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ARTICLES OF ASSOCIATION SIYAPATHA FINANCE PLC z
PEBIITPQ :
. % The name of the :
Company was changed
SIYAPATHA FINANCE LIMITED Rt e N
o 1o b
(As adopted by special resolution on the A0=08:2013.....) 25 i by ik :
resolution on &
PRELIMINARY 31.12.2014
i I. The model articles contained in the First Schedule to the Companies Act Mode p
i No.7 of 2007 shall not apply to the Company. The Company shal] be  Atticles notto
E govemed by the Companies Act No.7 of 2007 and the regulations PP
i contained in these Presents but subject to repeal, alteration or addition by b
I Special Resolution. p
E 2. In these Presents, if not inconsistent with the subject or context the words Interpretation "‘:.f
E standing in the first colurnn of the table next hereinafter contained shall
f bear the meaning set oppasite to them respectively in the second column 4B
, thereof: - ' ;
! 2
1 WORDS MEANINGS =
| “The Company” Siyapatha Finance Limited:
g =
4 “The Act” The Companies Act No. 7 of 2007, and B
terms which are defined in the Act, shall
f have the same meaning in these Presents;
£ 1 “These Presents” These Articles of Association as from ¥
i i time to time altered by Special
:_ Resolution:
F 3 “Special Resolution” Has the meanings assigned thercto
: .é Tﬂfp&cﬁ\’ﬁh‘ by the Act; :
L8
E “The Board” The Directors for the time being of the 18
L Company including (where the context S0 B
3 admits or requires) Alternate Directors; i
I “Director” or “Directors™ Means a director or the directors (as the
& casc may be) for the time being of the e
1|'- i Company, including where the context 50 {
£ 3 requires or admits alternate directors, and i
ogh the directors assembled at a Board ¥
By i
i 4
i &
k i [ 5
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“Registered Office”™ or Means the regisiered office for the time
“Office™ being of the Company;
“presence” or “present” With regard to a shareholder at a meeting

means presence or present perzonally or
by proxy or by attorney duly authorized:

“Finance Business Act” The Finance Business Act No, 42 of 2011
as it may be amended or superseded from
time to time. including any rule,
regulation or direction which may be

published thereunder:

“Month™ Calendar month:

“Year” Calendar year;

“Working Day" a day other than Saturday, Sunday ora
public holiday.

In these Presents, if not inconsistent with the subject or context, the words
shall have the same meaning attributed to them in the Act.

The expressions "the Secretan™ or “the Secretaries” shall include any
individual, firm or company appointed by the Board to perform any of the
duties of the Secretary.

Words importing the singular number shall include the plural and vice versa,
the words importing the masculine gender shall include the feminine gender,
the words importing persons shall include corperations and companies.

The headings and marginal notes are inserted for convenience only and shall
not affect the construction of These Presents.

The objects of the Company are -

i. Te carry on finance business in conformity with the provisions
of the Finance Business Act, No. 42 of 2011 as amended or
superseded from time to time and in conformity with provisions
of all wrinen laws for the time being in force and all regulations,
directions, detcrminations, rules, Orders or requirements made,

i To carry on finance leasing business in conformity with the
provisions of the Finance Leasing Act, No.56 of 2000, as
amended or superseded from time to time and in conformity
with provisions of all written laws for the time being in force
and all regulations, directions, determinations, rules, orders or
requirements made, given or imposed there under,

i, To carry on the business of hiring and leasing plant. machinery,
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iv.

vi,

vii,

wili,

x

equipment, tools, apparatus, utensils, materials and things for
any purpiose whatsoever, including but not being limited 10
indusirial, commercial, agricultural and other development
purposes, wvehicles, ships, acroplanes, and all transponation
equipment. medical and sciemtific apparatus on such terms,
covenants and conditions and 3t such rental as may be thought
fit and to alter, repair and maintain same.

To purchase acquire, maintain, sell. exchange plant, machinery,
equipment, tools, apparatus, utensils, materials and things for
any purpose whatsoever, ncluding but not being limited 10
industrial. commercial, sgriculural and other development
purposes, vehicles, ships, aeroplanes, and all transpontation
equipment, medical and scientific apparatus and spares and
accessones for same.

To advance or lend money with or without security upon such
Imasmwmﬁmddmmmmmmsumnany
securities or investments or on the security of any property
whether in any foreign country or state and to manage, supervise
or control the business or operations and any Company or
undenaking and for that purpose to appoint and remunerate any
Directors, Secretaries, Accountants or other employees or
agents.

To carry on the business of debt factoring and 1o undertake the
purchase of debt portfolios at a discount from other
establishments with the view 10 recover same. Act as managing
agents for Companies or other such instimtions whether
incorporated or otherwise engaged in finance or finance related
business.

To carry on the business of pawn brokering, subject 10 obtaining
necess=ry licenses and approval and to undertake, execute,
negotiate and transact all description of business as produce
auctioneers. commission and general agents.

T&uummmdekmmfmm

exchange including the right 1o buy, sell and transact all foreign

currencies in Sri Lanka or elsewhere to being licerised by
the Controller of Exchange of the Central Bank of Sri Lanka

To buy. scli and deal in bullion and specie, including the provision
of loans relating 1o jewellery and the entering into of contracts for
the conditional sale of jewellery.

To camy on the business of real estate, including the acquisition,
sale or otherwise transfer of lands and propenty of any tenure,
whether by way of purchase, lease, exchange, hire or otherwise

and to camy on any other business carried on by land development,

land investment and real estate companies.
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Ml To camry oul consultancy, technical, managerial, agency and
trustee services for and on behalf of the Company’s customers
and clienis in relation o o in connection with any of the
business which could be carried out by the Company under this
Article 3.

xdi. To borrow or raise money in Sri Lanka currency or in foreign
currency either upon or without security by way of loan or upon
the issue of any debt instrument subject 1o any borrowing
limitations which be imposed on finance companies by the
Central Bank of Sri Lanka.

xiii. To carry on any other business which is customarily carried on
by finance companies in Sri Lanka or which is authorized by the
Central Bank of Sri Lenka 1o be carried on by finance
companies.

The obiects set forth in any sub-clause of this clause shall not, except
when the context expressly so requires, be in any way limited or restricted
by reference to or inference from the terms of any other sub-clause, or by
the name of the Company. None of such sub-clauses or the objects therein
specified or the powers therchy conferred shall be deemed merely
subsidiary or auxiliary 10 the objects mentioned in any other sub clause of
this clause, but the Company shall have full power 1o exercise all or any
of the powers conferred by any part of this clause in any pan of the world
and notwithstanding that the business, undertaking, properly or acts
proposed 1o be transacted, scquired, dealt with or performed do not fall
within the objects of any other sub-clause of this clause.

