
,dR.T'ICtr-ES OF ASSOC (ATIC}N

()F

SIYi\.PATHA FINAN('E LIN'II'IED
(As adupted b1' speci:il resolution on thc .30.iJ8;20tJ.1......)

PITEI,IMINAR}

l'he model afliclcs contaiucd iir thc Firr;t Scliedule to tlte Cornpanies Act
No.7 of 2007 shall not app[1, to the Company. The Company shall be
goverrrcd by the Cornpanies Act No"7 of 2007 and the regulations
contained in these Preseuts but subject 1t-r repeal, alteration or addition b5,

Special Rcsolution.

2, In 1[tesc [)rcserrts;, i1-no1 incr.rnsistcnt with the subject or contert the rvords
stanclirtg in the llsl colurrrn ol the table ncxt hereinaltcr <:clntained shall
beurlltc mcarring set opposite t,.; ther.r'r respecti vely in the sccond column
thcreof : -

0
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WORDS

' l'he C'ornpunr. "

'l he .,\ct"

" l'hcse Presents"

"Special Resolutiou -

"'['hr: L]oard"

I )ittr:tiir -' ur "'l)ir-r'r:tlt';-

NII.-ANINGS

Si1apatha Finanee Lirnited;

l'hc L'ornpanies Aet No. 7 of 2007. and

lcnns lvhich are detlned in the Act, shall
have the sarne meaning in these Presents;

I'hese Articles of Association as fl'om
tirne to time altered by Special
Resolution:

Uas the rncarrings assigned thereto
respcctively by the Act:

-[he Directors for the tirne being of the
Clolnpany including (where the context scr

adnrits or requires) {ltcrnete [)ilectors:

Vli:l,,rs r-, .lilcct,rr ()I (h(.' dircctors (as the

cxsc rna), bc) firr the tirne being of the
( olnpal). including where the context so

recluires or admits alternate direclors, and

thc directors asse'mbled Ltt a Board

iv'[ee] ing:

,t-:
. /-.,1
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"Registered Ofllcc" or
"O1fice"

\'leans; thc rcgisl.crctl ,.rlficr: lirl tlrc tirlre
beittg t,f 1hc ('rrnrl'xur) :

"presence" or "prescl11" With lcgard to tr sharc:lrolclo' at a rneeting
t'iieatl:i prc:jctlc,: ()r l'rfc:rcr.it pclr;onalh, or
h1'proxv or bv attorrrer dirlr aLrthorized:

"Finance Business Act'' l'he Irinlincc Business Act No. 42 of 201 1

as it nral' bc arlendccl or supet'scded lionr
time to tirne. inclLrcling an)' rule.

rcgulation or directiort rvhich lnay be

publ ishcd thererrndcr.

"Month" Calendar month:

"Year'' ( alerrrlar r'ear:

"Working Day'^ a day othcr than Saturclay'. SLrnda,l' or a
public holiday.

In these Presents, if not inconsistent with the sub.ject ot' context, the words
shall have the same meaning attributed to thenr in thc Act.

The expressions "the Secretarv'' or '"the Secretaric's" shall include any
individual, firm or company appointed by the Board 1o perlonn any of the
duties of the Secretary.

Words importing the singular nunrber shall include the plural and vice versa,

the words importing the masculine gender shall include the feminine gender,

the words importing persons shall include corporations and conrpauies.

1'he headings and rnarginal notcs are inseflcd fiir ccrnicnrcncc onlr and shall
not affect the construction of These Presr:nts.

3. The objects of the Companl are

'l'o carry on finance business in conlirru.utl vrrtlr the pror,isions
of the F'inance Busincss Ac:t. No. 42 o1'201 I as amended or
superseded fronr tirne to tirne and in conttrrtrrilr, u'ith provisions
of alI written laras fbr the timc being in lirlcc and all regulations.

directions. deterrninations, rules, orders or rcquirements made,
given or imposed there under.

u To carrl' on finance leasing hrusiness iri c<.nfbrmity' with the
provisions of the Fittance Loasirtg Act, No..56 of- 2000. as

amended or superseded liom time to tirnc and tn confot'mity
with provisions ol'all written lau's lbr the lirnc being in lbrce
and all regulatirrns. directiorts. detertninatiolts. rulcs, ordcrs or
requiretncnts rnadc. givcn or intposed therc ttncler.

To carrr' on the business of hirin-s and lcitsittil plant. machinery.

Ob.lects
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equipu'lcllt. trtols, apllrr'atus. utcllsils, lnatcrials arrd things for
an)/ purpose u,hatsocr,cr'. including t>r,rt utit being lirritcd to
industrinl. uorrrntercial. agricultural and other development
purposes. tichicles. ships, acroplatres, and all transportation
ccluipntcir'i. r'ire.lieal lincl se:icntilic apparatLls ()i'l srrch lerrns.
covenauts and concl iliolts lintl ut suoh rental as rnal,be thought
fit antl to rrltcr. r'epail antl rllinlaiu sanrc.

'T'o purclrasc ucrluirc. ruairttuirr, sell. cxohangc plan[. urachirrcry.
cquiplrent. tools, apparatLts. utensils. rnatelials and things for
any purpose whatsoever. irrcluding but no1 being limited to
industrial. cornmercial, agricultural and olher development
purposrrs. vehicles. ships. aeroplanes. and all transporlation
equipnrent, urcdical and scicntitic apparatus and spares and
accessories for samc.

