Comparry &5 “First Capital Holdings PLC

The registered office of the Company will be situated in the District
of Colombo.

The objects for which the Company is established are -

PRIMARY ORIECT

(i)

(5]

(i)

ire)

To carry on the business of o venture capital and investment
company including investing in shares, stocks, options, funds,
debentures, debenture stocks, bonds, obligation or securities
or aoguiting any other interest whatsoever i any company,
public authorty or business concern and o disposo of sich
investments on such terms and conditien as may be thaught
fit either in the mame of the company or in thal of any
Tmne:

To porticipats in and otherwise promote the growth of the
venture capital busmess in S Lonka by acquiring
investments in, amalgamating with, merging with or taking
over any company, pueblic authority or business concern or
divesting parts o portions thereof which ane considered
unprofitable or not viable.

To assist, promode, encourzpe, sponsor and faciliate the
participation of private, public and foreign capital in the
creation, acquisition, expansion of modemisation of any
company, public autharity or business concerm.

To carry oa the business of investment advisors, mumagers of
finanein] businesses andior funds, manapement consulinnis,
witifket rediarch etfsiltants, vluers and providers of cupital
to a company, public swthority or busines concem (o W the
promaders of any such entity),



(v}

(vi)

{wii}

To provide financial, technical and mamagement supparl for
sesearch und development, training of personnel, advent inte
commercial  scale  manufacture,  marketing and  heter
utilisation assets to a company, public authority or husiness
concem {or 1o the promoters of any such estity).

To provide flnancial, techuical and management supporl for
the advancement of new products, processors and markets to
any company, public suthority or budiness concern
whatsoever (or the promoters of any such entity).

Provided however that solely for the purposes of seetions 22
DD and 31{9) () of the Inland Revenue Act Mo 28 of 1979
as amended or its eguivalent in any enctment and
consideration of #nd as a condition of approval under sich
sections and only for so long as such Sections are spplicable
either in full or in part, the compeny shall not earry on any
business other than that of an undertaking providing venture
capital by way of equity {which is deemed to include equily
linked securities), parficipation ansd activities incidental
thereto during the period of the tax holiday or exemplic,
except with the peior writien consent of the Commissioner
Gieneral of Inland Fevenue,

il ANCILLARY POWERS

i)

(i)

(ii)

Liv)

(vl

To assist any body corporate or a company partnership sole
proprietaeship or other business enterprise engaged in the
msanufacture processing andfor export of goods with capital,
credit, means or resources, of directly or indirectly executing
undenakings projects o enterprises for financial, commercial,
trading, industrial or gther operations of dealing in interests,
inciuding reversionary and contingent interests, in real and
personal property of buying, selling and dealing in hills,
notes, warrants, coupons and other negotiable or transferable
securities or documents of dealing in and underwriting shares,
siocks, bonds, debentures, obligations, noles, securities and
interests.

To assist the parties aforesald in manuficluring activitics
imvolving the use of advanced andfor innovative technology-

To assist in the manufacture and export of non-traditional
products and/or where thene is access 10 new markets,

To assist units where a manufacturing process was obfained
on & original paten.

T assist export trading houses including the establishment
thizrenf,




{vi)

[vil]

{wiiid

{ix]

{x)

{xi

i)

To prant loans, advances or other accommodation in the
pfure of quasi equity (suech as bt ool being limiled o
convertible, soft or subordinated loans, advances or other
accommedation) vr of a emporary oalwre by oway ol &
bridging finance with or withowt imlerest andlor security to
umy compiny estoblished or cammying on business in S Lanka
or elspwhere;

To acguire or otherwise take way sueh shares, stock and e
aferewrinen in any company by onginal subscription, teoder,
purchase, tmnster. exchange or otherwise howsoover and o
exereise and generally to enforce and exencize all rights and
powers conlerred by or incidental o the ownership thereof
and in particalar 1o sell, ransfee, exchange, mongaee, pledpe
or otherwise dispose of the same;

To grant loans, advances or other accommodation af the
commencement or At any subsequent stage of operation of
business of any company or provide gunrantess therefor and
o exercize and penerally o enforce and exercise ol rights
and powers confemed by or incidental to the grant thereof and
in particular 1o sell, transfer, exchangs, recover, writeoll or
oltherwise deal with the some;

To Bacilitate and encournge the crealion, issue or conversion
of shores, stock, prelerence shares, debentures. debenduse
stoek, bonds, obligationz, securities or equities or any ofher
form of loans, advances, or other accommodation either in the
form of quasi equity andfor otherwise howsoever as aliresand
and 1o underwrile mndfor syndicate the issee of the =ane and
Lo act & rusiecs in connection with any of the foregoing and
b take parl in the conversion of business concerns and
undertpkings into companies and 10 act as and perform afl the
funciions of a holding company;

To teke part in the fonmation, management, SEPErvison of
eomtrol of the business or opertion of mny company o
underizking, and for that purpose (0 ke all necessary aetions
cither divectly or indirectly,

To 2ol the underaking of the Company or any part therel
for such consideration as the Company may decm 6t and in
particular for slwres, debenieres, debeniure-stock or securilies
of any other company;

To corry on business ns advisers on the ndministmtion wnd
organisation of instiutions providing mancial services 1o the
public and the training and utilisation of personnel for such
imstitutions and to corry on all or any of the businesses
relatang= Nmaneial services amd pecsonnel consaltants and o
advice on  the exiending, developing and improving of
businesses relpting to fnancial services and all systems and
procesaes relating o the rendering of fnancial services;



ixiii}

(xiv)

(xv)

LAY

(Wil

[ERG1]

To acquire, underiake, carry on and execute the whele or any
part of the business, undertaking, property and liwbility,
ransaclion or operation  whether  industrial or  service
industrial, commercial, agriculturl or garicubtural processing.
manulnciuring, finamciol mercantile, or atherwise, which may
seem 1o the Company capable of being conveniently carried
ol by it cudeulsted dinectly or indirectly to enbance the
vaslue of or render profitble any of the Company’'s property
or rights or which the Company is authorised 1o carsy on, or
which his property suitable for the purposes of the Compreny;

Ty obtwin, receive, and accept dividencls, interest, fees
commissions profits and the hike for or in respect of the
investiments made by the Company in iy form whistsoeser;

To apply for, purchnse, or etherwise scquire, either
exclusively or in parinership, any patents, patent righis,
copyrights, trade marks, formulae, licence concessions and
the like conferting amy exclusive or non-exclusive or limiied
right to use or to any secret of other infommation s to any
nvesition which muy seem copable of being used or exploited
for any ol the purposes of the Cormpany or the sequisition of
witich may - seem caleulsted directly or indivectly o benefil
the Company und {0 use, exercise, develop or grant licences
in respect of, or otherwiss Wen o aoecount, the propeny, fghts
information s scquired;

To amalgamate or enter i parnership or inle any
arrangement [or shoring of profits. union of inerest, co-
operation, joint venture, reciprocsl concession, or atharwise
with any person, firm or compuny easrying on or engaged in
or about to carry on engage in any bosiness or transaction
which the Company is authorised to carry on or engage in or
any business or transaction capable ol being conducted ao as
directly or indirectly 1o benefit the Company:

To enter into any armngements with any governmenl or
authority, supreme, provincial, municipal, loeal, siatotoery o
otherwise, thal may seem conducive to the Company's
objects or any of them, and to obdain from any such
government  or  authority  any  rights,  privibeges  and
concessiond which the Company may think it desirable o
obtain wnd to carry oul, exercise and comply with sy such
nrrangements, mghts, privileges wd concesions:

To apply for, secure, acquire, by way of grame, lepishitive
aEctment, assignment, wansfer, purchase or otherwise nd
excrcise, cary oul and enjoy any charter, licence power,
authority or franchise, concession, right or privilege which
any government or mehority or any  corporation or other
public body may be empewered 10 grant and 1o pay for, aid
and contribade towards carrying the same into effect and 1o
appropriate  any of the Company's securities and other
properties and asscts to defray the necessary cost, charges and
enpenses therent;



(xix)

{ux}

{ani)

To apply for, promote and oblain any  statwte, order.
regubation o other autherisaion or enactment which may
seem calculated directly or indirectly to benefit the Company
and to oppese any bills, proceedings or applications which
may sepm ciloulated directly or indirectly o prejudice the
Compony’s interests;

To establish and suppor or aid i the establishment and
suppori of  associations,  instiutions, funds,” trusis - ansd
conveniences calculated o benelit esnplovees or directors o
st emplovess or direciors of the Company or ils
predecessors in buesiness, or the dependants or connected
persons of any such persons and 1o grmnt pensions and
allewnnées and to make pavments (owards insurance and to
subszzribe for or guarantee moncy for charitable, patistic or
benevelent objects or for any exhibibon or for any public,
general or usehil object;

To promole other componies (whether they be subsidianes,
affilintes or those which the Company will join in as an
associate] Tor the purpose of scquinng or wking over all or
any of the property rights and liakilitics of the Company or
which may asist the Company in the exercise andfor
digcharge of s powers ancd obligations or for any other
purpose which may seem direcily or indircctly caleuwlated 1o
Benefit the Company;

{xxii) To porchose, ke on lease or in exchange. hire and otherwise

R

{aniv]

acguire wiy movishle and immovable propesty and any righis
or privileges. which the Compuny may think necessary, or
convenient for the purposes of Tis business and in particular
any land, hilding=, easements, machinery, plam, stock-in-
trade and other asseqs;

To invest and deal with the moneys of the Company nol
immediately required for its primary objects in =uch maner
as may from fime e time be thought {i

F'o secure or undertake in any way the repayvment of moneys
lent or advanced 10 of the Habilities incirned by any person ar
company to o third party (whether with security {ranking
superiar, ¢qual or subordinate 1o that provided 1o the
Company} or without security and otherwise to assist sy
person or company, provided the same s incidental 1o the
husiness of the Company,

(xxv] To bormow or maise or secume Lhe payvment of money 0 such

manner 85 the Company may think Tit and to secuse the same
or the repayment o performange of ony deb, Hobili,
condract, guarantee or other enpagement incurred or to be
entered into by the Company or by any other pesson in any
way and in particular by the igsue of debemires, porpeiual or
otherwise, charged upon all or any of the Company”s property
(bodh present and futwre) including its uncalled capital and o
purchase, redeem or pay off any such secunties;



{xxvi) To puaranies indemmify or become lizble far the payment of
muosey o for the performance of any obfigation by any other
company firm or persen and to give any Kind of scearity for
the pavment of such moncy or the performance of such
obligation by such olher company firm of person and
penerlly 1o fransact all kinds of guarantes business and
counter-guarnmies business and for the aforesaid purposss 1o
it il @y coniract of suretyship and Lo waive all or any of
the privileces o which suretics wrz by tow entithed and 10
sapure  iF mecessacy any  obligations underiaken by the
Company 85 suamnior of co-guerantor of olherwise by
masrtpnpe charge aasignment or otherwise of the whaole or any
part of the undertaking property assels or revenue of the
Company's present or future, including its wnoadbed coapital;

fxevil) To remunerdte any person or company for sepvices rendered,
or W be rendered, in placing or assisting 1o plece o
punrantecing the placing of wny of the shares in the
Compeany's capital ar any debentures or other securities of the
Company in or about the organisation,  formation o
proaiotion of the Company or the conduct of its business;

Doeviil) To deaw, make, aceept, endorse, discount. execute amd 15s0e
promissory nodes, bills of exchange, bills of lading and other
nepotinble or transferable instruments;

(xxixd To adopt by such means of making known wnd sdvertizing the
business. and services of the Company as may seem
capedient;

(xxx] To procure the Company o be reprsiersd or recopgnised inoany
couniey ouiside S Lanka;

{xxxi) To issue and allot fully or pantly, shares and alorewrt@n i
(he capital of the Company in payment or part pavment for
ary movable or immovable properly perchased or otherwise
acquived by the Company or any service rembered o the
Lompany;

(xxxii} To distribute any of the property of the Company amongst its
members in kind or otherwise or any proceeds of sale or
dispesal of any property of the company bt so thal no
digiribunon amounting 1o a reduction of capital shall be made
without the sanction required by law;

(wxxi) To take or hold mortgages, hens and charges 16 secuse the
payment of the purchase price, or any unpaid balance of the
purchisse price, or any parl of the Company's propery of
whatsoever kind sold by the Company or sny money g 1o
the Company from parchisers and others,

Cocxtv] To pay ot of the funds of the Company all expenses which
the Companmy may lowtully pay with respect to the formdion
and registration of the Company or the isswee of its copitod
ingluding  brokerage  and  commissions  for  obining
application=  for or taking. placing or wnderarifing or
procuring the wnderwriting of shanes and aforewritten of the
Company;



A

{xEvi)

(%Kil

To act as masagers, investment and basiness consullants,
buyers and generally as representatives, agents, consultanis
and advisers in all spheres, fields and octivities and as
memberns of local or advisory committees, of other companies
and aforewritten and to secun: and muintoin where deemed
necessury the appointment of the Company®s somines or
nominces in any of the aforesaid offices prappointments in or
of any such odher companies, corpomtions, bodies or other
institutions of any kKind whatsesyver without limitation and in
particelar {dlso withoul such limition} representation on
coanpanics and atorewritlen such as nominee  directors,
observers amd the like;

To aet as agems or brokers and as trustecs fof any person or
companics and  aforeartien and 10 acl s seerclaries,
manxpers. consultants, advisors registrars of or transfer
aoenils for any other company or o underitake and perform
sub-contracts and to do all or any of the above things in any
part of the world, and either as principals or agents, wnd either
alone or joinily with odhers, and either by or throegh agents,
sub-contraciors, tnstess or othenwiss;

To vest any property real or persenal, {whether movable or
immovable) and rights or intercst sequired by or Belomiing W
the Company in any persen or companics and aforewritlen on
behall of or for the benefit of the Company and with or
without ooy declared trust in frvour of the Compiny;

(ceviind Toocarry oul all or sy of the objects of the Company to all or

[xsix

{xl)

fxli)

any of the above dhings in any pan of the world and either as
principal, agent, contracios or trestes of otherwise, and by or
through trustees o ppents or otherwise and eilher alone o1 in
conjunction with others; amd

T ey all such other things as ang incidentn! or conducive to
the attainment of the objecis and the exercise of the powers of
the Cormpany,

Cenerally 0 carmy on amy other business which may seem
capahla of being -a‘:l:ln'l.'mil,-_nIJ:.' varned on in commection wilh
the primary objects, and'or other objects, or ancillary powess
afoecepid og may be calewlaved divectly or indirectly 1o
enhance or otherwise reader profitnble ihe business of the
Company,

Each of the aforesaid objects shall be considered as an in-
depended main object and in no case shall the penerality of
any one object be namowed down by the particularity of any
other olject.