SHARES

{1y Subject 1o articles 4(2) and 4(3), of these anticies. the Board may
issue such shares to such persons as it thinks fit in accordance with
section 51 of the Act. Where the shares confer rights other than
those specified in subsection (2) of section 49 of the Act, or impose
any obligation on the holder, the Board must approve the terms of
issue which set out the rights and obligations attached 10 the shares
as required by subsection (2) of section §1 of the Act. e

(2)  Before it issues shares, the Board must decide the consideration for
which the shares will be issued. The consideration must be fair and
reasonable to the Company and to all existing sharcholders.

{3} Where the Company issues shares which ank equally with or prior
10 existing shares. those shares must unless the Company
determines otherwise by Special Resolution be offered 1o the
holders of the existing shares in a manner which would, if accepted.
maintain the relative voting and distribution rights of those
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sharcholders. The offer must remain open for acceplance for a
reasonable time. The company may at a time of making said affer
request the holders of existing shares who desire an allotment of
shares in excess of their respective proportions 10 stale how many of
the excess shares he or she desires should any of the existing
holders of shares expressly decline 10 accept the whole of their
respective proportions. The shares so declined may be allotied in
such numbers as the Directors decide or may be allotted and issued
1o such other persons as the Directors consider appropriste.
Provided however that an issue of Redeemable Preference Shares
carrying a fixed or variable coupon shall not require an offer 1o be
made to the holders of existing shares.

{4) Subject 1o Article 4(1) the Board may {rom time to time modify.
commule, abrogate, or deal with any rights, privileges, terms
conditions or designations for the time being attached 1o any class
of shares in accordance with the provisions herewith,

(5) Nothing in these Presents contained shall preclude the Board from
recognizing and acting on a renunciation of allotment of any share by
the allotiee thereol in favour of any other person.

(6) The rights attached to shares shall not, unless otherwise expressly
provided by the 1erms of issue of that class, be deemed to be varied
by the creation or issue of funher shares ranking pari passu
therewith.

In the event of the Directors having issued any shares which are pantly paid,
the Directors may from time 1o time make calls upon the holders of such
shares in respect of any moncy unpaid on their shares, subject to a period of
not less than fourteen (14) davs notice being given for payment.

The Company may give financial assistance directly or indirectly for the
purchase or subscription of the Company’s shares by Trustees or 1o be
held for the benefit of the cmployees of the Company in accordance with
sections 70 and 71 of the Act.

{1) The Company may by Special Resolution reduce its stated capital to
such amount as it thinks appropriate in accordance with section 59
of the Act and the Finance Business Act.

(2) The Company shall. where applicable, in accordance with Anicle 10
(vi) issue @ share cenificate for the number of shares consequent to

such reduction in licu of the share centificales held by the

(3} The Company may agree to purchase or otherwise acquire its own
shares with the approval of the Board.

(4) Before the Company offers or agrees 1o purchase its own shares, the
Board of the Company should resolve that -

’—F
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{i} the acquisition is in the interests of the Company

(i) the terms of the offer or agreement and the consideration 1o
be paid for the shares is in the opinion of the Company's
auditors a fair value: and

(i) it is not aware of any information that has nol been disclosed
to sharcholders which is material 10 an assessment of the value
of the shares, and as a result of which the terms of an offer or
the consideration offered for the shares are unfair 1w

sharcholders accepting the offer.

(5) Before the Company -

(i) makes an offer 1o acquire shares other than in a manner
which will if it is accepted in full, leave unaffected the
relative voting and distribution rights of all shareholders; or

(i)  agrees 1o acquire shares other than in a manner which leaves
unafiected the relative voting and distribution rights of all
shareholders;

the Board shall resolve that the making of the offer or entry into the
agreement, as the case may be, is fair to those sharcholders to whom
the offer is not made or with whom no agreement is entered in to.

(6) The share which may be so purchased shall be cancelled

(1)

(2)

immediately upon purchase.
The Company may issuc shares which are redeemable,
(i} At the option of the Company:
(it} At the option of the holder of the share;
(iii) On a date specified in these presents:
Redemption would be for a specified consideration by the Board a1
the time of issue or a consideration which is caleulated on a formula
or 10 be fixed by an independent financial advisor having such
qualifications as the Board may think fit.
The Company may exercise the option referred 1o in 8{1Xi) above,

only after the Board has resolved that the redemption is in the
interests of the Company.

(3) Where shares arc redecmcd in accordance with article 8(1)(ii) and the

holder of the share gives proper notice 1o the Campany requiring the
Company to redeem the share,

/\)
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{i) the Company should redeem the share on the date specified
in the notice or if no date is specified, on the date of the
receipl of the notice;

(i) the share should be cancelled on the daie of redemption;
and

(1ii) from the date of redemption the former shareholder will
rank as an unsecured creditor of the Company for the sum
pavable on redemption,

Where shares are redeemed in accordance with article £ (1) Gii) -
(i)  the Company should redeem the shares on that date;
(il)  the share is deemed 10 be cancelled on that date:

from the date specified in anticle 8 (1)(ii), the former shareholder
ranks as an unsecured creditor of the Company for the sum pavable

on redemption.

The Company may by Special Resolution and subject to the provisions
ofthe Act,

(i) consolidate or split (i.e. sub divide) all or any class of its shares in
issue in such proportions as it may seem fit. in 2 manner which
would leave the relative voting and distribution rights of all
sharcholders substantially unaffected:

(ii) capitalize any part of the amounts for the time being standing 1o
the credit of any of the Company’s reserve accounts (excluding
the siatutony and other reserves required o be maintained under
the Finance Business Act) in a manner which would leave the
relative voting and distribution rights of ali shareholders
substantially unaffected. '

The consolidation, split or capitalization shall take effect on such day
nmyhdﬂmﬁnﬂinﬂtnﬂmhﬂmmwﬂtﬂm

The Company shall within one month issue a share certificate for the
nmhunrﬂnmmmmmmwﬁmmmlh in licu of
the share cenificates held by the sharchoider.

In the event of a sharcholder becoming entitled to a fraction of a share,
cansequent to the consolidation, split or capitalization. the Directors
shall have the power to sell such fractional entitlements.

| SHARE REGISTER, SHARE CERTIFICATES AND TRANSFER

AND TRANSMISSION OF SHARES

"?

Cossolidati
splitling and
capitalization
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(i} The Company must maintain a share register, which complies with
section 123 of the Act. The share register must be kept at the
registered office of the Company or any other place in Sri Lanka,
notice of which has been given 1o the Registrar in accordance with
subsection (4) of section 124 of the Act.