'lo advance or lend rnoney with or without security r.rpon such
terms as rnal' be arranged and also to rrake advances upon an)
securities or investments or on the security of any property
whethcr in auy lbreign country or slate and to lnanage, supervise
or conlrol thc business or operations and any Cornpany or
undertaking urrd 1br that purpose to appoint and remunerate any
Directors. Sce re talie s. Accountants or tlther eurployees or
agenls.

'fo carrv on thc business o1- debt factoring and to undertake the
purohase o1' debt portfblicrs at a disoount from other
establishrnents with the r,ierv to recover same. Act as managing
agents tbr Clompanies or other such institutions whether
incorporated or otherwise engaged in finance or finance related

business.

To oarry' on the business of pawn brokering, subject to obtaining
necessar)' [icenses and approval and to undeftake, execute,
negotiate and transact all description o1'business as produce

brokers. sharc. exchauge. proper[ and general brokers,
auctioneers. commission ancl general agents.

'fo act as ulolrey oltangers and authorized dealers in fbreign
exchange including the right to bu1, sell ar-rd transaot all fbreign
currencies in Sri l-anka or elservhere sLrbject to being licensed b1'

the Clontr oller o1. Exchange ttl- the Central Bank of Sri Lanka.

lo buv- sell artd deal in bullion and specie. including the provision
of loans relating to -ieuellery and the entering into of contracts for
the conditional sale of.jerr ellerl'.

To carry on the business of real estate. including the acquisition,
sale or otherwise transfer of lands and property of any tenure,

ivhether by ri'irv o1-purchase. lcasc, exchange, hire or otherwise
and to carr) on anv other br.tsirtess carrietl on b1'land development.

land invcstmenl ancl real estale cornpatries.
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xt, To carrl' trut constt ltlnc-r , tet:htticltl. ttrltttrt!'r't.i,tl ltgctrcr atrd

trLlstcc serr iees lirr urrd orr tteltull ol'thr' ( (rnrpitir] s cr.rstonte rs

and olients irt rclaiiott Lo ot itt c()r'rrrcelic-.n tr itlt ilnr, of' the

business rr,hicir could bc carried oLlL b) [lrc ( ()llpiirr-r' Lrrtdcr tirts

Ar1icle.3.

xil To borrorv or raise lronc) in Sri I.anka currcnc\ ()r in loreign
currenol, e ither upon or r'r'ithout securitv b\ s'ar o1'loan or upon
the issue of- anv dcbt instrunrenl suh.iect 1tr art\ borrou,ing
limitations which hc irnposed on finartce (r(-\rnpanies by the
Central Bank of Sri l-anka.

xllr To carry o11 any othel business which is custorlarily carriecl on
by finance companies in Sri Lanka or u,hich is autlrorized by the
Central Bank of Sri I-anka 10 be carrir:d ()lt bv finance
companies.

The objects set forth in an1 sub-clause of this clausc shall not. except
vvhen the context expressly so rcquires. bc in any u,al lirnitcti or restricted
by reference to or inf'erence frorn thc terms of any othor sub-clause, or by
the name of the Company'. None of such sub-clauses or the objects therein
specified or the powers thereby conf'erred shall hc decmed merely
subsidiary or auxiliary to the objects rnentioned in anv other sub clause of
this clause. but the Company shall have full porver to cxercise all or any
of the powers conferred by any'part of this clause in an1,par1 of the world
and notwithstanding that the business. undertaking. properly or acts
proposed to be transacted. acquired, dealt with or perfonned do not fall
within the objects of any other sub-clause of this clause.

SHARES

(l) Subject to arlicles 4(2) and 4(3). o1'these articlcs. lltc Board ma-v

issue such shares to such persons as it thinks lll in accordance with
scction 51 of the ,\ct. \\'here the sharcs conte r nghts other than
those specitied in subsection (2) of section 49 o1'thc Act" or impose
an1 obligation on the holder. the Board must a[)pro\ c the terms of
issue which set out the rights and obligations atlached to the shares

as required by subsection (2) of siection 51 of tlie Act.

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

(3) Where the Company issues shares which rank equallr with or prior
to existing shares. those shares must unless the Company
detennines otherwise by Special Resolution be otlered to the
holders of the existing shares in a ntanner which rvould. if accepted.
maintain the relative \,oting and clistrihution rights of those

0? 18
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shareholders. The ollcr rnust rerrair.l opren fbr acceptance tbr a
reasonable 1inre.'l'hc- crorxpan) nra_v at a tinre o1'making said ollbr
request the lrtrldcrs rr1 cristing shares u,h.r cles;ire arr allotment of'
shares in exc:css ot'thcir rcsl-rccrivc proportions to state lrow many of
the exccss sharL'.., he or she desires shoLrld iLny of the existing
holders ol' sliai"cs c.'ipi (;ssi\ dce iirie to accept tlrc rrhole of their
respective proportions. 'l'hc 

shares so declined may be allotted in
such nurnbers as the Directors decide or may be allotted and issued
to such other persons as tlie Directors consider appropriate.
Provided hou'cver thal an issue ot'Redeerrablt: pref-erence Shares
carrying a Ilxed or valiuble coupou shalI not recluire an ofl'er to be
made to the lroldcls ot'cxistins shares.