It is herchy declared that in the foregoimg Wr.h&p:]phx of this Clapse {unless a
colrary mbention appears) the word “person™ inchefes any number of
persons and a company and the word “company™ except whene used with
refierence 1o this Company shall be desmed 1o tnclude o corporation, and o
partneeship or other body of persons whether incorporated or pof ond
whether domiciled or incorperated or registered in Sei Lunka or ¢lsewhera,



i, The liability of memibers is fimited.,

(@) The share capital of the Company is three hundred million
rupees (Rl 300,000 (040007 divided  into  thicty  million
{30,0¥000,060 shares of ten rupees (Rs 10.00) each wath the
power to increase or reduce the capital.

b} The shares in the erijginal or subsequent capital may be divided
inte soveral closses, and dhere moy ke atached thenso
respectively any preferential, defermed or other special rights,
privilepes, conditions or restrictions a8 o dividend, capatal,

voling or cibierwise.

We, the several persons whose names, addresses and descriplions are
subseribed herelo ase desitous of being formed inle a company, in pursuanee
of this Memorandurm of Association and we respectively agree to take the
number of shares in the capitzl of the Company sci opposiie our respective

CIAMm2E,

Masne, Address and
Description of Subseribers

Mumber of Shares
taken by each Subscriber

CHAMNDEA WHENAIKE
£, Sukhastan Gardens
Ward Place

Colombo 7

[Company Dhrector]

Sad: O Wijenuike

ERAMIITH HARENDEA WLIENATKE
#i, Bukhostan Gardens

Ward Place

Cobomba 7

[Company Director|

Sgd: E Wiienaike

BTANLEY YVINCENT WANIGASEKERA
5, Cambridge Terrace

Colombo 7

[Commipaany Directir]

Spd: B Y Wanigisakera

THEADORE MAHINDA DUNUWILLE
23, Melford Crescent

DCrehiwela

[Company Director]

Sod: T.M. Dunuwille

Chnez

Line



Mame, Address and
Descriplion of Subscribers

Mumber of Shares
taken by cach Subscriber

JIIVAKA KANTHA WEERATLIMGIE
100F 171, Bames Place

Colomba 7,

ICompany Director]

Bpd: LK, Wesratusige

HIEAN KOSALA DE SILYA
2, Welikada Watle

Mawala Foad

Rajagiriva

| Accountont]

Sad: H K De Silva

CILARENCE PATRICK APOMNSO
524, De Mel BEoad

Laxapathiva

Momiuwn

[Mfercantife Executive]

Spds C P Aponso

TOTAL

Dated the Minstesnth day of March 1992

e

g

Sevien

Witness 1o the above sipnatures ond 1 do bereby estify 1 the number of
shases subseribed for by the signsiories abovenomed

Ms. Y A D A D P Wijeratne

Attoiney-al-Law/Solicitor & Motuey Publiv
Mational Developmvent Bunk of S0 Lankn

40, Navam Mawaiha
Colomle 2,

S
Motury Puhlic
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ARTICLES OF ASSQOCIATION

OF

FIRST CAPITAL HOLDINGS PLC

PRELIMINARY

Raules in Table “A” not to apply

The Rules contained in Table “A" of the First Schedule 1o the
Companies Acl No. 17 of 1982 shall not apply 1o the Company. The
Company shall be governed by the provisions contained in these
Arficles but subject to ropeal, alteration or addition by Special

Raesolution,

Interpretatisn

In these Aricles, if noi ineonsistent with the subject or context, the
words standing in the first column of the table next heremafter
contained shall bear the mesnings sl opposite 0 (hem respectively
in thi seond column thereot: -

Wards

{ompany

Stpdutes

Articles

Meanings

W Capital Limited

The Comnpanics Act Mo, 17 of 1982 jas
amendad from time 1o time) and every
other Act for the time being in force
comcemning  companies  wnd  affeching
e Cornpany;

These Aricles of Association, as from
time 1o Gime olered by Special
Resolution:



Specinl Besolution - Have the meanings assigned thereto
Extra ordinary respectively by the Statues;

Resolution

Board - The Dhreeiors for the time being of the

Compaary imelsding {(where the contes)
sr  sdmits  or  requires)  Alternate

Directars;
Oiffice - The registered office of the Company;
Secretary - Any person sppointed to perform the

duties of the Seceetury of the Company
includes a  company or growp of
peranns actling as such.

Seal - The commaon seal of the Company,
Month - Catendar month;

Year . Calendar year;

In writing . Wrilten or produced by any substitule

for writing or partly one and panly
anther,

Paid up - Paid up or credited as paid up,

The expressions “Debenture™ and “Debenture-Holder™ shall include
*Debenture-5tock™ and “Debanmmere-Stockholder.

Words importing the singular number shall melude the plursl and
vice versa, and (he words importing the masculine pender shall
include the feminine geader and the neuter gender; and the words
importing persons shall include corporations and companies,

Save as aforeswd, any words of expressions defined in the Statues
shall, if not inconsistent with the subject or comtext, bear the same
meaning in these Aricles,

The marginagl notes are meerted for convemence only and shall not
affect the construction or interpeetation of these Articlas.

Board may undertake any business which the Compuany
is entitled to undertake

. Any branch or kind of business which by the Memarandum of
MAssocintion of the Company or by these Articles either expressty or
by implication authorzed to be underaken by (he Company may be
undertaken by the Board at such time or times as the Board shall
think fit, and further may be suffered by them 1o be in aheyvance,
whether swech branch or kind of business may hove been actualiy
comnmenced or pot 3o long as the Board may deem it expodient nod to
commence of proceed with such branch or kind of business,




FROHIBITION ON SUBSCRIFTION FOR OWN SHARLES
Company nol to purchase iis own shares

The Company shall not pive, whether directly or indirectly, amd
whather by means of a loan, gearantee, provision of security or
otherwise, amy  financiad assistance  for the purpose of or in
conmsection with a purchase or subscription made or fo be made by
any person of or for any shares in the Company or where the
Company 1% o subsidiary company, in i holding company nor shall
the Company make a loan for any purpose whalsoover on the
security of its sharea of those of its holding compony, but nothing in
this Article sholl prohibit transactions authoraed by the Statutes.

CAPITAL

The Capital of the Company 35 three hundred million rupees (Rs
00000000007 divided into thisty millicn {300,000} ordimary
ahares of ten mpess {Rs 10,00} each.

SHARES
lssue of Shares

Without prejudice o any special rights previcusly confiemed on the
heslelers of any shores or class of shares for the time being fssweed,
{which specinl rights mny he varied or abrogated onoly in the manner
prowvided by the next following Article) any share in the capitl of the
Company for the time being may be issued with such preferred,
deferned or other special righls or such restrictions whether in regard
to dividend, retarn of capital, voting or otherwize, as the Company
meay from time (o time by ordinasy resolution determine, ond sibject
b the provisions of the Statules the Company may issue prefesence
ghases which are, or af the opiion of the Company ane o be lisble, to
be redeemed of such leems and in such mamner, as the Company
befors the izsue thereof may by Special Resolution determine

VARIATION OF RIGHTS
How special rights of shares may be varied

Whenever the capital of the Compuny 15 divided o diferent classes
of shures, the special dghts attached 1o any class may subject lo the
provisions of the Statute be waried or abrogated, either with the
cnsent in writing of the holders of three-fourtha of the issued shares
of that class, or with the sonetion of an Extra-osdinary. Resolution
passed at a separate general meeting of such holders (b ot
otherwise), and may be g0 varied or ubrogated either whilst the
Company is 8 going coucern o dunng or in contemplation of a
winding up. To every such separmte geneml meeting all the
provisions of these Artscles relating 1o general meetings of the



Company, of o the procesdings therent. shall muotatis. mnandis
apply, excepl that the necessary quorum shall be two persons 21 least
holding or representing by proxy ar atlomey or representative of one-
third {in neminal @moent) of the issued shares of that class (but s
tat il al any sdjourned meeting of sueh alders a guorum s shove
delined is not present, those sach holders whe are present shall be a
quorim and any holder of shires of that clnss pressot in person or by
prosy or aftomey or represendative may demand w poll, gnd ench
hobder shall on a poll have one vote for every shore of the eliss held
by R,

Lssue of shares runking pari passu

The rights cosferred upon the holders of the shares oF any class
sseed with preferred or other rights shall not, unisss otherwise
expressly provided by the terms of issue of the shares of that class, be
degmed to be varied by the creation or issue of further shares ranking
pari passu thereswith,

INCREASE AND REDUCTION OF CAPITAL
Power to increase capital

The Company may from me 0 Gme, with the sinction of o
ordinnry resolution of the Compuny inoa penemnl meeting, incresse it
capital by the ceeation of new shares such increase W be of such
amiount, and to be divided inio shares of siech respective: gmiounts,
and to be isseed on such terms and conditions, and with or without a
right of preference, whether in respect of dividend or of repayment of
capital or both, or with such deferred rights 1o the origingd or other
shares of the Company, ad the Company may by the resolution
sancioning the incrense detetmine,

Rights and liabilifies attnched o new shares
All new shares shall be subject 1o the provisions of these Aricles
with refereice 1o pavment of calls, lien, tansfer, trunsmission,
ferfeliure or otherwise
The Company may by ordinary resslution:-

Power to consolidate shares

(i) consolidate and divide all or any of its share capital mio
shares of langer amounts than it's then existing shares;

Power o cancel shares

(f)  cancel any shares which, at the date of the passing of the
resolution, have not been taken or ngreed o be taken by any

person and diminish the amount of itz eapital by the amount
of the shares so cancelled;



fiii)

[1v)

(i

Power to sub-divide shures

sub-divide its shares or any of them into shares of o smaller
wmount than is fixed by the Momorandum Assotialion
{subject nevertheless o the provisions of the Stutuesd, so that
the reaolution  wherchy any share iz sub-divided may
determine that, as besween the holders, of the shares resulting
from  such sub-division of one or more of the shares may
hive any such preferned or other specinl rights over, or moy
huve such deferred rights or be subjest any such
restrictions as compeared with the others as the Company has
power i attach o enissaed o new shores.

Power to redace cupital

reduce its capital or any capital redemption reserve fund or

any share premium aecount, in any manner authorizsd by the
Statules.

SHARES
Shares wi the dispaossl of the Boarid

Save as the Compuny may by Orclinary Resslution othereise
direct and subject ta the provisions of the nest succesding Article
the shares in the Capital of the Company for the time being shall
be at the disposal of the Directors, and they moy allol, prant
optiens over or otherwise dispose of them to ssch peTsong,
sich time, and on sueh lerms as they think propes, but so Lhae no
ehares shall be issued ot a discoun, exCepl in pcoordense with the
At

Shares to be offered to members

All new shases whether in the ariging or any inoreased
capitel shall unless otherwise awthorized by an ordinziry
resolution of the Company {which sesolution in ease of new
shares may esther be at the time of their creation or at an lime
thereafier) be offered to members in proportion to the shares
held by them the time of such offer (or as near thereto & rruy
be fractions being ipnored) snd sweh offer may he gl a
premium or subject to the provisions of the Act at a discounl
ns mdy  have beon determined by um Oedisary Resolution of
the Company or if there shall lave  been no  such
determination us the Boand shall delermine. Such offer shadl
be made by notice tn writing specifying the number of shargs
to which the Member is entithed and limiting a time within
which the offer if not accepted will be deemed 1o have bee
declined and shall notify to Members that any member whe
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degires an allotment of shases in excess of his propottion
should state in his reply how many excess shares he desires
and iF all members do mot claim their peoportion the
uncinimed shares shull be used for setisfving the clnims in
cuoeas and shares nol reguired for satisfying such excess
unelmimed shall be at the disposal of the Board.