{ii) Where shares are 10 be transferred. a form of transfer signed by the
holder or by his legal representative shall be delivered 1o the
Company. The transfer must be signed by the transferee if the share
imposes any liability on its holder,

(iii) (a) The Board may resolve to refuse 1o register a transfor of a share
within six weeks of receipt of the transfer. if any amount pavable
ta the Company Enrcspnctafﬂnshmhmmmﬁ.mc
Board shall decline to register any share in the name of more than
three (03) persons as the joint holders (except in the case of
executors, administrators or heirs of a deceased member). If the
Board resolves to refuse 1o register a transfer for this reason. it
must give notice of the refusal to the sharcholder within one week
of the date of the resolution.

(b) The Directors may also decline to register a transfer of a share on
which the company has a lien,

(iv) Whm.njeihuhnhqfuhuredin,ﬂ:mﬁninghuldm shall be
trested by the Company as the holders of that share. Where the sole
holder of a share dies, that shareholder's legal representative shall be
the only person recognized by the Company as having any title 1o or
interest in the share.

{v) Any person who becomes entitled to a share as a consequence of the
death, bankrupicy or insolvency or incapacity of a shareholder may be
Tegistered as the holder of tha shareholder’s shares upon making a
fequest in writing to the Company 1o be so registered, accompanied
by proof satisfactory to the Board of that entitiement. The Board may
refuse 1o register a transfer under this articie in the circumstances set
out in article 10(iii). =

(vi) Where the Company issmﬂuﬁurunm.pfmyﬂuresis
mudmﬁedmmﬁm.drﬂﬂmmﬂ within one ‘month
mmwhwm@fmdﬂimummhwd
the shares.

(vii) If a share certificate be defaced. lost or destroved. it mav be renewed
on payment of such fee not exceeding Rs. 100/- and on such terms
as 1o evidence and indemnity and the payment of out-of-pocket
expenses of the Company in investigating ¢vidence as the Directors’
think fit.

(viii) Notwithstanding anything to the contrary in these Presents, as long
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as the shares of the Company are quoted in the Colombo Stock
Exchange or any other Licensed Stock Exchange,

(3) such sharcs shall be freely tramsferable and registration of the
transfer of such listed shares shall nat be subject to any
restriclion, save and except to the extent required for
compliance with statutory requirements.

(b) the Board may register without assuming any liability therefore
any transfer of shares which is in accordance with the rules and
regulations in force for the time being and from time to time as
laid down by Securities and Exchange Commission of Sri
Lanka, such Licensed Stock Exchange and any agency whose
primary object is 10 act as central depository for such exchange.

MEETINGS OF SHAREHOLDERS

1. (1) Written notice of the time and place of a meeting of sharehalders must
be given to every sharcholder entitled to receive notice of the meeting
and 1o every director and the auditor of the Company -

(2) not less than fifteen (15) working days before the meeting in the
case of an Annual General Mecting:

{b}nmhuthmﬁﬂmﬂi}woﬁingdﬁsbe&nﬂtmm if'it is
intended to propese a resolution as a Special Resolution a1 the
-meeting;

(c) not less than ten (10) working days before the meeting, in any
other case.

(2) The notice must set out -

() the mature of the business 10 be transacted at the meeting in
sufficient detail o enable a shareholder 1w form o reasoned
Judgment in relation to jt; and

(b) the texi of any resolution to be submitted to the meeting.

(3) An irregularity in a notice of a meeting is, waived if all the
sharcholders entitled 10 attend and vote ai the meeting atiend the

meeting without protest as 1o the irregularity, or if all such
shareholders agree to the waiver in writing. *

(4) Notwithstanding the provisions of article 11(2) above, the following
business transacted at an Annual General Meeting of the Company
shall constitute routine business and shall not require notice thereof:

(1} considering the annual report prepared in accordance with
section 168 of the Act;

(i1} appointing auditors and fixing the remuneration of the auditors or
determining the manner in which such remuneration is 10 be fixed:

/,D
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12,

13.

14,

15,

(i) electing dircctors in the place of those retiring by rotation or
otherwise,

(%) If a meeting of sharcholders i adjoumed for less than thiriy (30) days,
il is N0l necessary to give notice of the time and place of the
adiourncd meeting. other than by announcement at the meeting which
is adjourned.

A meeting of shareholders shall be held by a number of sharcholders who
constitute a quorum, being assembled together at the place, date and time
appointed for the meeting.

(1) Subject 1o anticle 13(3) below, no busincss may be transacted at a
meeting of shareholders if a quorum is not present,

{(2) A quorum for 3 meeting of sharcholders is presem if shareholders
entitled to vote or their proxies are present which exceed five (5) in
number and representing the majority of the votes able 1o be cast on
the business 10 be 1aken up at such meeting.

(3) f a quorum is not present within thirty minutes afier the time
appointed for the meeting, the meeting is adjourned 1o the same day
in the following week mt the same time and place, or 1o such other
dus,tmwandphceuﬂmdmmywpoha.lfuﬂtad]nunmd
meeting, a quorum is not present within thirty minutes after the time
appoinied for the meeting, the sharcholders present or their proxies
shall be deemed to form a quorum.

(1) If the directors have elected a chairperson of the Board, and the
chairperson of the Board is present at a meeting of sharcholders, he or
she must chair the meeting.

{2) Ifno chairperson of the Board has been elecied or if a1 any meeting of
sharcholders the chairperson of the Board is not present within fificen
minutes of the time appointed for the commencement of the meeting,
the shareholders presemt mey dwmmur:!mrnumbﬂmbe

chaimperson of the meeting.

{IHnﬂzmnfanmhnguf:lw&uHmmkﬂnpoll is demanded,
voling at the meeting shall be by whichever of the following methods
as determined by the chairperson of the mecting -

{a) voting by voice; or
(b) voting by show of hands.
{2} A declaration by the chairperson of the meeting that a resolution is

carried by the requisite majority is conclusive evidence of that fact,
unless a poll is demanded in accordance with anicie 15(3).
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6.

{3) At a meeting of shareholders, a poll may be demanded by:

(a) nox less than three (3) sharcholders having the right to vote at the
mieeting: or

(b) & shareholder or sharcholders representing not less than ten per
centum of the total voting rights of all shareholders having the
right 1o vote at the meeting.

{4) A poll inay be demanded either before or immediately afier the vote
is taken on a resolution.

(5) 1f a poll is taken. votes must be coumted according to the voles
attached to the shares of each shareholder present and voting.

(6} The chairperson of a shareholders’ meeting is not entitled 10 a casting
vole.

(7 if a poll is duly demanded (and the demand be not withdrawn) it shall
be taken in such manner (including the use of ballot or voting papers or
tickets) as the person presiding at the meeting may direct and the result
of a poll shall be deemed 10 be the resolution of the meeting at which
the poll was demanded. The person presiding may (and if so requested
shall) appoint a scrutiniser and may adjourn the meeting 10 some place
and time fixed by him for the purpose of taking and declaring the result
of the poll.