(4) Sub.iect to Articlc 4(l) the Board may fi-om tirne to time modify,
commute, abrogate. or deal rvit[r any rights, privileges, terms
conditions or designatierns lor thc time being attached to any class
of shares in accordance rvith the provisions herer,l,ith.

(5) Nothing in these l)resenls c()rltaincd shall preclude the Board fiom
recogniziug and acting ()n a lcnLtnciation of allotrnent o1'any share by
the allottee thereof in fhvour of any other perst_rn.

(6) The rights attached to shares shall not, unless otherwise expressly
provided by the ternrs ol issue of that class, be cleemed to be varied
by the creation ol issue of further shares ranking pari passu
therewith.

ln the event of the I)irectors hirling issucd any'shares uhich are panly paid,
the Direclors mav liom time to time rnake oalls upon the holders of such

shares in respect of an1,rnone), unpaid on their shares, subject to a period of
not less than fburteen ( I 4) da1's notice being given for payment.

The Company may give financial assistance directly or indirectly for the
purchase or subscription of the Company's sharc's by Trtrstees or to be

held for the bcnefit trf ttrc cnrplorccs ot'the C)ornpanl in accordance with
sections 70 and 7l ot-thc Act.

(1) Ihe Compan-v rnar, 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. whcre applicable. in accordance with Article l0
(vi) issue a share certillcate fbr the number of shares consequent to

such reduction in Iieu o t' the share cenit-ioates held by the

shaleholder.

(3) The Cornpany may agree to purohase or otherwise acquire its own
shares with the ap;rroval of the Board.

(4) Befbre the ('ompapy 91l'ers ()r alltces to purchasc its own shares. the

Board o1'the ('ontpanr slrottl.l rcsttlt c thttt -
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(i) the acquisition is in thc interests of tlr,: Cot't'tllatlr':

the terrns .f the rtffcr ot agrcelxcll and tlre cgnsideration to

be paicl l'or ths shal'cs is in the opinit'ii i 1- iirr"' ('otripanl':;

auditors a tair valLre; artd

(ii)

(iii) it is not aware of any information that has ttot heen disclosed

to shareholders r.r,hich is malerial to an asscsstnr:tl1 of the valuc

of the sharcs. and as a result of rihiclr thc lcrnts olan offbt'or
the consicleration offbrecl lor thc shat'cs atc urrl'air to

sharcholdcrs acccpting the oI'fer.

(5) Before the Cornpanl' -

(i) makes an offer to acquire shares othcr thart itr a ntatrner
u,hich will if it is acceptcd in full. lcavc unaffccted the

relative voting and distribution rights of allshareholders: or

(ii) agrees to acquirc shares otlrer than in a nranncr rvhich leaves
unalfected the relative voting and distributiorr rights of all
shareholders:

the Board shall resolve that the making of the offbr or entry into the
agreement. as the case nray be. is fair to those shareholdcrs to rvhom
the offer is not tnade or wit.h,uvhom no agrcemcrrl is cntered in to.

(6) Thc sharc rvltich ma), be so purchased shall be cancelled
immediately upon purchase.

8. (1) The Company may issue shares which are redeernablc.

(i) At the option of the Cornpany;

(ii) At the option of the holder of the share:

(iii) On a date specified in these preserlts:

Redemption would be for a specified consideration by the Board at
the time of issue or a consideration which is calculated on a formula
or to be fixed by an independent financial aclr ist-,r having such
qualifications as thc Board rnay think fit.

(Z) 1'he Conrpany nra\r excrcise tlte option rct-erreci to in [,i(lXi) abovc.
only after the Board has resolved that the re<lemption is in the
interests of the Company.

(3) Where shares arc redeerned in accordance u,ith afliclc tt(1)(ii) and the
holder of the share gives proper notice to the Cornpanv requiring the
Company to redeem the share.

022m
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(i) thc C'orrrprany should leileenr the share on the date specified
in the ntttice ol il no ciatc is spcr:ified. on the clate oi'the
rece-ipt o1'the not icc:

(ii) the sitalc slrriulcl bi: 'r.tirucllcd ,,rri thr' Jats ol' rcdernption;
and

(iii) Il'orn thc clalc o1' redcntplion the tbrnr,:r sharehcllder r.l,ill
rank as alr unsc\)ut'cd uleditol ol'thc C'onrpany tbr the surn
pa1 ablu ()n rcile nrpli()n,

(1) Where shares are redeenrqrd in accordance uith article 8 (l) (iii);

(i) the Company should rcdeem the shares on that date;

(ii) the share is deerned to be ctrncellecl on that date;

from the date specified in article 8 (lXiii), the fbrmer shareholder
ranks as an unsecured crreditor of the Conrpany fbr the sum payable
on redemption.

(l ) T'he C'ompany may b,v Special [{esolution anrl subject to the provisions
of the Act,

(i) consolidate or split (i.e. sub divide) all or any class ot'its shares in
issue in suoh propurtions us it nray seem fit, in a nranner which
would leave the rclative voting and distribution rights of all
shareholders substantial ly unaffected;

(ii) capitalize any part ot'the amounts tbr the tinre being standing to
the credit of any of the Company's reserve accounts (excluding
the statutory and other reserves required to trc ntaintained under
the Finance lJusiness Act) in a manner which would leave the

relative voting and distribution rights of all shareholders
su bstantia I [5' unatlbcted.