(it} Moswithstanding anyihing in the peeceding Arnicle contained
the Bowrd may o their discretion allot any” shares (unless
otherwise provided in any Resolution of the Company
relating theeeto) o any of them tw the Vendor of any
bisiness, propery or land being woguined by the Company in
payment in whole or part of the purchase price for such
business, properly or land withew! offenng the shares so
allastted to member.

Exclusion of equities

Except us required by low no person shall be rocognised by the
Company &= holding any share upon any trest, and the Company
shall ol be bound by or compelied in any way o recopgnize smy
cguitable, comtingent, foture or partial imerest in any share, or any
intesest by any fractional part of a share, or (except only as by these
Artiches or by low otherwise provided) any other right in respect of
any share cxcept an absolute right o the entirety thereol in the
registersd holder.

CERTIFICATES
Issue of Certificntes

(i} Every person whose name is entered as a member in the
register of members shall be entitled without payment to
receive within the time specified by the rales and regulations
of the Colombo Stk Exchange after allotment o loedgment
of transter (or within such ocher period as the ferms of issas
shall prowvide) one certilicate lor all bis shares of any one
cluss vr upon payment of such sum, not excesding ten rupees
(Bs 10,00} for every certificnte afier the first os the Board
shall from time to time deteemine, severn] certificates, each
for one or more of his, shares of any one class. Where a
member transfers a pam ooly of the shares comprsed i a
certificate the obd certificate shull be cancelled and o new
certilicate for the balance of such shares may be issued in liew
without charge. Every certificate shall be sssued under 1he
Seal and shall specify the shares to which it relates and the
amount paid up thereon. Provided that the Company shall Bot
be boumd fo register more than theee persons s the joini-
holders of any shores (except in the case of the executoss or
trustoes of a deceased member) and in the case of a share held
joantly by several persons the Company =hall not be bouwsd o
issue more than one certificate therefore and delivery of o
cerlificate o one of such persons or his duly puthorised
represeniptive shall be sufficient delivery o all.
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{ii) Where the Hoard sonesolve one of the signatures in wiless
of the Seal wpon ghare siock or loan cerificales isswed by the
company according to the provisions of these articles may
with the approval and subject io the Control of the Auditors
trunesler muditoes or bankers of the Compony be in the form of
an aulopraphic sipgnwure, =temped or printed o impeessed
thereoi.

Henewal of Certiflicates

[f & share certificate be defaced, bost or destroved it may be renewed
of replaced of payment of such fee (0 any) nol excecding ten rupees
{R= 10,0 and on swch terms (iF any) as 1o evidence and indemnity
and the payment of out-of-pockel expenses of the Company in
investigaling evidence a5 o such alleped defacement, loss or
destruction a5 the Board thinks fit.

CALLS ON SHARES
Calls

The Boord moy From time Lo timse make ealls upon the members in
pespeet of any moneys unpaid on their shores (whether on aceount of
the nominal valee of the shares or by way of premium} and not by
the terms of issue thereof made payable al Gxed times provided that
no call on any shares exceed one-fourth of the nosminel value of the
shure or be poveble at les than one nonth from the daie fixed for the
payment of the last preceding call and each member shall (subject o
at lemst furteen davs’ notice beine given speciliing the time or times
and place of payment pay o the Company at the lime or tmes wmd
place w0 specified the pmount called up on his shires, A call may be
revoked or postponed as the Boaard may detenminse.

Time when made

& call shall be deemed o have been made at the time when the
resalution of the Board authorising the coll was passed and may b
made payakle by instalmemnis.

Liability of joint-holders

The joint-holders of o share shatl be jomntly and severally liabie 1o
pay all calls in fespect thereof

Intercst on calls

If o sum colled in respest of @ share 35 oot paid befone oF o the day
appointed for payment thereof the person from whom the sum is due
shall pay interest on that sum from the day appeinted for payment
thereo! o the time of actus] payment & such rate, nod excesding nine
percent per anoum (9%, as the Board may deteemine, but the Board
shall be at liberty 1o waive payment of such interest whally or in par.
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Sumis due on allotment to be freated nx ealls

Any sam (whether on acoount of the nominal value of a share or by
way of premium) which by the terms of issue of a share becomes
payable upon allotmeent or at any fxed date shall for all the purposes
of these Articles be desmed to be o call duly mide and payable oo
the dute on which, by the terms of issue, the same becomes payable,
and in ease of non-payment sl the relevant provisions of these
Articles ps W payimend of interest end expenses, forfeitune or
otherwise shall apply ns if such sum had become pavable by virtwe of
weall duly made and notified.

Fower to differentiafe

The Board may, on any issue of shares, differentiale between the
holders as 1o e amount of calls to be paid and the tmes of povment.

Payment in advance of calls

The Board may, if it thinks fit, recefve from any member willing 1w
advincs: the same all or any part of the moneys (whether on aeooum
of the nominnd value of the shares or by way of premiom) uncalled
and onpoid wpon the shares held by him. and such peyment in
advence of calls, shall extinguish, so Oir as the seme shall extend, th
Liability upon the shares in pespect of which it iz made and, upon the
money 50 received or so much thereof as from lime to time exceeds
the amount of the calls then made vpon the shanes coneermed, the
Company may pay interest 3 such a mte {not exceeding nine percent
(9%) per annum} a5 the member paying such sum and the Bosrd
Bgree upon.

FORFEITURE AND LIEN
Matice requiring payment of calls

[f & member fails o pay o full any call or instalment of a eall on the
day appointed for puyment thereof, the Board may al any time
thereafier izsue a notice in writing on him reguinng payment of s
muzh of the call or instalment as 15 wnpand, together with &y interest
and expenses which may have acerued.

Mofice Ly state hme and place Tor payment

The notice shall name a further day (not being less than twenty eight
days feom the date of the sotice) on oe before which and the placs
where the puwyment required by the notice s to be made and shall
stafe that in the event of non-pavment in accordarce therewith the
shares on which the call wias made will be Eable 1o be forfeined,
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Forfeiture on non- complinnee with notice

IF the requirements of any such nolice as aforesaid ore not complisd
with any share in respect of which sech notice has beoen given may al
any time thereafter before pavment of all calls and interest and
cxpenscs due in respict thereol his been mode, be forfeited by a
resolution of the Boerd to that eflect. Such forfeiture share inclsde all
dividends declared in respect of the forfuited share ond nol setonlby
paid before forfesture. The Board may acoepd a surender of aiy
share liable 10 be forfeiled hercunder.

Sale of shares forfeited or surrendered

A shane 50 forfeited or surrendered shall become the property of the
Company and may be sold, re-alloled or othersise disposed of,
gither to the persnn who was befose such forfeiture or surmender the
holder thersof or entitlied thereto ot any other person, upon such
terms and in such mannes as the Board shall think-ft and at any time
before & sale, re-allotment or disposal the forfeitune o surrendered
may be concelled on such terms as the Bowsd thinks L The Board
may, 0 necesary authonse some person 1 transfer o forfeited or
surmendered share 1o uny such othier person s aforesad,

Rights and linbilitics of members whose shares have been
forfeited or surremdered

A membzr whose shares have been forfeited or surréndered shinfl
cease v be @ member in respecl of the shares, bur shall
notwithstanding the forfeiture or surrender remain lisble o pay o the
Compuny all moneys which at the dale of fodeilure or surender
were payable by him to the Company in respect of the shares, with
interesl thergon ot twebve per cent (12%) per annum {or such lower
raté #= the Board may approve) from the daie of forfeitere or
surrender until payment but the Bowerd may waive poyment of such
interest either whelly or in par.

Company s lien

The Company shall have a first and parumount lien on every share
(ot being a fully paid shered for all moneys whether presently
piyable or nol, ealled or payable ot o fixed tme in respeet of such
share and the Company shall alse heve o fimst and paramownt lien and
charge on all shares (vdher than fully poid shares) standing registered
in the nome of a single member for all the debis and liabilities of
such member or his estte, (o the Company,

The Company™s lien (il anyd on a shane skl extend o all dividends
payable thereon. The Board may resobve thot wmy share shall for
sone specilied period be exemp from the provisions of this Article.
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Sale of shares subject to lien

The Company may sell in sach mammer s the Bowrd thinks fit any
share on which the Company hos o lien, but oo sale shall be made
unless some sum in respect of which the len exists is presently
payable, nor until the expimion of foudesn dovs afber notice in
writing, #ating and demending payment of the sum preseatly pavable
and giving notice of intention to sell in default, shall have been piven
i the belder for the tme being of the shore or the person eatitled
therete by reason of his death or bankrapicy.

Application of proceeds of such sale

The net procecds of such sale afier gayvment of the costs of such sale
shatl be applied in or towands payment or satisfaetion of the debt or
liability in respect whereof the len exisis, so fir as the same is
presently payable, wnd any residue shall (subject to a like len for
debés or lishilities not presently payable as existed upon the shares
prior i the sale) be paid o the person entitled 1 the shares o the
time of the sale. For giving effect o any such =ale the Board may
guihorise some person 1 rensler the shares sold 1o the purchaser.

Tiile to shares forfeited or surrendered or sold to satisfy a lien

A declaration in writing under oath or affirmation that the declamnt
i i diregtor of the Company and that a share hos been duly forfisited
or swrendered or 2old 19 satisfy o lien of the Company on o date
stated) m the declaration shall be conclusive evidence of the facts
therein stated as agninst all persons cleiming o be cmitled w the
alsare, and such decloration and the roeeeipt of the Company for the
vonsideration (if any) given for the share on the sobe, re-allotment or
disposal thereof, tegether with the certificare of propeietorship of the
share uncler Seal delivered o a gaschaser or allodies therest shall
{subject 1o the execution o @ transfer if the same be required)
canstitutie & gond titke o the shae. and the persen 1o whom the shire
is sold, re-alloted or disposed of shall be registered as the holder of
the share and shall not be bound 10 see 1o the application of the
purchase money (if any) nor shall his titte w0 the share be affected by
any irrepularity in the proceedings in refercoce to the forfeiture,
surrender, sale, re-allotment or disposal of the slare.

Ferfeiture for non- payment of instalments

The provisions of these Articles as o forfieiture shall apply in the
cise of non-pavment of any sum which, by the terms of issue of o
share, becomes pavable al o fixed time, whether an account of the
nominal vilue of the share or by way of premiom, 2% if the same had
been payabiz by virtue of a call duly made notificd.
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TRANSFER OF SHARES
Form of Transfer

3, Bubject to such of the resirictions i these Anicles ns may be
applicable. all transfers of shares muy be effecied by an instrument in
writing in &ny wsual or commeon form oe amy other fommn which the
Board may approve and may be under hand anly

Execution

35, The instrument of transfer of a share ghall be signed by or on behalf
of the transferor and the transferee, and the transferor shall be
deemed 0 remain the bolder of the share until the nome of the
transteree is entered in the register of members in respect thereaf,

A anveited by 354 The Company shall not register moss than three persens as joindt heldders
Al imchiding the principal holder) of any shares (except in the case of «
i ﬁmﬁf“ executons, admivistrators o beirs of a deceased member).

Bowrd's power to refuse registration

6. The Board may in their ahsolwte discretion and without assigming any
reason therefor decline to reglster any transfer of shares (not being a
fully paid shares) to & person of whom they shall not approve, and
they may also decline to regisier the transfer of a share (mot being 4
fully paid share) on which the Company has & fien. If the Board
refuses to register o transfer they shull within two months after the
dete on which the transfer was lodged with the Company send to the
transferer the notice of refusal.

37, The Board may decfine 1o recognise any instrument of transfer.
unless -

Deposit of transfer

(i) the instrument of transfer properly stamped is deposited at the
Office or such other place s the Board may  appoim
accompanied by the cetificate of the shares to which i
relates, and such other evidence as the Board may reasonsbly
reduire bo show the right of the transferer (o make the transfer
(and, if the instrument or transfer 5 executed by some other
person on his behalf, the aathority of that person o do so);
an

Only one class

{iii}  the instument of trensfer is in resipect of only one class of
zhare.

All instruments of transfer which hive been registered shall be
retained by the Company,
Ay amendad by
el A Motwithstanding any provision in thess Articles sugpgesting, the contrary,
mﬁ“ﬁm Shares listed on the Colombo Stock Exchange shall be freely translersble
and registratian of the transfer of such Heted shares shall not be subjacied

by restriction, save and exoopt to the extent required for compliance
with stututory requirements
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REGISTRATION OF TRANSFERS

Registration without mecting

The Board may by such means as they shall deem expecdient
uuthorise the regisiration of transfers or transmissions of shares
without the necessity of any meeting of the Board for that purpose.

Suspension of Registrution

Upon such notice as may be requined by the Stamtes the negristration
of transfers may be suspended and the register of members closed at
such fimes and for such period as the Board may from time 1o time
determine, provided always that such registration shall now be
suspended or the negister of memberd closed for more thin thirty
days in any Year.