{8) The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll
has been demanded.

(9) No objection shall be made to the validity of any vote except at the
meeting or poll at which such vote shall be tendered and every vote 10
which no objection shall be made at such meeting or poll shall be
deemed valid for all purposes of such meetings or poll whatsoever.

H}A-m_muhhdmmnmymjm the right to vote cither by
being present in person or by proxy. .

{2} A proxy for a shareholder is entitled to attend and be heard at a
meeting of shareholders as if the proxy were the shareholder.

(3) A proxy must be appoinied by notice in writing signed by the
shareholder.

(4) No proxy is effective in relation to a meeting, unless a copy of the
notice of appointment is given to the Company not less than forty
eight hours before the start of the meeting. '

(5) An instrument appointing a proxy shall be in the following form or in 2
form as nicar thereto as circumstances admit: -

Proxies




2

17.

18.

19,

20.

21

Sivapatha Finance Limited

VW cnriiissisianice s srimsisssmais sl svassssisisiassscsssirssssaressne DOING @
member/members  of the above named Company hereby
1w P e IR T B 3o 0 Tl R SRR g TR L
failing him .cooicvcinias v O =

as my/our proxy to represent me/us and vote for me/us on my/our behalf at
the annual/extraordinary, (as the case may be) general meeting of the

Company to be held on the ......cco.coeneirennsee day of ............. 20....... and at
any adjournment thereof,
Signed ik ..o e BAY OF coesnnsces 20 ..

(6) A body corporate which is a shareholder may appoint a
representative to attend a meeting of shareholders or any class of
shareholders on its behalf by resolution of its Directors or other
govemning body.

(1) The Board must ensure that minutes are kept of all proceedings at
meetings of shareholders.

(2) Minutes which have been signed as correct by the chairperson of the
meeting are prima facie evidence of the proceedings.

(1) Shareholders entitled to do so may give notice of the resolution to
the Company in accordance with section 142 of the Act and it shall
be the duty of the Company to give notice of the resolution or
circulate any statements, or both, as the case may be, in accordance
with such section. The Company is not required to give notice of a
resolution or circulate a statement in the circumstances set out in
subsections (4) or (5) of section 142 of the Act.

(2) The Company shall give sharcholders notice of any resolution and
circulate to shareholders any statement with respect to the matter
referred to in any proposed resolution or the business to be dealt
with at that meeting upon receiving a requisition in writing of such
number of shareholders a referred to in section 142 ( 1} of the Act.

Where two or more persons are registered as the holder of a share, the
vote of the person named first in the share register and voting on a
matter, shall be accepted to the exclusion of the votes of the other joint
holders.

If a sum due to the Company in respect of a share has not been paid,
that share may not be voted at a shareholders’ meeting other than a
meeting of an interest group unless there is provision io the contrary at
the time of issue of shares to such shareholder.

(1) Subject to article 21(2) below, the Board must call an Annual General
Meeting of the Company to be held -

—

SIYAPATHA FINANCE PLC
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{a) once in each calendar year;

(b} not later than six {6) months afier the balance cheer date of the
Company: and

(<) not later than fifieen (15) months after the previous Annual
Meeting.

The meeting must be held on the date on which it is called to
be held.

{2) An extraordinary meeting of sharcholders entitled to vole on an issue
may be called m any time by the Board, and must be called by the
Board on the written request of shareholders holding shares, camving
not less than ren percent (10%) of votes which may be cast on that
issue.

Lt n s e S e a——" '_?' =

Where the Company proposes to take action which affects the rights
attached to shares within the meaning of section 99 of the Act, the action
may not be taken unless it is approved by a Special Resolution of each
interest group, as defined in the AcL.

H

23. (1) The shareholders who are entitled 1o receive notice of & meeting of
shareholders for any purpose shall be -

(2) if the Board fixes a date for the purpose, those shareholders whose
names are registered in the share register on that date,

©
| Sl
:

(b) if the Board does not fix a date for the purpose. those shareholders
whose names are registered in the share register at the close of
business on the day immediately preceding the dav on which the
notice is given, '

(2} A date fixed under article 23(1) should not precede by more than
thirty (30) working days, the date on which the meeting is 1o be held.

(3) Before @ meeting of shareholders, the Company miay prepare a list of
shareholders entitled 10 receive notice of the meeting arranged in
alphabetical order, and showing the number of shares held by each
shareholder -

{2) if a date has been fixed under article 23(1)a), not later than ten
(10) working days afier thai date; or

l (b) if no such date has been fixed, at the close of business on the day
i immediately preceding the day on which the notice is given.
5 (4) A person named in a list prepared under article 23 (3) is entitled 1o
atiend the meeting and vote in respect of the shares shown opposite
hé;"

his name in person or by proxy. except to the extent that -
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£y
g {a) thar person hus, since the date on which the sharcholders catitled
1o receive notice of the meeting were determined. transferred any
of his shares to some other person; and

(b} the transferce of those shases has been registered 25 the holder of
H those shares, and has requested before the commencement of the
meeting that his or her name be entered on the list prepared under
article 23 (3).

! (5) A shareholder may examine a list prepared under article 23(3) during
normal business hours, at the registered office of the Company.

MRECTORS AND SECRETARY
24. (1) The number of directors shall not be less than five (5) nor more than ~ Appointment
“;. thirteen (13) in number. ;ndremmal

(2) The Directors shall have power at any time o appoint any person 1o
be a director to fill a casual vacancy as-an addition to the existing
directors subject to the maximum number set out in article 24(1).
Any Director so appointed shall hold office until the next following
Annual General Meeting and shall be eligible for re-election and not
be counted for article 24(7) below.

(3) Notwithstanding anything to the contrary, the Company shall ensure
that the Board comprises of such number of executive directors,
non-executive directors and independent directors as shall satisfy
the requirements of (i) the Finance Business Ast and (i) so long as
the shares of the Company are listed on the Colombo Stock
Exchange. the Listing Rules of the Colombo Stock Exchange. The
meaning of “executive directors”, “non-execative directors” and
“independent directors” shall be as per the Finance Business Act

(#) A director may be appointed or removed by ordinany resofution
mednlmﬁuulledﬁnh:mmmmml}-
vote on a resolution to appoint a director if -

{n]lh:muimimisfwmupﬁmﬂmdm.m

{b) the resolution is a single resolution for the appointment of two or
more persons as directors, and a separate resolution that it be so
voted on has first been passed without 2 vote being cast against it.

No person shall be appointed as a director unless such person satisfies
the requirements applicable 1o direciors set out in the Finance
Business Act.