(2) The consolidation. split or capitalization shall take effect on such da1'

as may be determined in the said resolution or by the Board.

(3) The Clompany shall within one rnonth issue a share certificate for the

number of shrrrc's (onseqLrent to such consolidation and split in lieu of
the share cerlillcatcs hcld hy' thc shareholder.

(4) In the event ot'a sharcholclcr becoming entitled tcl a fiaction of a share,

consequel'lt Lo thc consolidation, split or capitaliz:ation. the Directors
shall have the porver to sell such tl'actior-ral entitlements.

SHARE REGISTER, STIARE CERTIFICAT'ES AND TRANSFER
AND'IRANSMISSION OF SHARES

02?1
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(i) thc Clonrparty shoLr ld redccnr tlrc sharc trn llri: ciatc specif iccl

in thc noticcr or il no clalc is spccificd, on (llc clate ol'thc
lcceipt ol tlic noticc:

(i) ihe slrare shouicj bc cancelleci orr thc daic oi redernption,
and

(ii i) fi'om the date o1' redeniption thc fornrcr sharel.rolder u'ill
rank as an urlsecured creditor of the Corlpanr for the sunr
pal,able on redernption.

g,/here shares are redeemed in accordance with articlc 8 (1) (iii);

(i) the Cotnpany should redr:ern the shares on that date:

(ii) the share is dcerned to be canccllecl on that clate :

frorn the date specified in arlicle 8 (lXiii). the fornrer shareholder

ranks as an unsecurcd creditor of the Conrpany for the surn payable
on redetnption.

fhe Corrpan) may by Special ResolLrtion and sub.iect 1o the provisions

ef the Act,

(i) consolidate or split (i.e. sub divide) all or any ctass of its shares in
issue in such proporlions as it may seem fit, in a manner which
would leave the relative voting and distribution rights of all
shareholders substantiall), unuO..,"O'

(ii) capitalize any parl oi'the amounts fcrr the tinre bcing standing tcr

the credit ol an1, ol the Conrparry's reserve accounts (exclurding
the statutory and other reserves required to tre nrainlained under
the Finance Business Act) in a nranner which rvould leave the

relative voting and distribution rights of all shareholders
substantial l;' unaffected.

The Cornpany shall within one month issue a share certificate for the

number of shares consequent to such consolidation and split in lieu of
the share cerlificates held bv the shareholder.

In the eventof a sharcholder becoming crrtitled to a {iactiotr of a share.

consequent to the consolidation. split or capitalization. the Directors

shall have the porver to sell such fractional entitlements

02?1
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The consolidation. splil or capitalization shall takr: eflioct on such day

as may be determined in the said resolution or by the Board.
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10. (i) The Conrpany rlust tnairttain a sharc rcgister, which cornplies r.r'ith

section 123 of the Ac1. 'l-lte share registr:r rnust be kept at the

registered oftlcc ol the ('otrpanl' or any other place irr Sri l-anka.

rr.-i1iet' u1- r', lriclr iias frccti gii'.:r, tir lhc l{cg,isir t.i ,t', Li';.oidattce lr ith
subsectiort (.1) olseclion 124 olthc Ac1.

(ii) Where sharcs are to bc trausf':rrcd. a lbrnt ol transl-cr signed by the
holder or b.v his legal representative shall be dclivered to the

Cornpany. The transf-er mLrst be signed by the transferee if the share

imposes any liability on its holder.

(iii) (a) The Board may resolve to reluse to regisler a transf'er of a share
u,ithin six rveeks of receipt of the translbr, if any amount payable
to the Conrpanf in rcspect of the share is due but unpaid. 'fhe

Board shall decline to re'gister any shale in the narne c,rl-rnore than
three (03) pcrsons as the joint holders (except in thc case of
executors, administrators or heirs ot'a deceased member). If the
Board resolves to reluse to register a transfer tbr this reason, it
must give notice of the refusal to the shareholder within one week
of the date of the resolution.

(b) l'he Dircclors may also dcclirre to rcgistcr a transl'er of a share on
which the company has a lien.

(iv) Where a joint holder of a share dies, the remaining holders shall be
treated 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 to or
interest in the share.

(v) Any person who becomes entitled to a sharc as a consequence of the
death, bankruptcy or insolvency or incapacity of a shareholder may be
registered as the holder of that shareholder's shares upon making a
request in writing to the Company,to be so regislered, accompanied
by prool- satisfactorl to the Board of that entitlemc:nt. The Board rnay
refuse to register a transler undel [his arl icle in th,: r:ircunrstances sct

out in arlicle l0(iii).

1vi) Where the Company issues shares or tlre transli:r of any shares is

entered on the share register, the Company must within one month
complete and have ready for deliverl, a share certificate in respect of
the shares.

(vii) If a share certifrcare be delirced. lost or destroyed, it rnay be renewed

on payment of such lte not exceeding Rs. 100/- and on such terms
as to evidence and indemnitl, and the pa)'ment of out-of-pocket
expenses of'the Company in investigating evidence as the Directors'
think flt.

(liii) Notwithstanding anything to the coutrar)'in these Presents, as long

tl 0222
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as the shares ol thc ('onr;ranv are quoted in 1he ('olotrbo Stock
Exchange or an\/ othcr Liccnsed Stocrk F.rchansre .