Fee fvr regisiration of probate

There shall be paid w the Company in respect of the registration of
any probate, fetters of ndministration, certificate of marisge or denth,
power of attorney, or other document relating to or affecting the title
o any shares or for meking any entry in the rewister of members
affecting the title 10 any share such fise, not exceeding twenty five
rupecd (s 23,000 ws the Boord may from time o Gose require or
preseribe,

Renunciation of allotment

Mothing hergin confained shall preclude the Board from recognizing
o renunciation of the alloiment of any shares by the allotte: in favour
of some other person,

TRANSMISSION OF SHARES
Transmission on death

Im the cuse of the death of & member (e survisors or survivie where
the deceased was a joint holder, and the execuiors or administrators
of the deceased where be was the sole or only surviving holdee, shall
b the only persons recognised by the Company az hiving any tite to
hiz shorcs but nothing hensin contained shall release the eaate of o
deceased holder (whether sole or joint} from any liohility in respect
of emy share solely or jointly hebd by him.

Registration of exccutors eie.

Any person becoming entifled to shares {n consequence of the death
or bonkruptcy of any member, upon producing proper evidence of
the grant of probate or letiers of administeation or such other
evidence thal he sustnins the chaescter in regpect of ‘which he
proposcs 0 act wder this Arlicle or of his title as the Board thinks
sufficlent, muy with the consent of the Board be registered as o
membier in respect of such shares; or may, subject 1o the provizions
a= to transfers hereinbefore contnined, transfer such shares.
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Rights of unregistered cxeeutors ele,

A person becoming entitled w shares in consequence of the death or
bunkrupley of o member moy give o discharpe for all dividends and
other meoneys pavable in nespect of e shares, bt be shall nof be
entitled  in eespect thereol w exerclse any rAghl  confemed h:,'
membership in relation 10 meetings of the Company or, save as
otherwise provided by or io nocordance with these Articles, 1o any of
the rights or privileges of a member witil he shall have beoome &
member in respect of the shares

Right of Directors to refuse registration

The Board shell have the same power conferred upon them by
Articls 36 to refuse 1o pegister & person entitled by transmission o
any shares or his nomines as i he were the transferee named in
transfer presented for registration.

If o persen registered in respect of shares of
dleceased Company may soll such shares

If any person who shall beeome entitled 16 be registered in respect of
iany share under Article 21 shall not, for any cawse whatever, within
twelve months afier the eveni on the lappening of which s dnle
ghall accrug be registerad in respect of such share or if, in the case of
the denth of any member, no pessen shall, within twelve ecaledar
menths afier such death, be registered as a member in respect of the
shares of spch decensed member, the Company may sell the same,
either by public auction or private contract, and give a receipt Tor the
purchass money, Upon any such sale, the Bosrd may appoint some
person 1o execute an instrument of transfer of the shares sold and
cawse the name of the purchaser o be entensd in the register in
respect of the shores sold ond the purchaser shall not be bound 1o
inquire whether the events have happened which entitled (he
Company 10 sell the same; the net procesds of such sale, after
deducting all expenses shall be paid 1o the peeson entitled thereto.

Ferson cotitled to share by transmission aot entitled
i right tf membership in relation to mectings

A person becoming entitbed 1o @ share by reason of the denth or
bankruptcy of a member shall be entitled to the same dividends and
plher advamapes 1o which he would be entitled i be were the
registered holder of the shore, excepd that he shall noi, before being
registzred 2z a membser in respect of the shase, be entitled in respect
of it Lo exercise any right conferred on members in relation to
meetings of the Company.

STOCK
Power to convert inte slock
The: company moy by Ordinory resolistion convert wny paid up shares

into stock and may from Gme o tme by ke reselution reconvert
any stock into paid-up shores of any denomination,
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Transfer of stock

The holders of stock may franster the sume or sny part theresl inthe
sune manner, and subyeot b the =ame registrations, as and subject
which the shares from which the siesck arose mighl previously to
conversion have been trmnsferred or ms nenr therelo as circumstances
admit, but no steck =hall be trenslerable except in sech units as the
Board mwy [rom time fo fime determine, provided thot such units
shull not be greater than the nominal amount of the shares from
which the siock arose.

Rizhis of stock-holders

The holders of stock shall, according to the amount of the sock held
by them, hove the same rights, privileges and advaninges. ps regards
dividend, refurn of capitud voting and other matters, a5 i they hebd
the shares from which the stock arose; b not such privileae or
advantage {except a5 regands dividend and retum of capital) shall be
conferred by an amount of stock which would not if existing in
shares, have conferred such advaniape.

Interpretation

All such of the provision of these presents as are applicable 1o paid
up shares shall apply o stock. and the words “Shore™  and
“Shareholder therein shall include “Stock™ and “Siockholder™.

GENERAL MEETINGS
Annual General Mecting

The Company shall in each year hold a general meeting as ity unnusal
generyl meeting in addition Lo any other mestings in thal vear and not
more than fifteen menths sholl elapse between the dite of one annaal
general meeting of the Company and that of the next. The annual
genersl meetings shall be held al such time and ploce as the Board
shall appoint. ANl peners| meetings other than anmal general
meetings shall be culted extraordinary peneral mestings.

Extra-ordinary General Meetings
The Board may whenever they think fit convens an extrmordinaey
generzl mesling,
NOTICE OF GENERAL MEETINGS
Mutiee
An annual gereral meeting and 2 meeting at which it is proposed 1o
puss 1 Specia] Resolution or (save as provided by the Statutes) a

resclution of which special notice i required by these Articles o be
given o the Company slall be called by twenty one days' notice in
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writing af the fsest, ond any other general mesting by Fourteen days’
motice tnowriting @l the least, (exclusive in cach case of the disy on
which it is served or deemed o b served and of the doy for which it
is given), given in manner mentioned in these Aricles t swch
members as are under the provisions of these Articles entitled o
redeive such notices from the Company and e the audiiors; provided
thist & genernl meeting notwithstanding that it hos been called by a
shorter notice than that specified obove shall be decimed to have been
duly called ifir iz =0 apreesdi-

in the case of an anmeal peneral mecting, by all the members
entitied 1o amend und vote thereat: and

in the case of ey other meeting, by the members having o right
to attend and vole at the meeting being members together holding
nol less thon minety-five per certom n nominnl value of the
shares giving a right 10 attend and vote at the meeting.

Dimissien or non-receipt of notice
The nccidentul omission to give notiee to, or the non-receipt of notice
by any person catitled thereto shull not invalidate the proceedings at

any genersl meeting.

Contents of Motice

@) Every notice calling a genensl mesting sholl specify the place and

the day atd hour of the meeting, and there shall sppesr with
refisonnhle. prominence in every such notice o statement that a
member entitled 1o atend wnd volz is entitled 10 appoint a prosy
or proxies (o attend and vote instead of him and that a progey need
not e a member of the Company,

(k) dn the cose of an annoal gerseral meeting, the notice shall also

spacify the mszting as such,

(£) o the case of any general mesting ut which husiness odher than

routing businesd is o be wansactsd, the notice shall specify the
general watvre of the bosivess; and iF any ceselulion s (o be
proposed a5 an Extraordinary  Resolotion or as a Special
Fesolution, the aotice shall contuin a statement fo that effect,

Routine Husiness

Routine business shall mean and include only business transacted a1
uny annunl geneml meeting of the following clusses, that s o sy

1) declaring dividencls;
(b  considering the balance sheel, the repon of the direetors and

of the auditors, and other pecounts and docurments regquined o
b annexed o the balance sheet;,
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{c)  appomntng of medijors and . fixing the remuneration of the
auditors  or  determining  the manper a0 owhich  such
remuneration i e be fxed,

(e} electing directors in the place of those relirag by rotatson of
otherwizs.

When extro-Ordinary Meeting to be called

The Board shall, on the regusition of the hoiders of not less than
ooe-tenth of the issued capital of the Company wpons which all ealls
or other sums then due have been paid, forthwith procvesd to convene
an extraordinary genernl meeting of the Company in accordance with
the reguirements of the Statutes

PROCEEDINGS AT GENERAL MEETING

{ruorum
Mo business shall be tansacted at any peneral meeting unles a

quarum is present when the meeting proceeds 1o business. Thres
mernbers present in person or by proscy o atbomey or in the case of o
corpomiion by & repeesentalive duly authorised shall be w quoram for
all pueposes.

Adjourmment if quorim not present

[f within fifteen minutes from the time appoimted for the meeting a
quorum is ned peesent. the meeting, if convened on the reguizsition of
menthers, shall be dissolved. In any ofher case it shall sand
adpourned (o the same doy in the next week, 1 the same time and
place, or to such other day and o1 such other time and ploce a3 the
chatrman of the meeting may determine, and if a1 such adjoumned
mesting a guarum 5 tol present within fiftesn minutes from the time
appointed for holding the meeting, the members pressnt (i more than
one) shall be a quorum,

Chairman

The chainman or in his sbsence the deputy chairmon of the Bojnd
shall preside as chairman at every general meeting. IF there be no
mich chaimon or deputy clhaimman or i ot any meeting he be not
present within five mimses after the time appointed for holding the
meeting or be unwilling wo act, the directors present shall choose one
of their nurmber 10 be chairman of the meeting or, if o direcior be
present or if gl the divcciors present decline o lake the chair, the
members present shall elect one of their mumber present to be
chairman of the mesting.
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Addjournment

62 The chairman of the mecting may, with the consent of any meeting at
which a quorws is present (and sholl if s direcied by the meeting),
adioum the meeting from time 0 time and from place 1o place, hut
s husiness sholl be trunsseted ol any sdjoumsed mceting except
busingss which might lowlully have been transacted ab the meeting
from which the adjoarnment ook place, When a meeting s
adjoumed [or thirty days or more, notice of the adjoumed meeting
shall be given az in the case of an origingl mesting, Save as
afpresaid, i shall nod be pecessary o give any notice of an
adjoumment or of the business o be transcled n an adjoumned
meeiing.

Method of Voling

63, Al any general mesting a reselution pul 1o the vote of the mecting
shall be decided on o show of hands unless u poll is (hefore or on the
declaration of tse resalt of the shw of hands) demanded by:-

(i) the chairman of the meeting, or

(i} oot besa than twi persons present ino persen or by proxy or
altomey or i represeniativel st and entitled o wode: or

{Lii} o imember or members present in person or By proxy or
altmey or o nepresentativels) and representing ool less than
one-tenth of the 1otal voting rights of all the members having
tlse right b vole nd the mesting; or

{iv] a member of members presenl 0 person or by proxy or
uttormey or o representativels) asd bolding shares 0 the
Company conferring a nght to vode at the mecting being
shares on which un aggregnte sum lns been paid up egqual (o
or nod less: than one tenth of the wial sum peid wp oo all the
shares conferring that riphl

A demand for o poll may be withdrown, Unless o poll be demanded (and the
demand be not withdrawn) a declaration by the chairmean of the meeting that
a n=solution his been carried, or carried unanimously or by o particalar
majority, or lost and an estsy te st effieset in Use minute book, shall be
conclusive evidence of the facd wathoul proof of the number or proportion of
the vates recorded for or against such sesolution

Haw poll to be taken

64 IFa pall 3s duly demanded (and the demand be not withdrwan), il
shall be taken in such manner Cincluding the use of ballot oF voting
papers of tiekeis) as the chairman of e meeting mgy direct and the
result of a poll shall be deemed 10 be the resolution of the meeting at
which the poll was demanded. The chaimun may (and if so
reguested shall) appoint scrutineers and may adjourn the mesing to
some place and time fixed by him for the purpose of mking and
declaring the result of the pall.
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Chairman®s casting vote

In the coze of an equality of voles, whether on a show of hands or on
a poll, the chatrman of the mecting at which the show of hands wkes
Place o wl which the poll is wken shall be eatitled o o second o
caslirg wirls,

Time for tiking a pall

A poll demanded on the election of a chairman of the mesting or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be {aken either immediately or st such
subsequent lime (not being maore than thirty days from the date of the
mesting) and pace a2 the choirman may direel Mo notice need he
given af & poll not tuken immediately,

Continuance of husiness after demand for poll

The demand for o poll shall not prevent the continuance of & meeting
for the transaction of any business other than the question on which
the poll bas been demanded,

VOTES OF MEMBERS
Vistis of Wembars

Subject 1o any rights or restrictions for the time being abtached 1o any
cli== or classes of shares, on a show of hands every member who
being an individual is present in person or by proxy or stiormey who
is not & member or being a corporation is present by a represemtative
or proxy or atterney who i3 ool a member shall have one vole
Subject a3 uforesaid, upen a poll every member whe is present in
person of by proxy or by atorey or by representstive shall be
entitled to one vote for each share held by hin.

Voting rights of Joint-holders

In the case of joint-hulders of o share the senior whe tenders & vore
whether in person or by proxy or by aflorney or by representative,
shall be accepted 1o the exclusion of the votes of the other joint-
boldets and for this purpose seniority shall be derermined by the
order in which the names stand in the register of members in respect
of the joint hokding,

Vating rights of lunatic members

A member of unsound mind, or in respeet of whom an order hias been
made by any court having jurisdiction in lunacy, may vote, whether
om o show of lands or on o poll, by his commiites, curater bonis or
other person in the nature of a committee or curator honis appoinied
by such court, provided that such evidence as the Board may require
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of the suthomty of the person clabming 1o vote shall have becn
deposited al the OfTice ot less than forty-eight bours before the time
appointed for holding the meeting or adjowrned meeting ot which
such person claims o vote, or in the e of & poll nod Fess than forty-
cight hours before the time appointed for e taking of the poll.