(5) A director may resign by delivering a signed written notice of

/P 14
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resignation to the registered office of the Company. Subject 10 section
208 of the Acy the notice is effective when it is received at the
registered office or at any later time specified in the notice,

i#) A director vacates office if he -

(a) resigns in accordance with article 24 (3);

{b) is removed from office in accordance with the provisions of the
Act or these Prescnis;

(¢) becomes disqualified from being & director pursuant to section 202
ol the Act ;

{d) dies;
{e) becomes disqualified from being a Director in terms of the

provisions of the Finance Business Act or any other law
applicable 1o the Company; or

(7} At each Annual General Meeting one third of the Directors for the time

being subject 1o retirement by rotation shall retire from office. A
Dirmmth'hgulmﬂin;shuminomumﬁluwnlm:nrm

(8) The directors 1o retire ot each Annual General Meeting shall be those

directors who, being subject to retirement by rotation, have been longest
hoﬂmﬁmﬂn&hndwﬁunmmmhnﬁmmm
who became or were last re-elected directors on the same day the
directors 1o retire shall (unless they otherwise agree among themselves)
be determined by lot. A retiring director shall be eligible for re-election.

(%) The Company at the meeting at which a director retires in the manner

aforesaid shail fill the vacated office by electing a person theretn, und in
default the retiring director shall be deerned to have been re-clected
unless:- :

(i) a1 such meeting it is expressly resolved not 10 fill such vacated
ﬁiﬁu,-cramiuiunfurﬂum-emufﬂuhdhmismmﬂw
meeting and lost: or

ﬁi}aﬂdimmhﬁgivmminehwﬂhgm;ﬂuCunmmﬂheh
miniumhmlmndwhmmequﬁﬂ:u

(ihi) the default is due 10 the contravention of the next following Anticie.

(10) The Board shall have the power 1o suthorize the pavment and the

entering into of any contract referred 10 in Section 216(1) of the Act 1o
remunerate, compensate or provide any benefit 1o a Director or Former

?
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Diirector as provided for in the said Section,

25, (1) Subject 10 amicle 25(4) which relstes 10 major transactions, the
business and affairs of the Company shall be managed by or under the
direction or supervision of the Board. The Board shall have all the
powers necessary for managing and for directing and supervising the
management of the business and affairs of the Company .

{2} The Board may delegate 1o a commitiee of directors or to a director or
employee any of its powers which it is permitted 1o delegate under
section 186 of the Act.

(3) The directors have the duties set out in the Act 2nd the Finance
Busincss Act, and in particular -

{2) each director must act in good faith and in what he believes to be
the best interest of the Company;

(b) no director shall act or agree to the Company acting. in a manner
that contravenes any provisions of the Act or these Presents:

(¢} (i) shall ot act in a manner which is reckless or grossly negligent;

(ii) shall exercise the degree of skill and care that may reasonably
be expected of a person of his knowledge and experience.

(4) The Company shall not ¢nter in any major transaction unless such
transaction is -

(2) approved by Special Resolution ;
(b) contingent on approval by Special Resolution ;
(¢} consented 1o in writing hy all the shareholders of the Company;
i
(d) a transaction which the Company is expressly authorised o
- enter into by a provision in its articles, “‘fﬂﬂhwﬂiﬂchﬂe&iﬂh
at the time the Company was incorparated.
- However, the above shall nat apply 10
(i} a wransaction under which the Company gives or agrees to
give a floating charge over all or any pant of the property of
the Company;
(i) a transaction entered in to by a receiver appointed

pursuant
1o an instrument creating a floating charge over all or any
pan of the property of the Company:

Paept and

duires of
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(iii) @ wansaction entered into by an administrator or liquidator
of the Company,

A major transaction means -

{a) the acquisition of or an agreement 10 acquire whether
contingent or it assets of a value which is greater than half
the value of the assets of the Company before the
acquisition;

(b) the disposition of the agreement to dispose of, whether
contingent or not, the whole or more than half by value of
the assets of the Company;

(¢} a transaction which has or is likely 10 have the effect of the
Company acquiring rights or interests or incurmring
obligations or liabilities of a value which is greater than half
the value of the assets before acguisition; or

(d) a transaction or a series of related transactions which have
the purpose or effect of substantially aliering the nature of
the business camried on by the Company.

In this section the reference 10 “Assets” include propenty of any
kind, whether corporeal or incorporeal.

26. (1) A director who is interested in a transaction 10 which the Company is
a party must disclose that interest in accordance with section 192 of
the Act.

(2) Subject 1o article 26(3), 2 director of the Company is interested in 2
transaction to which the Company is a party, if the director -~

(2) isa party to or will or may derive a material financial benefit from
the transaction;

(b} has a material financial interest inmnthu-pm_y 1o the iransaction:

{c) is a director, officer or trustee of another party to, or person who

will or may derive a material financial benefit from a
transaction. not being a party or person thai is -

(ij the Company’s holding company, being a holding
company of which the Company is a whollv-owned
subsidiary:

(ii) a wholly-owned subsidiary of the Company; or

(iii)a wholly subsidiary of a helding company of which the
Company is also a whollv-owned subsidiary;

0
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(d) is the parent, child or spouse of another party 10 or person who
will or may derive o material fnancial bepefit from the

transaction; or

{e) is otherwise directly or indirectly materially, interested in the
transaction,

{(3) A director of the Company is not interested in a transaction o which
the Company is a party. il the transaction comprises onlv the giving
by the Company of security to a third party which has no connection
with the director, a1 the request of the third panty, in respect of a debt
or obligation of the Company for which the director or another person
has personally assumed responsibility in whole or in part, under a
guarantee, indemnity or by the deposit of a security.

(4) Anticle 26(2) does not apply to any remuneration or other benefit
given 1o a director in accordance with section 216 of the Act. or, v
any insurance or indemnity provided in accordance with section 218
of the Act.

{5) A director of the Company who is interested in a transaction enered
into or to be entered into by the Company shall not -

(2) vote on a matier relating 1o the transaction:

(b} attend the meeting of directors at the time at which a maner
relating 1o the transaction arises and be included among the
directors present at the meeting for the purpose of a quorum:

{c) sign a document relating to the transaction on behalf of the
Company; and

(a) do any other thing in his capacity as a director in relation to the
transaction,

(6) A dircctor of the Company who has information in his capacity as a
director or employee of the Company which would not otherwise be
m1hbhmhmmmnmdluhuﬂmmmmymnr
make use of or act on the information, except -

(a) for the purposes of the Company;
(b) as required by law: or
(<} in accordance with anicle 26(7).

(7} A director of the Company may disclose, make usc of or act on
information if—

(2) the director is first authorized to do so by the Board under article

’P
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26(8): and
(b) particutars of the suthorization are entcred in the interests regisier.