(a) such shares shall be fieelv transl'erahle anci rcgistrarion of the
transfer ol suclt jisie d :'Itarcs shall L'i(ri i ,e :.rrti jcr.i 1r, tiu\
restriction. sa\/c and except to the e)(tcltt rcquired tbr
compliance w ith statulory requ irements.

(b) the Board nray rcgistcr vvithout assuming any liability therelore
any transf'cr of sharcs rvhich is in accttrdAuc(l \\ ith thc rulcs and
regulations in lbrcc 1br thc tirne beirrg and froln tinrc to tinre as

laid dorvn by Securities and Exchange (-'ornrnission of Sri
Lanka. suoh Licensed Stock Exchanee and an1, ager'lcy whose
primary object is to act as central deposilor,v for such exchange.

MEETIN(;S OF SFIAREHOI,DETdS

ll. (l) Written notice of the time and placc of a meeting of shareholders nlust
be given to every shareholder entitled to reccive noticc o1'thc meeting
and to every director and the auditor of the Company -

(a) not less tharr fi1ieen (1.5) working day's before the meeting in the
case of an Annual (lcncral Mectrng:

(b) not less than llfteen (15) uorking dals beforc thc nreeting. if it is
intended to propose a resolution as a Special Resolulion at the
meeting;

(c) not less than ten (10) rvorking days before the rnecting. in any
other case.

(2) The notice must set out -

(a) the nature of the business to be transacted at the meeting in

sufficient detail to enable a shareholder to fornr a reasoned
judgment in relation to itl and

(b) the text of any resolution to be submitted to the rneeling.

(-3) An irregularitr in a notice of a meetin-e is rr,aivccl if all the

shareholders entitled to atlcnd and rote at the rnecting attend the

meeting rvithout protest as ter the irregLrlaritl. or il- all such
shareholders agree to the uaiver in writing.

(4) Notwithstanding thc provisions of article l1(2) above. the follou'ing
business transacted a1 an Annual General Meeling of the Company
shall constitute routine business and shall not require notice thereof:

(i) considering the annuaI reporl prepared in accordancc u,ith
section i68 of the Act:

(ii) appointing auditors and fixing the remuneration ot'the auditors or
determining the manner in u,hich such remuneration is to be fixed;

Notice of
meetrngs
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(iii) electing clirectors in the placc ol those rctirirrg by rotalit-rn or
othelwise.

i51 1f a rnecrirrg o1'sliarchr;lrirr: is acijourrrccl I'c.,r Icss tlian tliir"ty (30) days.
it is not necessaly to give notice o1' the time and place of the
adjourned rneeting. other than by announcemeut at the rneeting which
is adjourned.

12. A meeting of shareholders shall be held by a number of shareholders whir
constitute a quorurr, being assembled together at the place, date and time
appointed lor the urueling.

13. (l) Subject to article l3(-i) belolr,. no business may be tlansactcd ar a

meeting olshareholders i1-a qLlorutn is not present.

(2) A quorum tbr a rreeting ol shareholders is prcsent if shareholders
entitled to vote or thsir proxies are present which exceed five (5) in
nurnber and rcpresenting thc nrajority of the vote:; able to be cast on
the business to bc takcn up at sush meeting.

(3) lf a quorum is not present within thirly rninutes after the time
appointed fbr the meeting, the rneeting is adjourned to the same day
in the following rveek a1 the same time and place, or to such other
date, time and place as the directors may appoint. If at the adjourned
meeting, a quorum is not present within thirty minutes after the time
appointed for the rneeting, the shareholders present or their proxies
shall be deemed to lbrrl a quorum.

14, (l) If the directors have elected a chairperson of the Board, and the
chairperson of the Board is present at a meeting of shareholders, he or
she must chair the n-reeting.

(2) If no chairpcrson olthe Board has been elected or if at any rneeling of
shareholders the chairpcrsoil trl'the Board is not present within fifteen
minules of the tirne appointed fbr the commencenrent of the meeting,
the shareholders present ma) choose onr: ot' their number to be

chairperson of the meeting.

15. (l) In the case of a mee[ing of shareholders unless a poll is demanded,
voting at the meeting shall be by whichever olthe following methods
as delermined b-'- the chairperson of the meeting -

(a) voting b'n r,oiccl or

(b) voting by show ofhands.

(2) A declaration bv the' chairperson o1'the meeting that a resolution is

carried by, the requisite ma.ioritt is conclusive er idencc of that fact.
unless a poll is dcrnnndcd in aceordance u'ith article 15(3).
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(3) At a nrecting of shareholdcrs" a polltnav bc clcmandcd by:

(a) not lcss tharr thrcc (.1 ) slrnrclri,ldcrs havitlq thc right tir i'ote a1 the

meeting: or

(b) a shareholder or shalehoiders representing not less than ten per
centum of the total voting ri5thts of all shareholdcrs having the

right to vote at the meetin-e.

(4) A poll may be demandcd cither befirre or irnttiedratr:lr itfter the r'ote

is taken on a resolution.

(5) If a poll is taken, votcs rnust bc counted accordinq to the votes
attached to the shares ofeach shareholder presenl and vo1ing.

(6) The chairperson of a shareholders' nreeting is not entitled to a casting
vote.