Mo Right to vote where o call is ungaed

Mo membar shall be entitled 1o vole at o geneml meocting eilher
personally or by proxy or by stomey or by representative, of to
exeroise amy privilege o o member unless oll calls or other surmg
peesently payable by him in respecl of shares in the Company bave
been paid.

Doalification of Viier

Mo objection shall be mised fo the qualification of any woier except
the mesting or adjowmed meeting &t which the vole ohjected 1o is
piven ar tendered, and every wote mol disallowed af such mesting
shall be valid for all purpises. Any such objection made in due time
shall be refeered to the chaioman of the mesting, whise decision shall
be finnl and conelusive.

Wartes om a poll

Om a poll votés may be given cither personally or by proxy or by
atlomney or by nepresentative and a person entithed o mone than one
voie meed not use all his votes o caat all the votes he uses in the
AT WAY,

Execution of Proxics
The instrurment appoirting a proxy shall be o weiting and

(i} inn the case of gn individual shall be signed by the sppoinier o
by hiz atemey; and

(il dn the case of a corporation shatl be either under §ts common
seqtl o signied by il attemiey or by an oftieer on behall of the
corpasation.

The Company may, bat shall nat be bound to, require evidence of the
puthority of any such aterney or officer. A proxy need oot be o
mernber of the Company.

Depasit of Proxies

The instrument appointing & proxy sholl be Jodged. ond the power of
atformey (il any’ under which it is signed or a potarially certified
copy therenl shall if required be deposited for inspection, at the
Office, in each cose nod bess than forty-cight hours before the time
appointed for holding the meeting or adjourned meeting, or in the
case of o poll befors the tdme appoimed for the wking of the poll o
which the person named in the instrument proposes o vole, and in
defanll the instrument of proxy shall not be treated a3 vahid,
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Form of Froxy

An instromsent appoimiing o proxy shall be in the following form or
@ Terrm s near thereto ns circumsiances admit =

Ac areended by Speal Ressletvon dated 17 Agpus HET chaspmg the nome of ibe Company from
“% Capilal FLC (0 "Fisi Camibad Heldugge FLCT

TR,

FIRST CAPITAL HOLDINGS PLC
ot e b bt A b B 4 s s AL T of
..................................................................... being 4
member m:mtu:ﬂ of the abovensmed Company. herchy nppaoint
........................... of e filing him,
..................... OF i RS TOVAOLT BIORY

0 represent merus and vote for mefus on mviour beholf ot the
armualiextraordinary, {as the caze muy be) seneral mecting of e
Company to be held on the...... i 19, . and ot
ay adjournment thizeol

Sagned this,.... o daveof ... -

Proxies general provisions

i) Any form of proxy issued 10 the Compony may in the case of
a meeting a1 which specinl business iz o be transagied be 5o
worded that o member ney direct his proxy 1o vote either for
or against ay of the resalutions 1o be proposed.

ity The prooey shall bé deemed o include the right W demand or
join‘in deminding a poll,

(i}  An instrumen! appointing u proxy, whether in the usuml
cotmon form or nod, shall, unless the contrary is scated
therein, be valid as well as for any adourmment of the
meling as for the mecting o which it relabes and need not be
witnissed.

Intervening death or insanity of principal not (o revoke prosy

A vote given in accondance with the lenms of an instrument of proxy
shall be valid, notwithstanding the previoes death or insanity of the
principal or the revocation of the proxy or of the authority under
which the prosy was executed or the transfer of the share in respect
of which the proxy was given, provided that no intimation in writing
of soch death, insonity, revocation or tmnsfer shall have hees
received by the Company @ the Office before the commencement of
the meeting or adjoumned meeting (or in the ease of 0 poll before the
time appointed for the taking of the pall) ot which the peoxy B used,
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CORPORATIONS ACTING BY REFRESENTATIVES
Hepreseniatives

Any corporation which 6 & member of the Company  may by
esolution of s directors or alher puversing hlll.l:.' aulhirese soch
persan 2% 18 thinks it to act as its represemative al any mecting of the
Company or of any class of members of the Company, and the
person 5o aulhortasd shell be entitled to exercise the same powers on
behall of such corporation as the corporation could exercise il were
an individual member of the Company.

DIRECTORS

The st directors of the Company shall be determined in writing by
the subseribers o the Memosandom ol Association.,

Mumber of Dircetors

The direciors shall not be |ess than two por mose than twelve in
number,

Chaalification of Directors

The shareholding qualification of a Director may {without prejudice
o Article 58) be fixed by the company in Ceneral Meeting and,
unless s fixed no share quelification shell be required,

Remuseration of Dircetors

The remuneration ol the divectors {exeluding any remumeralion
payahle under any other provisions of these Aricles) shall be such
sum g the Company at o general mesting shall determine, and such
remureration shall be divided amonpst the directors i such manmer
as they shall from time o time determine and shall acense de die in
diem. The Company may also by ordinary sesolution vote extra
remuberalion v the divcctors or o wny director and either for one
vear or any bonger or shorter period,

Expenscs

The Company may repay to any director all such neasonoble
expenses 8s he may incur in atending and setuming from mieetings
of the Boord or of committees of the direclors or generl meetings, or
which he muay otherwise incur in or about the business of the
Company, or may pay o any directos soch allowances as the Board
thinks proper in respeel of such expenses,

Extra Hemuneration

Aagy director, whoe serves onoany  commitice of who otherwise
performes services which in the opinion of the Board are outside the
scope of the ordinary duties of a direcior. may be paid such extm
semuneration by way of salary, percentage of proliis or otheraise g
the Board ey detenmbne.
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Fower of Directors to hold offices of profit
atiel to contract with Company

A director may hold any other office or place of profit under the
Company {other than the office of suditor) und be or wny fimm of
which be 15 a member or any corporation of which he 5 a membsr or
dircetor may act in any copacity for the Company (other than as
auditar) in conjunction with his office of director, for such period and
upon such berms (a5 to remuneration and otherwize] as the Board
may determing. Mo director or intending director shall be disqualified
by reason of his office from contrecting with the Company, either
with regard thereto or as vendoe, puschaser or otherwise, nor shall
any. such contract, o any contract or amrenpement entened ok by or
on behall of the Company in which any direcior is in any way
interested be lizble o be pvoided, nor shall any  director =0
contracting or being s0 inferested be Hable 10 pccount 1w the
Company for any peofit realised by any such conteact or arrangément
by reason of such director holding that office or of the fiduciary
retntvon therehy established.

Huolding of concurrent office

A director may be or become a director or other olficer of, or
otherwise b interested in any comgany promoted by the Company or
in which the Company miay be inieresied a= a member or olherwise
and no such director shall be scconntable for any remuneration o
other bgnefits received by him as o dirsctor or officee of, ar from his
mtepzst in, such other company. The Board may utilise the voting
power on any shares or scourities in any such company &s aforesaid
for the purpose of fixing the remuneration of the directors for such
campany or any of them.

EXECUTIVE DIRECTOR
Appointment of Fxecutive Director

(a) The Board may from time to tme appoint one o maore of
their body o be the hobder of any exceutive office, including
the office of managing or joint managing director on such
terms and for such period as they may determine. A direcior
appointed to the office of managing or joinl munaging
director shull not whilst holding that office require any
quatification or be subject to retirement by rotation or be
laken tnlo account in determeining the mottion of setirement of
directors.

(k) The sppaintment of any director to the office of munaging or
joint managing director o any other executive office shall be
subject to termination (unless the Board shall otherwise
decide) if e ceases from any cause W be a direcior, but
without prizjudice to any claim be mey hove for domages for
breach of any contract of service between him and the

Company.
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Powers of Exccutive Director

The Board may entrust 1o and confer upon an execulive director any
of the powers excrcisable by them upon =uch terms and conditions
and with such restnetons as tey may think G asd cithor eollaterelly
with or (0 the exclusion of their own powers, snd may from time to
time revoke, withdraw, alter, or wary all or any of soch powers
Subject thereto and fo ony direction that may be given by the
Company ut & general meeting the moanaging director shall manage
tha business of the Company and shall be at liberty wpon bis own
responsibility 10 do on betalf of the Company any set which the
Board may do, excepl make calls, fockzit shares, borrow money or fill
1 casual vacaney on the Board.

Remuneration of Execulive Direcbor

An executive divector shall receive such remuneeation (whether by
wiy of salary, commission or pariseipation in profits, or partly in o
wity aind pertly in another) as the Board may determine.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Vacation of the office of a Director

The office of a director shall be vacated in any of the fallowing
gvenls numelye-

(i} if the person concemed becomes prohibited by b from
acting as a Dhrecion;

(iL] if the person concerned resigns by o writing umder his hond
pclelressed 1o the Secretary and lefl a1 the (Mfice unless he be
an éxecutive director who has contracted to serve the
Company for o fixed term;

(i) i o receiving order is made agingl the person concerned of if
he compounds with his creditors or iz adjedicsted o
inzolvent;

fivy  if the person concerned be declared a lunatic or becomes of
unzound mind;

(vl if the person concerned be absest from thres consseutive

meetings of the Board without is leave and the Board

resplves that his office be wacated;

(wiy if (being required 1o hold any gualification) the person
concemed  does nol oblam his r.|u:||iﬂ|:-ali|!|n watliln  Twa
months after his appoimtment, or @l any time therealler censes
i hokd his gualification, peovided that 4 director vacating
office under this provision shall be incapable of being re-
appointed 4 director untll he shell have obtained  his
gualification;
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(vii)  if the person concerned be requested in writing by o majority
of his co-directors 1o resion; or

{viii) if the pérson concemed be removed from office by an
ordinery resolulion of the members under the provisions of
these Arficles

Seleetion of Directors to retire

At each nnnual general meeting one third of the directors for the time
being or if their mumber is not three or m multiple of theee, then the
mumber negrest one third shall retire from office; provided that a
director appointed to the office of mafapng or joint managing
director zhall nol, while holding that office, be subject o retirement
by Totation of be taken into sccount o determining the directars 1o
relive in each year. A director retiring at o meeting shall reiain office
until the close of the mesting including eny adjoumment thersof

Retirement of Directors by Rotation

The directors to retire at ench anml general meeting shall be those
directors who, being subject 1o reffrement by redation, have been
longest m office since the lasy election or appointrecot, bai as
between persons who become or were last re-clected directors on the
seme diy the directors 10 refire shall {unless they otherwise agree
anmong themselves) be determined by oL A retiring direcior shall be
eligible for re-zlection.

Filling vacated office

The Company at the meeting ot which o director retires in the manner
aforesaid shall fill the vacated office by electing a person thereto and
in default the retiring director shall Be deemed w have been re-
elected, unless:-

{il ar sech meeting it s expresaly nesolved not e fill sseh
vacated office, or 4 resolution for the re-election of such
direcior is put to the meeting aml los) or

(i) swch director has given notice in wriling fo the Company that
he is unwilling 1o be re-gbected or is over the age of T or

(i} the defaul iz due o the controvention of the pes fillowing
Artiche.

Appeintment of Directors to be voted on ndividoality

Except as otherwise provided by the Statutes, o motien for the
gppointment of twoe or more persons as direcors by a single
resolution shall not be made o any general meeling unless a
resolution that it shall be so made has first been agreed o by the
mecting withoul any vete being given against it and any resolution
mawved in contravention of this provision shall be void.
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Muotice ol intenfion i sppoint rector

Mo perset other than a director reliring a1 the meeting shall, unless
tecommended by the Board for election, be eligible for appointment
as o director at any peneral meeting, unless not less than Fourteen nor
more - than twenly-cighl duys before the diy appointed  for e
meeting there sholl hawe heen left ot the office o special notice m
writing addressed to the Company (signed by some other person
hiing & member duly qualified o attend and vote o1 the meeting for
which such notice is given) of his intention o propose such person
fint election, and also an intimation in writing signed by the person to
b proposed, of his willingness w be elected.

Remaval of Directors

The Compuny may, by ordinary resolutien of which special notice
hag been piven in accordanee with Section 138 of the Stue remove
any direcior before the expiration of his period of office,
notwithstanding any provision of these Aricles or of any agreement
between the Company and such direcior, but without prejudice (o any
claim be may have for damages for beeach of oy such agreement.

Appointment to [l vacancy eavsed by removal from office

The Company may, by ordinary resolution of which special notice
has been given in accordance with Section 138 of the Sttue appoint
another person in place of o director removed from office under the
last preceding Aricle, and uny person so appointed hereunder shall
be subject to retirement by rodation at the same time a5 if he had
become o director on the day on which the director in whose place he
is appointed was last elected o directon, In defawlt of such
appointment the vacancy so arising may be Alied by the Board as a
casual voonnoy

The Baarel™s powers to Till casual yocancies
or appoint additienal Dlrectors

The Board shall hove power at any time and from time o lime to
appoint any person o be a director either o Gl o cusual vacancy of
a5 gn additional director, but so that the total number of directors
shall pot of any time exesed the maximum number fixed by these
Articles. Any direetor 50 sppointed shall hold office until the: next
annual general mecting and shall then be eligible for re-election, bul
chall niot be token inlg account in determinimge the nomber of
directors who are o retire by rotation at such mecting.