(#) The Board may authorize a director to disclose, make use of or act on
information, if it is satisfied that w0 do so will not be likely 10
prejudice the Company,

{(9) A director must disclose all dealings in shares of the Company in
which he has a relevant interest, in accordance with sections 198, 199
and 200 of the A,

(10) The Board may approve:

(a) the payment of any remuneration and/or the provision of
other benefits by the Company 1o a Director for services as
Director or for sérvices rendered o the Company in any
other capaciry.

(b) the payment by the Company 10 a Dircctor or a former
Director of compensation for loss of office.
(¢) the entering into of a contrast 1o do anv of the above,
if the Board is smisfied that 1o do so is fair to the Company.

(11)The Company may by ordinary resolution also vote extra
remuneration and / or other benefits to the Directors or 1o any
Director as may be recommended by the Board for the performance of
extra services to the Company.

(12) Nothing in these Presents shall prevent the pavment to & Director of
any further remuneration for services performed by him by virtue of
any other office or position held by him in conjunction with his

directorship.
27. A meeting of directors may determine its own procedure, 1o the extent
that it is not governed by these Presents. *

28. (1) The directors may elect one of their numbers to be the chairperson of
the Board and may determine the period for which the chairperson is
10 hold office.

(2) If no chairperson is clected or if at a meeting of the Board the
chairperson i< not present within five minutes after the time appointed
for the commencement of the meeting, the directors present may
choose one of their number to be chairperson of the meeting.

29. (1) A director or the seeretary may convenc & meeting of the Board by

giving notice in accordance with this article.

’_P
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{2) Not less than 7 days’ notice of & meeting of the Board must be given
in writing to every director who is in Sri Lanka or by way of amy
electronic messaging system 1f a direcior is not present in Sri Lanka.

{(3) An irregularity in the notice of a meeting is waived if all directors
entitled 10 receive notive of the meeting amend the meeting without
protest as 1o the irregularity or if all directors entitled 1o receive notice
of the meeting agree to the waiver.

. A meeting of the Board may be held either—

{a) by a number of the directors who constitute a quorum being
assembled 1ogether at the place, date and time appointed for the
meeting; or

(b) by means of audio or audio and visual communication by which all
directors  participating and constituting a quorum  can
simultaneously hear each other throughout the meeting.

- (1) A quorum for a meeting of the Board shall be a majority of the

directors who have been appointed at any given time, subject 1o the
corporale governance directions issued under the provisions of the
Finance Business Act.

(2) No business may be transacted at a meeting of directors if a quorum is
not present.

(1) Every director has one vole.
(2) The chairperson has a casting vote.
(3) A resolution of the Board is passed if it is agreed to by all directors

present without dissent or if & majority of the votes cast on it are in
favour of it,

- (i) The Board must ensure that minutes are kept of all proceedings at

meetings of the Board in accordance with the provisions in the
Finance Business Act. =

(2) Minutes which have been signed by the chairperson of the meeting
unﬁchﬂtnmdimmhﬂd.urba the chairperson of the
next succeeding meeting. shall be prima facie evidence of the
proceedings.

» (1) A resolution in writing signed or assented 10 by all directors entitied

to receive notice of a board meeting. is as valid and effective as if it
had been passed at a meeting of the Board duly convened and held.

(2} Any such resolution may consist of several documents (including
facsimile or other similar means of communication) in like form.
each signed or assented 10 by one or more directors.

Methods of
holding
meetings
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{30 A copy of any such resolution must be entered in the minute book of
board proceadings.

(1} The Board may from time 1o time appoint a director as Managing
Director or & director, except the Chairperson elected under Arnticie 28
(1), or a non director as Chief Executive Officer for such period and
on such terms as it thinks fit. Provided however the Board shall only
appoint at any given time &8 Managing Director or & Chief Executive
Officer but not both,

{2) Subject 10 the terms of 8 Managing Director’s or Chief Executive
Officer’s appointment. the Board may a1 any time cancel anm
appointment of a director as Managing Director or the appoiniment of
the Chief Executive Officer.

(3) A director who holds office as Managing Director ceases 10 hold
office as managing director, if he ceases to be n director of the
Company.

(4) The Managing Director or the Chief Executive Officer shall be paid
such remuneration as may be agread between him and the Board. His
remuneration may be by way of salary, commission. participation in
profits or any combination of these methods or any other method of
fixing remuneration.

(5) The Board may delegate to the Managing Director or Chief Executive
Officer, subject to any conditions or restrictions, which they consider
appropriaie, any of their powers, which can be lawlully delegated.
Any such delegation may at any time be withdrawn or varied by the
Board, The delegation of a power of the Board 1o the Managing
Director or Chief Execurive Officer does not prevent the exercise of
the power by the Board. unless the terms of the delegation expressly
provide otherwise.

(61 A director other than the Managing Director who is employed by the
Company shall be paid such remuneration as may be agreed to
between him and the Board. His remuneration may be by way of
salary, commission, participation in profits or any combination of
these methods or any other methods or any other methods of fixing
remuneration.

(7)) Any director who is abroad or is about 10 go abroad may at amy
time, subject 1o the provisions of the Finance Business Act by
notice in writing lefi at the office appoint any person approved by
the Board to be an ahernate director of the Company 1o act in his
place during his absence abroad and the following provisions of this

Article shall apply 1o any person so appointed.

(ii) A person appointed to be an altemate director shall not in respect of
such appointment be entitled to receive any remuneration from the

’?
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Company nor be required to hold any share qualification but the
Board may repay an ahernate director who i not a director in his
own right such reasonable expenses a5 he may incur in wiending
and retumning from meetings of the Board which he is entitled to
atend or as he may otherwise properly incur in or sbout the
business of the Company or may pay such allowances as they may
think proper in respect of these expenses

(iii)An aliemate director shall (on his giving an address for such notice
1o be served upon him) be entitled 10 receive notices of all meetings
of the Board and to attend and vote as director at any such meeting
at which the director appointing him is not personally present and
generally to perform all the functions of his Appointor as a Director
in the absence of such Appointor.