(7) If a poll is duly demanded (and the dernand be nol uithclrawn) it shall
be taken in such manner (including the usc of ballot or r,oting papers or
tickets) as the person presiding at the mceting may dircct and the result
of a poll shall be deemed to be the resolution of ttrc rnecting at which
the poll was demanded. The person presiding rnay (and if so requested
shall) appoint a scrutiniser and may adjoum the meeting to some place
and time fixed by him lor the purpose of taking and declaring the result
of the poll.

(8) The demand fbr a polI shall not prevent the c,ontinuarlc:c ol'a meeting for
the transaction of any business other than the question on u,hich the poll
has been demanded.

(9) No objection shall be made to the validity of an1 votc except at the
meeting or poll at which suoh vote shall be tendered and cvery vote to
rvhich no objection shall be made at suc:lr meeting or poll shall be

deemed valid for all purposc:s of such rtteetings or ;loll rvhatsoever.

16. (l) A shareholder entitled to vote may exercise the right t() \,ote either 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 il'the proxy wcre the shareholder.

(3) A proxy must be appointecl b1'notic:t: in ir'rilirrg signed by the

shareholder.

(4) No proxy is ef-fective in relation to a tneeting, Lltlless a oopy of the

notice ol appointment is given to the Clompan) not less than fbrty
eight hours before the start of the meetrng.

(-5) An instrurnent appointing a prox) shall be in the fbllou'itrs form or in a

form as near thereto as circuurstances adntil: -
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rh) A oult. QorPoratr'rvhich is a sharcholder may appoint a(u/ 
lepresetltqUve to attend a meeting o1' shareholders or any class of
shareholdefs on its behalf by resolution of its Directors or other
gevernlnB bsdy.

- /r\ ffe Boar6 thust ensure that rninutes are kept ol'all proceedings at
17. ( r/ 

6reetings of shareholdcrs.

,r, MinYtt5 
which have been signed as correct by the chairperson of ther'' 

,neetrt Bare primafacie eviclence of the proceedings.

o may give notice of the resolution to
with section 142 of the Ac't and it shall
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ssbsectton5 (4) or (5) of section 142 of the Act.

rlr 15e ComPany shall give shareholders notice of any resolution and(il 
circulate to shareholders any statement with respect to the matter
referred ,to in an)' proposed resolution or the business to be dealt
with at that rneeting upon receiving a requisition in writing of suoh

nutriber 
of'shareh,.',lder.s a referrecl to in section 142 (1) of the Act.

^ Where 
two 0r rnore persons are registercd as the liolder of a share, the

19' .ote of lnl,lt',o, natned llrst in the share register and voting on a

r.'.afier, 
Shall bg accepted to the exclusion of the votes olthe other joinl

holders'

respect o1- a share has not been paid.

a shareholders' meeting other than a

;;H:[ 
P'rovision to the contrary at

.,, subject t0 articlc 2lt2) bclorr. thc l]oard must call art Annual General
21, ( 
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(a) once in each calendar Yearl

(b) not later rhan six (6) rrronths after"the balancc shect clate of the

Cornpan,"-: and

(c) not Iater tltan fiIiccn (15) nronths a{ier thc prcvious Annltal
Meeting.

The meeting must be hcld on thc date on rvhich it is called to
be held.

(2) An extraordinary meeting of shareholders cntitlcd to volc on an issue

may be called at any titne b1,the Board. atrd tt.tttst he called bry the

Board on the written request of shareholders holcling shltres" carrvin-9
not less than ten pcrcenl (10%) o1'r'otes which nrav hc casl on that
lssue.

22. Where the Cornpany proposes to take action r.,,hich aflbcts 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 Act.

23. (1) The shareholders who are entitled to receive notice of a meeting of
shareholders lbr any purpose shall be -

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

(b) if the Board does not fix a date for the purpose. thosc shareholders
whose names are registered in the share regi:iter at the close of
business on the day immediati:ll preceding thr: dar on which the
notrce ls glven.

(2) A date fixed under arlicle 23(l) should not precede hy more than
thifty (30) working days, the date on which the mer:ting is to be held.

(3) Before a rneeting of shareholders, the Compan.u- rnay prepare a list of
shareholders entitled to receive notice of the rneeting an'anged in
alphabetical order. and showing the nunrber ol shares held by each

shareholder -

(a) if a date has been fixed under afticle 2-1(1)(a). not later tban ten

( I 0) working days after that date; or

(b) if no such date has been fixed, at the close of business on the day
immediately preceding thc day on rvhich the notice is -eiven.

(4) A person rramed in a lisl preparerJ under rrrticlc.l-i 1l) is entitled to
attend the nteeting ancl vol.e irt respcct o1'the sharcs sltou,n ()ppr)sitc

his name in person or by proxy', except to the extent thal -
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(a) that persolt lias. since the clatc on rvhich the shareholders entitled
to reccivc nrrtice: of'thc nrectirtg r.r'crc dctermined, translerrccl any
of [ris shares 1cr sonte othet' pers<-tn1 ancl

(b) the transf'crce ot'those sharcs has l'reen rcpistered as the holder of
those shalcs. und has requcstecl belbrc the commencement of the

meeting that his rrr her nanre tre entercd on the list prepared uncler

afticle 23 (3 ).

(5) A shareholder nral examine a list prepared uncler article 23(3) during
normal business hoirrs. at the regisrtered olfice of the Company.