PROCEEDINGS OF DIRECTORS
Mlectings of the Bueard

The Board may meet topeiber for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit. Questions
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argsing at any mecting shall be determined by a majorite of viles, In
case of an equility of voles the chairman shall hove a second or
casting vote. A directos may, and the Secretary on the requisition of o
director shall, at any time summon & meeting of the Board. Nedice of
a meting of the Board shall be grven to all directors and such notice
shall be sccompanied by an agenda of the mecting (unless such
agenda be incorpormed in the notice itsell) and all documents or
copies thereof ns may be nelevant to the mesting.

Cunrum
The quorum at & Board Meeting shall be three.
Dectarntion of interest

A director who s In oany way, whether directly or fndirectly,
interosted in 4 contract or proposed contrad with the Company shall
declare the nature of his interest in accordance with the provisions of
thie Stiutes.

Restrictions on vating

{a) Bave 2= by the next following Article otherwize provided o
director shall not vote in respect of any contrect or
arrangement in which he is interested (and §7 he shall do so
his vole shall not be counted) nor for the purpese of any
resofution reganding the same shall le be counted in the
querum present ut the meeting bt this Article shall not apply
foc-

(i any amangement for piving him any secunty or
indernnity in respect of momey lent by him or
obligation undertaken by him for the benefit of the
Compsaiy; or

(i} any arrangement for the giving by the Company of
ary security too @ thind party in respect of o debt or
obligation of the Company for which e himsell has
assumed responsibility in whele or in pan under o
guarnnies or indemnity or by the deposit of a security:
of

{iif} amy conlract by him 1o subscribe for or underwrite
shares ar debenturces of the Company; or

(vl umy contract or arrangement with any other company
or firm in which he is inferested only as o director or
pariner or other officer or creditor or as a shareholder
of be benehicially interested in the shares of that

COMpImY,
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{b)  The provisions of this Article muy at any tme be suspended
or relaned 1o any extent and aither generlly or i respect of
any particular contract, armangement o transaction, and any
particular contract, armngement or transaction carried out in
contrvention of this Aricle may be rrified hy ordinary
resolution of the.Company,

Reluxation of restricthons on voting

A director notwithstanding his interest iy be countisd in the quorum
preseml al any meeting wherent he oF any other direcior is appointed
o hold any office or plice or profit under the Company or whereat
the Board resolves 10 exercise any of the rights of the Company
(whether by the exercise of voting rights or otherwise) to appoint or
concur in the appointment of & director o hold any office or place of
profit under any other company of whereat the Board resolves fo
efiler inte of make any arangements with him os on his behalf
pursaand o these Aricles, or wherent the ferms of any  such
appointment or arrngements as  hercinbefore mentioned  ans
considered, and he muy vote on any such matier other than i respect
of the appaintment of or amangements with himself or the fixing of
the terms thereod,

Director’s remuneration for professional services

Any director may act by himee!f or his fiem in a professional capacity
for the Company and I or his firm shal] be entitled o remuneration
for professional services as if he were not a director: provided thal
nothing herein contained shall authorse 3 director or hizs firm 1o act
85 auditor of the Compary.

Frocecdings in case of vaeancics

The eontimuing directors may act notwithstanding any vacancies but,
if and s0 long as the number of directors s roduced below the
minimur mimber fixed by these Articles, the continuing directors or
direclor may 2t for the purpose of filling up such vacancies or of
summoning general meetings of the Company but st for any other
purpose, If there be no dirsctors or direcior able or willing 1o o, thas
any two members may sommon a general meeting for the purpose of
appointing directors,

Chairman and Deputy Chairman

The Board may appoint and remove a chidrman and deputy chairman
of the Board at their meetings and may determine the penind for
which they are to hold office. The chairman or in his shscnce (hie
deputy chaiman o appointed =hall preside &= chairman at meetings
of the Board. If no chairman or deputy chuirman shall have been
appointed, or if at any meeting the chairman or deputy chairmam be
not present within five minmes after the time appointed for holding
the same, the directors present may choose one of theis member o he
chuirman of the meeting,
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Resolutions in writing

A resoluticn sipoed by all the Directors who are for the nme being
pressent in Sl Tanka and consent thereto shall be as effective &= o
reselution passed at o mesting of the Boprd duly convened and held,
and may consist of several documents in the like form, each signed
by ane o esore of the directors.

Power to appoint commiitess

The Bowrd maoy delepals ooy of their powers 0 commitiees
eonsisting of such number or numbers of their body as they think fit
Any committee so formed shall o the exercise of the powers 5o
delegued conform w any regulations that muy be imposed on them
by the Board.

Proceedings at commibtes mectings

The mectings and proceedings of any such commities consisting of
twor or more members shall be governed by the provizions of these
Articles regulating the meetings and proceedings of the Board, so fus
a5 the same are apphicable and are nol superseded by any regulations
made by the Board under the last preceding Article,

Validity of nets of Directars in gpite of some formal defect

All acts dome af any meeting of the Board or of a commities of
directors or by ony person acting &5 a director shall, a5 regards all
persgns dealing in pood faith with the Compuany. netwithstanding
that there wis seme defiset in the appoeintment of any such dirscior or
person seting e foresaid or thal they or any of them were
disgualified or had vacated office or were ot entitled o vote, be us
valid as if every such person had been duly appointed and was
qualificd and continued o be o director and had heen entitled 1o vote,

ALTERMNATE MRECTOR
Provisions for appainting aond removing Alternate Directors

(al’ Ay director (including the Nominee Director but inhis case
with the consent as evidenced in writing by his Appoinior)
ity a1t any lime By notice in writing left at the Office appsint
any person approved by the Board to be an allemate director
of the Company i act in his place and the following
pravisions of this Article shall apply 1o any person so
appodnied.




{b)

(e}

{d}

29

A person appoinied to be an alternate director shall not in
respect of such appointment be entitled w0 receive any
remuieralion from the Company nor be required to hold any
share qualification but the Board may pay the alternate
direetor such reasonohle expenses a5 he may incur in
attending and resurning from mectings of the Board which be
i entitled to attend or a= ba may otherwdise properly incr in
or phout the business of the Company or may pay such
allowsnees o5 the Board may think proper in respect of such
EXPRIS0E.

An alternute director shall (on his giving an address for such
notices to be served upon him) be entitled to receive notices
of all meetings of the Board and to attend and wole ns director
ut any such meeting at which the director appointing him s
not personally present and geneeally 1o perform ol the
functions of his appoinler a3 a direstor in the ahsence of such
Appointor.

An alternate director migy be appointed for a specified period
or until the happening of 4 specified event but he shall ipso
facto cease to be an alternate director in any of the following
events, thal is o say

(i upon the resumption of his duties as a dirsctor by his
appointor,

{5} if his appointor ceases for any reason o be 4 director
provided that if any director retites by rodstion but is
reeleciod al the mecting at which such refirement
ook effect, winy sppedntment mode by bim persaang b
this Article which was in foree immedimely prior to
his retirement shall continue 1o operate sfer his re-
eloction as if he had not so petired:

(i} af the alternme director sholl have o receiving order
made agains lom or compounds with his creditors or
15 mdjudicated un insolvent;

tivy i the allemme dircctor be declered o lunatic o
becomes of unsond mind;

ivi  if the appointment of the alternate director is revoked
by hiz appointos by 8 noedice in writing lefi at the
olffice; or

{vi) if the Board resolves that the appointment of the
alternate director be  lerminated; Provided that such
termination shall pot take effect until the expimtion of
thirty diys nfter the date of the resolution of the
Board,
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e A director shell not vode an the question of the
approval of an altemmate director to ot for him or on
the question of the lermination of the appointment of
such an alternate director unier seb paragraph {d} of
the Jus preceding Sub Article of this Artiche, and if
Iz div =0 his vole shall not be counted ot for the
puerpige of any resolution for either of these purposes
shafl he be crmied in the quorum present of the
maciing.

RORROWING POWERS
Fower tn horrow money and give security

The Bosrd moy exercize all the powers of the Company 1o boerow
money wnd moy mortgage or charge its underfaking property and
uncailed capital, and isswe debentures, debenture-stock, convertible
loan stk and other securities, whether outright or as collateral
sacurity for any debt, lability or shligation of the Company or of any
third party, provided that the appregate amount al any one time
outstanding of moneys barrowed by the Company exclusive of-

(i} any temporary. bomrowing secured or unsecured from
bonkers or others in the ondinary course of business 1o
micet lemporary requirements; and

{ii"  moneys bomowed with or without secunty for the
purpose  of eonversion,  redemption,  renewal or
pavment of previously existing debentures, debentung-
steck or other loan capital;

shall not withowt the previoss  sinction of an ordinary
resolution of the Company exceed ten times the totad of-

(a)  the nomical amount of the issued and paid wp shase capital of
the Company lor the thme being and

v}  the wmount for the time being standing to the credit of the
share peemnium ncoount in the books of the Conpasny,

but nevertheless oo person dealing with the Company shall be
comeerned fo see or inguine whether these limits are ohsepred and no
debt ineurred or security given in excess of such limit shall B2 invalid
or ineifectun] unless the lender or the recipient of the security had, at
thie Gime whizn the debl wag incurred or security given, express notice
that the limit hercby imposed had been or would thereby be
excecded.
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Bonds, debentores ete to be subject to control of the Board

Ay bonds, debentures, debeaiure- stock, convertible loan
stock or other securities msseed or o be lssued by the
Company shall be under the control of the Board, whe may
issue them wpon such ferms and conditions wd in sech
sannet ad fior such consideration os they shall congader 1o be
for the benefit of the Company.

Securitbes may be assignable free from equities

Bonds, debentures, debeniture-stock, cofvertible foan =tock
and other securitics may be made assipnable free from any
equities between the Campany and the person to whom the
same may be isawed.

Essue gt discount etc or with specinl privileges

Amy bomds, debeniures, . debeniure- stock, converible loan
stock or other securities mwy be isseed a3 discount,
premium, o atherwise and with any special privileges & o
redemption,  swmender,  dmwings, allotment  of  shares,
attending and wvoling al peneral meetings of the company,
pppointment of direciors and otherwise.

Cerrificates
All centificates for debentures, detsenture-stock, loan stock or
other securities issued in terms of these Prosents shall be
issued under the Seal of the company.
GENERAL POWERS OF DNIRECTORS

Board o manage Company 's bosiness

The business of the Compnny shall be managed by U Board cither
b themselves or through o managing director or with the assistance
of wa agent or agents and the Secretary of the Company to be
appoinied by o resolution of the Board for such a period wnd upon
guch terms as it shall think Bt with powers 1o determine such
appointment s provided by the terms of such appoiniment of in
default of swch provisions by o like resolution. And the Board shall
huwe poweer Lo minke and may make soch nubes and regulations for the
management of the business and property of the Company as 11 shall
from time te time think proper and shall cany on the busingss of the
Compeny in such a manner as it may think mos expedient.
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General powers of the Board

The Board may exercise all such powers of the Company &= are nod
by the Statuie or by these Amicles required o be gxertised by the
Company af a general meeting, subject, nevertheloss to any of these
Articles, to the provisions on the Statate, and to these Articles, baing
ol inconsistent with the aforessid Anticles or provisions, as may be
prescrbed by an ordinary resslition of the Company al & general
seeting; but no regulation so made by the Company shall mvalidise
any prior et of the Board which would heve been valid if such
regulations had not been made, provided however that the Bowed
ghall notl withour the authorty of a Special Resolubion of the
Company =

(a)  carry ino elfect or mmplement uny terms ammanged for the
amalzgamation of the Company with any other company; or

fh)  =ell or dispose of the business or undertnking of the
Company. provided a Special Besolution shall not be reguired
for the exercise by the Board ol its gowers wsder article 113,

Provident and Pension Fands

(&) The Boord may establish and make contributions or concur or
join with any other companies in cstablishing or making
coieibatioms cut of the Company’s moneys 1o any provident
fund or scheme or fund for providing pensions, sickness or
eompassonale allowances, life assuronce or other bepefits for
empioyees which expression as used in thiz and the following
Sub-Articie shall include any director amld ex-emplovecs of
the Company amd ther widows and  dependemts  and
comnected persons. or any class or classes of sueh persons.

b}  The Board may (cither subject or not io any Erms or
conditions) pay. orF cnler into agreesmenls o pay, or make
grants of revocaide or mevocabls pensions or other benclits
i employees and ex-employess  and  thetr widows  and
dependants and connected persons or to any of such persons
inchuting pensions or benefits additional to thase (if any) 1o
which they are or may become entitled w under any such
scheme or fund as is mentionsd in the last preceding Sub-
Article. Any such penswon or beneflit may, ns the Board
considers desirable, be pranted to an emploves either before
und in anticipation of or upon or af aoy time afier his actual
retiremant,

Signing or cheques ete

All cheques, promissory nodes, deafis, bills of exchange and other
negotiable instraments and ol receipts for moneys paid wo the
Company. shall be signed, drawn, secepted, endorsed or otherwise
executed a the case may b, in such manner as the Board shall from
time 1o fime by resolution determine.
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Power to cstablish Locnl Beards ete

The Bossd may establizh any commitices of directors or local boards
or agencies for managing any of e affiirs of the Company eitler in
8 Lanka or efsewhere, and may appoint any persons to be members
of such locsl bonrds and any managers or agenss and mey fix, their
retnuperation, and may delegate o any such comnumities, loca] bowrd,
manaper or agent any of the powers, authonties and discretions
vested in the Beard, with power bul aot in the case of any such
commitiee o sub-delegate. und may authorise the members of any
loen] boards, or any of them to {ill any vacancies therein, and 1o @ct
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject 10 such conditions &s the
Board may thmsk L The Board may remeve by persons so
appoinied and moy annul or vary any such delegation, but ne person
dealing in gond faith and without notice of any sech aanulment or
vigriation shall be affected themehy,

Power (o appoeint atiorneys

The Board may from time to time and At any Gme by power of
attomey wnder the ssul appmnt any company, Hnm or persm or any
fluciuating hody of persons, whether nominated direetly or indirectly
by the Bosrd 1o be the attomey or attornevs of the Company For sisch
purpises and with such powers, suthorities and diserctions (ned
evceeding those vested in or exercisuble by the Board under these
Articles) and for swch perdod and subject fo suwch conditions as they
may think fit ond any such power of attorney may contuin such
provisions for the pootection ond convenience’ of perons dealing
with any such siiorney as he Board may think it and may also
authorise any such storney o sub-delogate all or any ol the powers,
authorties and discoetions vested in fim,

Fowwer b liave a sl For use abroaad

The Company may exercise the powers conferred by the Siatue with
repord to having an official seal for use abrond, and such powers
shinl] be vested in the Board.