T T — ,_....,.._._ﬁ:l_. o

(iv)An altemate director may be appomnted for a specified period or
until the happening of a specified event but he shall ipso facto cease
) 10 be an alernate director in any of the following events, that is to

say:

{a) upon the retum to Sri Lanka of the director in whose place he
was appointed 2s an altemate if the appointment was for the
purpose of acting as director during the Appointor’s absence due
10 him being abroad;

(b) if the director in whose place he was appointed an aliernate
ceases for any reason to be a director, provided that if any
director retires by rotation but is re-elected at the meeting at
which such retirement took effect. any appointment made by
him pursuant 1o this Article which was in force immediately
prior 1o his refirement shall continue 10 operate afier his
re-election as if he had not so retired:

(¢) if the alicrnate director shall have a receiving order made against

’ him or compounds with his creditors or is adjudicated an
insolvent;

(d) if the alternate director becomes a lunatic or becomes of unsound
mind: '

{€) if the appointment of the ahemate director is revoked by his
Appointor by a notice in writing left at the office: 2

{f) if the Board resolves that the appointment of the aliemate
director be terminated; provided that such termination shall not
take effect until the expiration of thirty (30) days after the date
of the resolution of the Board:

() is disqualified in terms of the Finance Business Act or in lerms
‘of the Act.
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(v} A director shall not vote on the guestion of the approval of an
aliernate director 1o act for him or on the question of the terminstion
of the zppoiniment of such an allemate director under sub-paragraph
() of the last foregoing sub-clause of this Anicle and if he does so
his vote shall not be counted,

36. (1) The Company must at all times have a Secretary,

(2)  The Board may appoint the secretary for such term and on such
conditions as it thinks fit. The remuneration of the secretary shall be
determined 10 by the Board.

(3} The Board may remove the secretary and appoint another in his
place if the Board deems fit.

(4) Where the Act or these Presents require something to be done by a
director and the secretary., it is not satisfied by the same person doing
that thing acting in both capacities.

DISTRIBUTION AND RESERVES

37. (1) The Company may make distributions to sharcholders in accordance
with section 36 of the Act Subject 10 Anicle 37(2), every dividend
must be approved by the Board and by an ordinary resolution of
sharcholders. The Board must be satisfied that the Company will
inmdh&tynﬁwﬂltdm&m.ﬂﬂﬂylhmdwtﬂt.ﬂr
directors who vote in favour of a dividend must sign a certificate of
solvency to that effect.

{E}Theﬂquﬂmﬁnmtimcmlintwuhepwmmdmhuﬁu
dividend or any fixed preferential dividend to shareholders, where
that appears to be justified by the Company s profits, without the need
-fw-mﬂhymwﬁmmmnfmhm

(3) The Board must;

(a) be satisfied that the Company will immediately after the dividend
is paid under (1) or (2) above, satisfy the solveney test,

{El:nmﬂmﬂudﬁumwmxminﬁuwanhedhidengmm
ligulnﬂd&mufadvmmﬁngthmhme&uﬁuhnm
Cﬂmnyuills«iﬁsfyth:m{wmylmhumwmuﬂnﬂu
distribution is made; and

(€) obtain a centificate of solvency from the auditors.

14) The Company is deemed 1o have satisfied the solvency test if-

(3) it is able 10 pay its debts as they fall duc in the normal course of

business; and

Secretan
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e’; (b} the value of its assets is greater than the aggregate of its liabilities
;' and its stated capital.

{3) Before the Directors make any distributions, they may set aside, out
H of the profizs of the Company, such sum as they think proper as 2
i reserve fund or funds.

(6) Subject to the provisions of Article 37(3), the Board may authorize
: a distribution by way of a dividend to be paid 10 the shareholders
. according to their rights and interests in the profits and may fix the
time for payment.

(7)  Any dividend or interim dividend which may be authorized by the
Directors, may be paid by means of cash or by the distribution of
specific assets and, in panicular, of paid-up shares, debentures or
debenture stock of the Company or of any other company or in
specie or in any one or more of such ways and where any difficulty
arises in regard 1o the distribution, they may setile the same as they
think expedient and in panticular may fix the value for distribution
of such specific assets or any pan thereof and may determine that
cash payments shall be made to any member upon the footing of the
value so fixed in order to adjust the rights of all parties and may
vest any such specific assets in trustees upon such trusts for the
persons entitled 1o the dividend as may seem expedient to the
Board.

(8) Mo sharcholder shall be entitled to receive pavment of any dividend
or any allotment and issue of shares credited as fully paid up in
respect of his shares whilst any moneys may be due or owing from
him (whether alone or jointly with any other person) to the
Company in respect of such share or shares or otherwise howsoever.

(9) Nodividend shall bear interest against the Company.

(10) The Directors may deduct from the dividend pavable to sny
sharcholder all sums of money duc from him (whether alone or
Joinily with any other persom) &0 the Company and notwithstanding
that such sums shall not be payable uniil afierthe date when such
dividend is payable.

(11} Unless otherwise directed any dividend may be paid by cheque or
wamant sent by post to the registered address of the shareholder
entitled thereto or, in the case of joint-holders, 10 the registered
address of the joint-holder whose name stands first on the register in
respect of the joint-holding: but the Company shall not be liable or
responsible for the loss of any such cheque or dividend warram semt
through the post.

£12) All dividends unclaimed for one (1) vear afier having been declared

may be nvesied or otherwise made use of by the Board for the
benefit of the Company until ¢laimed and the Company shall not be
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constituted a trustee in respeci thereof.  All dividends unclaimed for
six (6) years after having been declared shail be forfeited and shall
revert 1o the Compan)
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ACCOUNTS AND AUDIT
38, (1) The Board must ensure that the Company keeps accounting records  Accounting
which - records,
financial
(a) correctly record and explain the Company s transactions; audit ;:h

(b) will at any time enable the financial position of the Company 1o be
determined with reasonable accuracy;

(c) will enable the Board to prepare, financial statements in
accordance with the Act ; and

(d) will enable the financial siatements of the Company 10 be readily
and properly audited.

(2) The accounting records must comply with subsection (2) section 148
of the Act.

(3) The Board shall ensure that within three months afier the halance
sheet date of the Company, financial staiements which comply with
section 151 of the Act (and if applicable, group financial statements
which comply with section 153 of the Act) are completed in relation
10 that balance sheet date and are dated and signed on behalf of the
Board by two directors.
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{4) At every Annual General Meeting, the Company must appoint an
auditor for the following vear in accordance with section 154 of the
Act. An auditor who is appointed 21 an annual meeting is deemed to
be reappointed at the following annual meeting. unless -

{a) he s not qualified for re-appointmens;

(b) the Company resolves al that meeting 1o appoint another person in
his place; or

(<) the auditor has given notice to the Company that he does not wish
to be re-appointed.

(3) The Board must within three months afier the balance sheet date of
the Company, prepare an annual report on the affairs of the Company
during the accounting period ending on that date which complies with-
section 166 of the Act and Finance Business Act. The Board must
send a copy of the annual repon 1o every shareholder not fess than
fificen (15) working days before the date fixed for holding the annual

meeting of sharcholders.
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LIQUIDATION AND REMOVAL FROM THE REGIST ER

39, '.I'hc sharcholders may resolve to wind up the Company voluntarily by
Special Resolution.