DTRECTORS AND SECRETAIi.Y

24. (l) The nunrber oldirectors shall not be less than frve (5) nor more than
thirteen (13) in number.

(2) The Directors shall hare power at any tirne to appoint any person to
be a director to tlll a casual vacanc\ as an addition to the existing
directors subject to thc maxirnurn numbcr ser out in article 24(l).
Any Director so appointed sliall hold ofllce until the next fbllowing
Annual Gencral Meeting and shall bc eligible for re-election and not
be countcd fbr article 24(7) belou,.

(3) Notwithstanding an,v-thing to the contrary, the Company shall ensure
that the Board comprises of such nurnber of executive directors,
non-executire directors and inclependent directors as shall satisly
the requirements of (i) the Finance Business Act and (ii) so long as

the shares of the Company are listed on the Colombo Stock
Exchange, the Listing Rules of the Col<lmbo Stock Exchange. The
meaning ol "executive directors", "non-executive directors" and
"independent directors" shall be as per the Finance Business Act
and the Listing Rules respectively.

(4) A director ura_r' be appointed tlr renroved by ordinary resolution
passed at a meeting called for the purpose. 'l'he shareholders may only
vote on a resolution to appoint a director if -

(a) the resolution is tbr the appointment o1'one direrctor, or

(b; the rcsolutron is a single resolution tbl the appointment of two or

more persons as directors. and a separate resolution that it be so

voted on has llrst been passed without a vote being cast against it.

No person shalt be appointed as a director unless such person satisfies
the requirements applicable to directors set out in the Finance
Business Act.

(5) A director nray resign b1 delivcritrg a signed written notice of
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resi-snation to the registercd olfice o1-the (ionrpanr,. Strb.ject to section
20.3 of the Act. the rtoticc is cf'l'ee:tivc ri'hcrr il i" r'cr:eived a1 thc
registcred otllcc or at anl latcr tinte spccitrcd irr tlrc niriict:.

(6) A diLee toi \ acaics ofi'le c i1'hc

(a) resigns irr accordance rvith article 24 (5)

(b) is rernoved liom officc in accordancc with tlrc provisions ol the
Act or these Presents:

(c) becomes disqualified from being a director pursuant to section 202
of the Act ;

(d) dies;

(e) bccomes disqualified tiom being a Dircctor irr ternrs of the
provisions of the Finance lJusincss Act or anv othe-r ltrr.r'

applicable to the Cornp-rany; or

(7) At each Annual General Meeting one third of the tfircolors for the time
being suh.ject to retirernent by rotation shall retire fiom office. A
Director retiring at a nreeting shall retain office urrtil the close of the
rneeting including any adjournment thereof.

(8) The directors to retire at each Annual General Meeting shall be those

directors who, being subject to retirement by rotation, have been longest
in office since their last election or appointment, bul as between persons
who became or were last re-elected directors on the same day the
directors to retire shall (unless they otherwise agree among themselves)
be determined by lot. A retiring director shalI be eligitrle tbr re-election.

(9) The Company a1 the meeting at which a director r,:tircs in the manner
aforesaid shall fill the vacated office by electing a person thereto. and in
default the retiring director shall be deerned to have been re-elected
unless:-

(i) at such meeting it is expressly resohed not io fill such vacated

office. or a resolution frrr the rc-election of such director is put to the

meeting and lost: or'

(ii) such director has given notice in writing to the Company that he is
unwilling to be re-elected or is over the age of 70; or

(iii) the default is due to the contravention of the ner.t follovving Article

(10) The Board shall have the pou,er to authoriz-e tire pay'ment and the
entering into of'any contracl referrc.d to in Scction 21t,1l) o1'the Acl lcr

remunerate. conrpensatc clr provrde auy lrcncfit to a 1;1t..,.lr or Fornrer'

t
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Direclor as provided fbr in the said Section

25. ( 1) Subject to articlc 25(.1) u lrir:lt lclates to rru.lor transacrtions, the
business and allairs oI thc Lontpan),shall be managed by or under the
direclion or supervision o1- the Board. The Iloarcl shall have all the
powers necessary fbr rnanaging and fbr directing and supervising the
management of the business and aflairs of the Company.

(2) The Board rnay delegate to a oonrrnittee of directols or to a director or
employee an1, of its powers which it is perrnitted to delegate under
section 186 ot'the Act.

(3) The directors have the duties set out in the Act and the Finar.rce
Business Act. and in parlicr"rlar -

(a) each director must act in guod faith and in w,hat he believes to be
the best interest olthc C'ornpany:

(b) no director shall :rct or agroc 1o the Conrpany acting, in a manner
that contravenes an)/ provisions of the Act or these Presentsl

(c) (i) shall not 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 enter in any major transaclion unless such
transaction is -

(a) approved by Special Resolution :

(b) contingent on approval b), Special Resolution ;

(c) oonsenled to in writing br all the shareholders of the Company;
or

(d) a transaction which the Company is expressly authorised to
enter into by a provision in its articles. which was included in it
at the time the Corrpan) \\,as incorporated.

However, the above shall not apply to

(i) a transaction under rvhich the Cornpany gives or agrees to
give a floating charge over all or any part of the properfy of
the Company;

(ii) a transaction entcrcd in to b1,a receiver appointed pursuant
to an rnstrumenl creatlng a floating charge over all or any
part of the propertt, o1'the ('ompany'l

l6
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(iii) a transaction entered into h_r, an adrrinistrnlor clr Iiquidator
of the Conrpan.v".