Power to keep 3 hranch register

The Company, or the Board on behall of the Company, may in the
eaereise of the powers in that behalf confierred by the Slatue caused
to be kept o hraneh register or registers of members and the Boand
imay (subject to the provisions of the Statute) moke and vary such
regulations as they moy think (1 nespeeting the keeping of any such
register.

MINUTES
Minuies ta be kepl

The Boand shall cause minutes 10 be made in books provided for the
parpase of-
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ull appointrments of officers made by the Bogurd:

the names of the dircciors present af cach mesting of the
Board and of any comimittes of the directors: amd

all resolutions and proceedings at oll meetings of the
Company of the Board, and of commitiees of directors;

und every director present ot any meeting of the Poard or committes of
directors shall sign his name in a book to be kept for that purpose

124
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(a)

(b}

(a}

SECRETARY

Subject 1o the provisions of Section 176 of the Statules, the
discretion remove, mny  individusl, firm, or company
(qualified in terms of the Swtale or the Regulutions
thersunder 10 hold office as Secretary) as the Seoretary of the
Company (in these Articles called “the Secretary™ or “the
Secretaries™) whose duty it shall be to keep ull records and
registered requined by the Statute 1o be kept by the Company,
to record and maintain the minutes required by the preceding
Article or otherwise as required by these Articles, 10 perform
oy other funciions which by these Articles arc 1o be
performed by the Secretary, and penerally o execute all other
duties which may from time to time be assigned by the Board
1 the Secrctary. The Boand may also {where they appoint an
individual 48 the Secretary) appoint and employ any other
PorRon as assisiant Secredary,

Subjoct o the provisions of Section 176 of the Situte, the
Boanl may ot any time appoint und employ o temporary
suhstitute (qualified in terms of the Siatule or the Repulations
thereunder 1o act us Secretary) for the Secretary or assistant
Secretary who shall for the purpose of these Aricles be
deemied in the former case, 1o be the Secretary.

SEAL

The Hoard shall provide for the safe custody of the Seal and
the Seal shall only be nsed by the authority of the Board or of
4 committee of direciors authorised by the Board in that
behalf, Subject 1o the provisions of the next succesding Sub-
Article, the Senl of the Company shall not be affixed to any
deed, certificate for shares, stock. debenture-stock or other
form of security or other instrument except in the presence of
o or mare of the directors or of one director and the
Secretary who shail atiest the sealing thersol. Such attestution
an the part of the Secretary, in the event of a firm being the
Secretaries, shall be signified by a partner or duly mthorised
agent of the snid fiem signing the firm name or for and on
behalfl of the said firm as such Secretaries. In the event of a
company being the Secretary, such atestaion shall be
signified by a director or the secratary or the duly suthorized
agent of such ¢ompany sigming for and on behalf of such
company s Secrctaries, The sealing shall not be atiested by
ane person it the dual capacity of director and secretary or
represemalive of the Secretaries.
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(1= Where the Board shall so sesolve in the cage of ceificates for
shares of the Company (which shall not however be desmed
b imchade letters of allodment issued under the signature of
the Seerctary on beball of the Company) or in the case af
cortificates for debentures, debenture-stock, boan stock op
other torms of security {other thon securities created by deed
for which provision s made in the preceding Sab-Aricle of
thiz Article), the sigmature of ope of the directors or, as the
case may be, the director whio wnder the preceding

Sub-Article of this Anicle nttest of afiesis the sealing thereof
mny, with the approval and subject 0 the contrel of the
wuditors or the transfer-auditors - or the bankers of the
Company, be in the form of an awtographic signatere stamped
or printed or impressisd by omanual or mechanionl s
thereon.

ic) Any document séaled in opccordance with the forepoing
provistons of this Article shall be presumed (o have been duly
executed by the Company.

AUTHENTICATION OF DMOOCUMENTS
Fower (o authenticate documents

Any direcior or the Secretary or the astidtant Secretary (37 any ) or any
person appointed by the Board for the purpose shall hove the power
to authenticate any documiensts aflfecting the consmiution of the
Compeary (including the Memorndum amd Articles of Associntion)
and any resciution passed by Lthe Compony or by the Boand, and sy
books, records, documents and accounis nalating o the business of
the Company, st also woocertify copies thereof or exiracts therefrom
45 true copies of extracts, Whers any hooks, records, documenis or
accounts ane elsewhens than wl the Ofice, the locn) munager or other
officer of the Company having the custody thereod slall be decmed
s bie 4 person sppodnted by the Boand as aloresadcl

DIVIDENDS

Fayment of dividends
The Company muy by ardinary resolution dechire dividends, bt no
dividend shall be pavable in excess of the amoin recomieended by
the Board or otherwise than out of profits.

Ineome from Investments

Any imeome derivid from the investments of the Company or any
pari thereof mav be treated s profits and dealt with and distributed

by way of dividend, without any obligation 1o make provision for any
deprecintion in the cupitel volue of the investmenis.
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Subjoct to the nglis of persons, {00 any) entitled o shares with
special rights as to dividend, all dividends, shall be declared and paid
aceording to the amounts poid on the shares in respect whereof the
dividend i= paid. bat {for the purpozes of this Articke anlyy oo amdoist
paid on o share in advanee of calla shall be reaicd a8 paid on the
shures. All dividends skall be apportioned ond poid pro et
sgccording to the amounts paid on the shares during any portion of
portions of the perod i orespect of which the dividend is paid, bul if
any shore 9 ismued on levma peoviding that it shall sank for dividend
a8 (s a poarticular date, such share shall mek lor dividend
accordingly.

Pavment of baterim dividends

If and s far g5 i the opinion of the Board the profits of the
Company justify such payments. the Boord may pav the fixed
cumulative praferential dividends on ony class of sheres camyng a
fixed cumulstive preferential dividend expressed o be pavable on
fisxed dates on the half-vearly or other distes (il any) preseribed for
the payment thereol by these Aricles or by the tenns of issue of the
shires, and subject therete may alse from Gme to time pay to the
holders of any ochee class of shares inberimn dividends thereon of auck
wmoumls and on sech dates a5 they think it

share premium aceount

If the Company shall issuc shares at a premivm whether for cash or
otherwise, the Board shall ansfer a sum egqual o the aggregmn:
amaunt or vidue of the premiums to an eccount to be called “Share
Promium Account”, and any atsant for the tme being stending to
the credit of such accounts shall not be applied o the poyment of
dividends.

I¥iviskencls not to bear interest

No dividend o sdhier mongys pavichle on or in respect of @ shane shall
bear interest as agiinst the Company,

Deduetion of debis due to Company

The Board may deduct from any divided or other moneys payable 1w
any member on of in respect of a shire all sums of mopey {if any)
authorzed by these Articles 10 be deducted therefrom.

Retention of dividends

The Beaird mpy netain any dividend or other moneys pavable on oF in
respect of o share on which the Company has a lien, and may apply
the same inoor towsnds satisfaction of the debds, liabilities or
engigements in respect of which any lien exiats.
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Hetentin of dividends

The Board may retain dividends payable wpon shares i respect of
which any person iz under the peovizions sz o the Iransmission of
shares hereinbefore comained entitled 10 becone a member, or which
any persen under those provisions = enlitled 1o transfer until such
person has become a member in pespect of such shares Gr shall duly
trangfir the swne,

Unckaimed Dividends

The payment by the Bosnd of eny oncliimed dividend or other
mameys pearrable oo oor in respect of @ share inlo o separabe occount
shall not constitute the Company a tusiee in respect thereof and any
dividend uncluimed afier o period of six years from the dote of
declaration of ssch dividend may be forfieited and if 90 forfeited ghall
then revert to the Company. All unclomed dividends mny  be
invested or othérwize made use of by the Board for the benefit of the
Comprany unti] clazmed.

Payment of Dividends in Specie

The Company ot o peneral meeting may upon the recommendation of
the Board by oedinary sesolution direct payment of any dividend in
whuole or in purt by the disiribution of specific assets und in particular
of paid-ap shares or debentures of the Company or of amy other
company or moany o or more of such ways, and (he Board shall
vive offeet io such resolutien. Where wny difficulty arises in regard
speh disiribution, the Boerd may setile the same as they think
expedient and in pareulyr may issue fmotional cerlificntes and fix
the value for distribution of such specific assels or any 10 such
distribution, the pant thereof and may determine that cash payment
shall be made toany members upon the feeting of the valoe so fed,
in order 1o adjust the cights of all parbes and may vest any such
specilic nssels in frustess o5 may seem expedient 1o the Board.

Dividends payuble by chegque

Any dividend or other moneys payable in cash or in respect of a
share may be pasd by chegue or sarmant sent through the pest 1o the
registered wddress of the member or person entitled thercte, or as
otheradse directed in writing by such meember or person, or il several
persons arg registersd s joint-holders of the share or are entitled
therelo in consequence of the death or banfonepicy of the holder, to
any of zuch persons or 0 sech person ond =uch address as such
person may by owriting direet Every such chegue or wrrnnt shall be
misde payichle 10 the order of the person to whom 11 35 sent or W such
person as the holder or joini-loldars or the person o persons entitled
ter the share 1 consequence of the death or bankropiey of the holder
may direct, and payment of the chegue or warrant it purporting 1o be
endorsed shall be o good discharge o the Company. Every such
chieque o warrant shall be sent at the risk of the person entitled to the
money represented therelbsy.
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Dividends dae ve Joint-holders

If several persons ase registersd i foint-halders of any share, or ure
entitled jointly fo a share in consequence of the death or bankrugdcy
of the holder, any one of them muy give effectunl receipls for any
dividend or other moneys pavable on of in respect of the slare,

RESERVES
Power in carry profits io reserve

The Board may before recommuending any dividend sed aside out of
the profits of the Compiny such sums as they think proper to one or
maore teserve funds 10 meet  cominoencies. of for  equalixing
dividends, or for special dividends, or for repairing, improving and
maintzining any of the property of the Company, or for such other
purpose s the Board shall in their absolule  discreton think
eonducive to the mierests of the Company.  The Board may invest
the sums zo st aside up on sech invesiments (other than shores of the
Comprany} as they may think fit, and from time to fime deal with and
vary such investments and dispose of all or any part thereol for the
benefit of the Company and may divide the reserve fund into special
funds, as they may think fit, and may employ the reserve funds or
nny part thereof in the bsiness of the Company, without being
bound o keep the same separaic from the other assets. The Boasd
may also withowt placing the same to reserve ey forward any
prifits which they may think is imconvenient or not predant o divide,

CAPITALIZATION OF PROFITS AND RESERVES
Fower i capitalice profits

The Company o1 n general meeting may wpon the recommendation of
the Board reselve that it is desisable 1o capitalize any part of the
armount fie the tme being standing o the credit of Wi or woy of the
Company’s reserve accounts (including ony Swrplus moneys ansing
from the realization of eny capital mesews of the Company o from any
investments reprasenting the same) or to the eredit of the profit and
loss aoeount or siherwise available for distibution and accordingly
that such sum be sel free for distribution amongst the members whe
would have be entitied thereto iT Eistributed by way of dividend and
in the same proporiions, on condition that the same be pol paid in
cash bul be applied either in or 1owards paying up any amounts for
the time being unpaid on nny shares held by such  members
respechively of paying up in full unisswed shares or debentures or
securities of the Company to be allotted distributed and credited
fully paid up to and emongst such members in the proportion
aforesaid of partly in the one way and partly in the oter and the
Bosrd shall give effect to such resolution,

Provided thwt a share premiom sccount and cupital redemption

reserve fund may for the purpose ol this Article be only applicd in
the paving up of wnissued shares 1o be isseed o members of the
Company os fully or partly paid bonus shares
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Capitulization of Profits

Whenever such a resolution ws aforesnid shall hove been passed, the
Beowrd shall mike all appropriations and applicstions of the amount
resolved capitalized theseby, and all allotments and issues of fully
poid shiscs, diebontures or seeuritics, if sy, ond shall penerally do
all aets and things required w give effect thereto; with full power Lo
the Board to make such provision by the issue fractiona] certificates
or by payment in cash or othersdse as they think 1 where shascs,
debentures or securities become distributable in fractions, including
the power to sell all or any of such fractions. The Board shall alse
have the power to authorize any person to enter on behalf of all the
members interested, into an - agreement with the Company provided
for the allotment 1o them respective credited as fully paid up of wny
shares to which they may be entitled upon such capitalization or {as
the case may require) for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of
the amsounl nesolved to be capitalized of the amounts or any part of
the amoumts remaining unpaid on their cxisting shares, or for
appointing any person to sign transfess of shares (o ovoid fractional
certilioptes. Any agreement msde under such awhosity shall be
effective and binding on all such membess.