40. (1) The surplus assets of the Company available for distribution 1o
sharcholders after all creditors of the Company have been paid, shall
be distributed in proportion 1o the number of shares held by each
sharcholder, subject to the 1erms of issue of any shares,

(2) The liquidator may with the approval of & Special Resolution, divide
the surplus assets of the Company among the shareholders in kind.
For this purpose he may set such value as he considers fair on any
property 10 be divided, and may determing how the division will be
cartied out as between the sharcholders or different classes of
shareholders.

MISCELLANEOUS
41. (1) The Company must keep at its registered office or at some other place
natice of which has been given to the Registrar in accordance with
subsection (4) of section 116 of the Act, the following documents :—
(8] the cenificate of incorporation and the Presents of the Company;

(b} minutes of all meetings and resolutions of sharcholders within
the last ien vears;

(<) an intenests register,

(d) minutes of all meetings and resolutions of directors and
directors’ commintees within the last ten vears;

{¢) centificates given by directors under the Act within the last ten
Vears: .

() the register of directors and secretaries required to be kept under
section 223 of the Act : :

{g) copies of all written communications to all shareholders or all
holders of the same class of shares during the last ten years,
including annual reports prepared under article 3851

(h) copies of all lnancial statemems and group financial statements
required 1o be completed under the Act  for the fast ten
completed accounting periods of the Company:

(1) the copies of instruments creating or evidencing charges and the
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register of charges required to be kept under sections 109 and
L0 of the Act ;

{j} the share register required 1o be kept under section 123 of the
Act: and

(k) the accounting records required by section 148 of the Act for the
current accounting period and for the last ten completed
accounting periods of the Company.

(2) The references in article 41 (1) to “ten years” and to “ten completed
accounting periods” shall include such lesser periods as the Registrar
may approve, by notice in writing to the Company.

42. (1) The directors of the Company arc entitled 1o have access 1o the
Company 's records in accordance with section 118 of the Act.

(2) A sharcholder of the Company is entitled 1o inspect the following
documents with written notice 1o the Company —

(a) Minutes of all meetings and resolutions of shareholders.

(b) Copies of written communications to all shareholders or to all
holders of a class of shares during the preceding ten ycars,
including annual reports, financial statements, and group
financial statements.

{c) Certificates issues by directors under the Act.
{d) The interests register of the Company.
However.

(4) The documents shall be available for inspection at the place at
which the Company's records are kept berween the hours of 9.00
am and 4.00 pm on each working day during the inspection
period.

(b) A document of which the certified copy has been provided to the
person or shareholder concerned without charge need not be made
available for inspection.

The “inspection period” referred w0 above means the period
commencing on the third working day after the day on which the
notice of intention to inspect is served on the Company by the
shareholder concemed and ending on the eighth working day after the
day of service.

(31 A shareholder is also entitled 1o require copies of or extracts from any

document which he may inspect, within five working days of making
a request in writing for the copy or extract, on payment of an)

o




44,

reasonable copving and administration fee  determingd by the
Company. The fee may be determined by any director or by the
secretary, subject to any directions from the Bowrd,

he C-:nm:mn} may change its name by Special Resolution in accordance
with section § of the Act.

{1) Where the Company is required o send any documenmt 10 a
shareholder or to give notice of any matter 10 a shareholder, it shall be
sufficient for the Company 10 send the document or notice 1o the
rtgis‘lem! address of the shareholder by ordinary post. Any document
or natice so sent is deemed 1o have been received by lhes]ma_-hg;dﬂ
within three working days of the posting of a properly addressed and
prepaid letier comaining the document or natice.

(1) A sharcholder whose registered address is outside Sri Lanka may give
notice 10 the Company of an address in Sri Lanka to which all
documents and notices are to be sent, and the Company shall treat that
&ddmuuﬂmupnmdﬂdmsdmcmfmﬂlpm
Provided however, that in the event of a shareholder not giving such
notice to the Company, the Company shall wreat the registered address
of the shareholder outside Sri Lanka as his registered address.

(3) A document may be sent or notice given by the Company to the joint
holders of a share, by giving the notice 10 the holder first named on
the share register in respect of the share,

(4) Where a shareholder has died or has become bankrupt or insolvent,

the Company may continue 1o send all notices and documents in

respect of his shares addressed to him at his registered address,
notwithstanding that some other person has by reason of the death.
bankruptcy or insolvency, become entitied to those shares, or may

mm}mﬁmwmmmmmmmmmm- :

mmmthecmmmﬁ:hmm

Name of
O}

Motices

(53 A copy of every mwdummmmm:mmummm be

sent 10 the auditor of the Company.

{6) 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 if given by advertisement. Where notice is given by
mﬁ?ﬂhﬂﬂtﬂhm shall he published in Sinhala.
Tamil and English national daily newspapers. :

- (1) (i) The Company may. indemnify & director or employee of the

Company. for any costs incurred by him in any proceeding —

{a) that relates to liability for any act or omission in his capacity

as a direcior or employee;
(b) in which judgment is given in his favour or in which he is

1'\3
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scquitied or which is discomtinuad or in which he js granted
reliel under section 526 of the Act.

(ii) The Company mas. indemnify & director or employee of the
Company in respect of -

{2} liability to pay any person other than the Company, for any act
O omission in h:s capacity as a director or emplovee; or

(Mjeosts incurred by that director or employee in senling any
claim or proceeding relating to such liability;

not being criminal liability or in the case of & director, liability
lnmufahruﬁimfﬂwdm specified in section 187 of
the Act.

(2) The Company may indemnify every director and employee of the
Company furtlwmnthemglgdnslmy c0sts incurred in the course
of defending any procesding that relates to any act or omission in

his capacity as director, or employee. in which judgment is given in
his favour or in which, he is acquitted or which Isdmﬂmd.

(3) The Company may uﬂmafyldwmm‘qﬂo}uh
circumstances where anticle 45(1) does not apply. 10 the extent
permitted by subsection (3) of section 218 of the J’H:t.'ifﬂlt Board
considers il appropriate 1o do so.

Notwithstanding anything to the contrary contained in the Anticles of Association of the
Company, so long as the Company is listed on the Colombo Stock Exchange. the
Company shall comply with the Rules of the Colombo Stock Exchange and the Central
Depository System, which shall be in force ﬁmmwt‘m

Notwithstanding anything else 1o the contrary, irmmmnmw is
registered as a finance company in terms of the Finance Business Act No 42 of 2011,
memmmmﬂmeammﬁnﬂﬂzﬂlimwm

Rules issued thereunder including the Finance Companics (Corporste Governance)
Directions No 3 of 2008 (25 mey be amended and superseded from time to time) shail
supersede these Presents at all times and in the event of any inconsistency between the
Finance Companies Act and Directions and Rales issued thereunder and any Anticle
herein, the aforesaid metmpmﬁmwnmmnumhm
thereunder shall prevail. _