REGISTERS
Keeping of registers, cic

The Board sl duly comply with the provisions of the Sintute and in
particulor the provisions o regard o repistration of charges created
by or affecting property of the Company, in reganl 1o keeping o
register of directors, o register of members, a register of mortgages
aned charges and a register of dirctors” share and debeniure holdings
and in regard b the prodoction and furnishing of copies of such
registers and of any register of holders, of debentures of the
Company.

ACCDUNTS
Board to keep proper sccounts

The Board shall cause to he kept such books of accounts as are
neceszary i comply with the provisions of the Stutute.

Inspeciions of Boaks

The books of accounts shall B kegd at the Offce or of such other
place in Sri Lanka 1 the Board thinks fit, and shall always be open
to the inspection of any of the directoss. Mo member (other than a
director) shall have any rght of inspecting any accouit or hook or
document of te Company except as conferred by the Sttutes, or as
authorised by the Board or by ordinary resolution of the Company
and no member not being a director, shall be entitled 1o require o
receive any  information concerning  the Tusiness, imding or
customers of the Company or any thede secred or sseret process used
by dhe Compans.



I47.

[,

144,

40

Preseatation of Accounls

The Board shall from time o time in accordance with the provisions
of the Btatute cause to be prepared and o be laid before a general
meeting of the Company such profit and loss accounts, halance
sheets, group poeounts (i any'd and reports as may be secessary.

Copies of Accounis

A prinbed copy of every holonce sheet and profit and loss account
which is 10 be laid before o general meeting of the Company
(inclsding every documen required by Tow 10 be annexed thereto),
wgether with a printed copy of every report of the swditor's relating
thereto and & printed copy of the directors” report, shall ned less than
twenly one davs before the date of the meeting be senl w every
member and every holder of debenteres of the Company wnd to every
other person who s entitled to receive notices fiom the Compary
undder the provisions of the statutes of these (provided that this
Article shall not require 2 copy of these docoments to be sent to any
perscn of whose pddress the Company is not aware of fo more than
one of the joint-bolders, Bt any owember 10 whom e copy of these
documents has not been sent shall ke entitled 10 reoeive o copy [ree
of charge on application at the office),

AUMT

Appolnmment of Awditor

AL each annual general meeting the retiring awditor shall, withou 4
resclulion being passed, be deemed to have been re-appointed unitil]
the concludes of the next easuing annual genernl mesting, unless -

{a)  beisnot qualified for re-appointment; o

(b} o resoluion has been passed at the mweting in accordanee
with the Stante appoinling some other person or firm instead
of im or providing expressly  that he shafl mol be so
appointed; ar

icd b has given o the Company notice in writing of bis
unwillingness to be appointed.

In sy such case the Company shall at such meeting appoint some
wlher perzon in lizu of the auditor aforementioned.

Casual Vacancies

The Bowrd shall have power to fill & casual vacaney in the office of
auditor and by agpointing some person or firm o hold such office
until the conclusion of the next annual general meeting, b while
any such cosual wacancy contnues the surviving or continuing
auditor (iF any) may aet,
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Yalidity of Act of Auditor s &pite of some formal defect

Subject to the provisions of the Statute, all acts done by any person
acting a5 ssditor <hall, as regards all persons dealing in good faith
with the Compiany be valid notwithstanding thal there was some
defect in his appointment or that he was at the time of his
appaintment not qualified for appointment.

Auditor's right to receive notices of and attend il
speak ut General mectings

The auditer shall be entited to sttend any general meeting and o
receive ull netices of and other communications relating o amy
general mesting which any member is entitied to recerve ared to be
heard 1 any peneml meeting on any part of the business of the
meeting which concerns him as auditor.

NOTICES
Service of Notiees

Any notice or document demand request or report (0 be given or
made hereunder or pursuant hereto shall be given or made in English
in writing by letter telex faxcimile or telegrum and shall be deemed
to have been delivered or given in the case of hand delivered letter on
delivery in the case of inland letier two {21 days afler posting in the
case of abremail E:rtcnen{lﬂ}l:la}'sn&:fpu-slingmd i the case of
telex fascimile or tebegram teenty four (243 houra afier despatch
provided not be a normal business day at the location of the
addressee then the delivery shall be deemed to take place on the first
normal business day then following, The notice dermand requssl nr
report shail be given or made at the eddress of the addressee slated
above or st such other address as such member shall have designated
by notice in writing,

Serviee of netices in respect ol Joint-holding

I respect of joint holdings all notices shall be given o that one of
the Joint-holders whose nume stands first in the register of members,
and notice so given shall be sufficient notice to all the joint-helders.

Service of notice after death or bankruptey of member

A person entitled © a share in consequence of the death or
bankruptey of a member, upon supplying o the Company such
evidence as the Board may reasonable require to show his title to the
share and upon supplying also an address within Sri Lanks for the
service of notices, shall be entitled to have served upon him at such
address any notice or document 1o which the mamber but for his
death or bankrupt to would have been entitled and such service ghall
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for and purposes be deemved sufficient service of such netice or
document on all persons interested [whether jinily with or a3
claiming throwgh or under hing) in the share. Save as aforesaid any
notice or document debivered or sent by post W or left at the
registered address of any member in pursuence of these presents
shall, notwithstanding that such member be then dead or bankrupd
and whether or not the Company have notice of his death or
bankrupicy, be deersed to have duly served in respect of any share
registered in the name of such member as sole or joint-holder,

Members resident abroad may notify an sddress
within Sri Lanks

A member whose registered address is owtside Sn Lanka may from
time notify in writing to the Company an address in 36 Lanka which
shall for purposes of notice be desmad fo be his registersd address.

Notice an members having no registered address

If a member has no repistered address in Sei Lanka and has not
supplied o the Company en address within Sri Lanka for the giving
of notices to him potices posted up in the registersd office of the
Company shall be deemed to be duly given to kim at the expiration
of twenty four howrs from the time when it is s posted upon.

Notice by Advertiement

Any notice required 1o be given by the Company to the members or
any of them and not expressly provided for by these Presents shall be
sufficiently given by advertisement.

Muode of giving motice by advertisement

Where notice §s piven by an sdverbsement, sech advertisement shall be
published inSinhals, Tamil and English natianal daily newspapers,

Nufice to members resident outside Sri Lunlka

Notwithstanding anything in these Presents contrined the Board may
if they so determine and a1 the cost and expense of the Company
cause any notice of circular (o members to be sent by air mail to e
address outside Sr Lanka of al! such members of whose address
outside Sri Lanka the Company or the Secretary or agents and
Secretaries shall be aware and that whether or not the member shall
havve registered an address in Sri Lanks or shall have heen semt such
notice or eircular to his address in 8¢ Lanka. A notice so sent by air
mail shall be deemed o have been served at the expiration of seven
days after the posting of the same. Mothing in this Aricle contained
shall entitle 0 member whe has not registered or supplied an address
in 5ni Lanka 1o have notices sent 1o him of a general meeting.
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WINDIMNG UP
Distribution of assels in spoecie

If the Cormpany shall be wound up, wheiher voluniarily or
otherwise, the lguidator mey with the senction of an
Extracrdinary. Besslution divide among the contibutories in
specie or kind any part of the assets of the Cormpany and may
with the like sanction vest any part of the nssels of the
Company in trustees upon such trosts for the benefit of the
cominibutones or any of them as the liquidates, with the like
sunction, shall think fit

If thought expedient any such division may ke olberwize (han
in accordance with the legal nghis of the contribatories snd in
particular any class may be given preferential or special eights
or may be excluded altogether or i pard but, in case ony
division otherwise than in secordance with the leaal rights of
the contributories shall be determined on, any contributory
who would be prejiticed thereby shall have & right 1o dissent
and ancillary rights as if such determination were 2 Special
Feselution passed pursuant o Section 225 of the Statutes.

In case nny of the shares to be divided ns aforesaid involves &
liabilitg to calls or otherwise any person entitled thereto under
such division may within ten duys affer the passing of the
Extrordinery Resolution by notice in writing direct the
liquidator to sell hiz progortion and pay him the net proceeds,
and the liquidator shall if practicable act accordingly. The
liquedator may, with the like suthority, vest ony part of the
assels in trustees upon such trusts for the benefit of members
as the lguidntor with the Tike authority shall think 6, sl the
Iquidation of the Company may be closed and the Company
dizsolved, but so that no contributory shall be compelled 1o
#ccepl any share In respect of which thene 35 3 lakility,

Any member of the Company whether a director or ned und
whether wlone or jointly with any ether member or with any
person firm or company may become the purchaser of
proporty of the Company or any part thereof in o winding up
of al any olher time when a sabe of the Company’s property or
umy pan thereof shall be made or effected on the liquidation
of the Campiny.

INDEMNITY

Indemnity of Directors and Officers

2ubject to the provisions of the Statule, every director, mansger, and
or Secretary o other officer of the Company shall be entifled o be
indemnnified] by (he Company against all costs, chasges, losses,
expenses and lighilitics incwered by him in the execufion and
discharge of his dwties or in relation theretbo,
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Declaration of Secrecy

Every director, manser, Secrefary, awdior, busiee, member of a
committes, officsr, servani, apent, accountant, or other person
ecrnploved in the business of the Company, shatl, if so required by the
directors, before entering on his duties, sign a declaration pledging
himself to ohssrve a sirict seorecy respecting all transactions of e
Company with its customers and the state of sccounts with
individuals, and in matters relating therets, and shall by such
declarstion pledge himself not to reveal any of the matters whach
may come to his knowledge in the discharge of bis duties, sxcept
when required 50 1o do by the directers or by any meeting, or by a
Court of Law, and except 5o far a5 muy be necessry in order o
comply with any of the provizsions in these presents comtained.

Complinnee with Rules

Motwithstanding anything to fhe contrary contained m the Articles of
Asaociation of the Company, 5o long as the Company s listed on the
Cokimbo Stock Exchange, the compeny shall comply with the Bules of

the Colombo Stock Exchange and the Central Depasitory Svstem, which
shall be m foree from bmse to Hoe ™

MName, Address and Mumber of Shases taken
Dwegcription of Subscribers by each Sobscriber

CHANDEA WIIEMAIKE O
#, Sukhastan Gardens

Ward Place

Calombo 7

[Company Direcior]

Spd: C. Wijenaike

ERAMIITH HARENDREA WIHEMAIKE e
£, Sukhastan Gardens

Wand Place

Colombao T

[Company Director]

Spd: B Wijenaike

STANLEY VINCENT WANIGASEKERA e
5, Cambridge Terrace

Colomba 7

[Company Director]

Spd: 8V Wanignsekara

THEADORE MAHINDA DUNUWILLE e
23, belford Crescent

Dehiweda

[Company Director]

Spd: T, Dunuwille

JIIVAKA KANTHA WEERATUMGE One
1B 111, Bermes Place

Colombo 7.

[Company Director)

Spd: JK. Weerntunge
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Name, Address and Nustiber of Shares faken
Description of Subscribers b each
Huhseriber

HIRAN EOSALA DE SILV A Chne
20, Welikada Wotte

Maoeala Road

Bajagiriya

[ Accountont |

Hpd: H K De Silva

CLAREMCE PATRICK APONS e
S2A, Dre Mel Bomd

Laxapathiva

Maoratawa

[Mercantile Exeoulive]

Sgd: C P Aponsn

TOTAL

Dated the Wineteenth day of March 1992

Wilness to the above signatures and | do bereby testify 1o the number of
sharca sulscribed for by the signoiorics abovenamed,

Sud:
Moty Public

Ma YA TVA D P Wijernine
Adtomey-at-Low'Solicitor & Motary Poblic
Mational Devebspment Bank of 36 Lanka
i}, Mavam Mawatha

Colomba 2,