A major transaction means

(a) the acquisition of or an agreement to acquire rvhcther
contingent or not. assets ot'a vaIuc'i.r'hiclt is urcatc:r than hall-

the value ot' the assets of thc ( orn panl be tbre the
acquisition:

(b) the disposition of thc agreenrent to clispose of, whether
contingent or not. the rvhole or more than hall- by value of
the assets of the Company:

(c) a transaction rvhich has or is likell,to har,e the effect of thc
Conrpanl' acquiring rights or interests ()r irrcurring
obligations or liabilities of a value which is greater than half
the value of the assets before acquisitionl or

(d) a transaction or a series of related transiactions which have
the purpose or effect of substantiallv altering the nature of
the business carried on by the Company.

In this section the reference to "Assets" include propefty of an5,

kind. whether corporeal or incorporeal.

26. (1) A director rvho is interested in a transaction to which the Companl,is
a party rnust disclose that interest in accordance with section 192 of
the Act.

(2) Subject to arlicle 26(3), a director of the Company is interested in a

transaction to which the Company is a party, if the director -

(a) is a parly to or rvill or may derive a material financial benefit liom
the transaction;

(b) has a material financial interest in anothcr party to thc transaction:

(c) is a director. officer or trustee of another parly 1o. or person who
will or may derive a material financiztl benefit from a

transaction. not being a pafty or person that is -

(i) the Cornpany's holding cornpan\. brcing a holdin-e

compan) of rvhich thc Company is a uholll'-ow'ned
subsidiary;

(ii) a wholll -ouned subsidiary of the Compatl; : or

(iii)a whollS, subsidiary of a holding corTrpany of which the
Cornpany is also a wtrolly'-orvned subsidian':
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hild or spousc of another pafy to or person who
dcrive a material flnanoial beneiit from the

(*) 
.'t other$,ise dir.ectiy or inclire.r;ii-r marcr-iail\. intet.ested in tltetrar-lsection.

(5) A-director 
of the company who is interested in a transaction enteredrnto or to be entered inio by the Company shall rrot -

(a) vote oi a matter relating to the transaction;

(b) 
-amenq the meeting o1' directors at the time at which a marterrelatilg to the transaction arises and be included among theqlrectors 

present at the meeting tbr the purpose of a quorum;

(c) sign e doeument relating to thc transaction on behalf of thet ulDDan) 
: nnd

(a) 
:o alV other thing in his capacity as a director in relation to the
transaction,

(a) fbr the purposes of the company;

(b) as reclrrired by [au,; or

(c) ir-r accorclance with article 26l:,\

t'',1..-!'"tio. uf the conrpan) nra-\'disclose. ntake use of or aot on
illlormation il:_
(a) the director is fir'st authorized to do so by the Board under article

r.j 023e
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26(8): and

(b) pafiiculars oi-the authorization are entercd in thc intcrests rcgistcr'.

(8) ihe Board ntal,authorize a ciirector to disclosc. make use 6t'or act on

inforrnation. if i1 is salisfled that to do 50 rvill not bc likely to

prejudice the ConrPanY.

(9) A director must disclose all dealings in shares of thc Companf in
which he has a relevant interest, in accordance with sectiotrs 198, 199

and 200 of the Act.

(10) The Board rna)/ approve;

(a) the pa1'tnenL ol anv rernLrnclation and,/or thc provision of
othcr bcnelrts bv the Company to a [)irr:ctor fc-rr services as

Director or for services rendcred to thc Ciontpany in any
other capacity.

(b) the payment by the Company to a Director or a former
Director of compensation for loss o{'office.

(c) the cntering into of a contract to do any ol'the above.

if the Board is satisfied that to do so is fair to the C)orrpany.

(11)The Company may by ordinary resolution also vote extra
remuneration and / or other benefits to the Directors or to any
Director as may be recommended by the Board tbr the perfbrmance of
extra services to the ('ontpan1".

(12) Nothing in these Presenls shalI prevent the payment to a Director of
any further remuneration lbr services perfornred lry him by virtue of
any other office or position held by him in conjunction with his
directorship.

27. A meeting ol dircctors nral determinc its ovrn 1'lroce:durc. to the extent
that it is not governed b1"these Presents.

28. (l) The directors rnay elect one of their numbers to bc: the chairperson of
the Board and may determine the period for which the chairperson is

to hold office,

(2) If no chairperson is elected or if at a rneeting of the Board the
chairperson is not present u,ithin five minutes after the time appointed
for the commencement of the rneetiug. the dircctors present mav
choose one of their number to be chairperson of thc nreeting.

29. (l) A director or the secl'etar'),'may convene a meeting o1'the Board by
giving notice in accordance rvith this articlc.
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(2) Not less than 7 cia1,s' notice ol a nrecting of the Board must be givcn
in r.r,riting to evLrrv director who is in Sri Liuka or by way of any
electronic messaging systcm if a director is not present in Sri Lanka.

(3) An irregularin' in tl..e nt.rtice o1'a nreeting is u,aived if all directors
entitled 1o receivc' noticc o1'thc nreeting anend the rneeting without
prolest as to the irregularitv or if alltlirectors cntitled to receive notice
olthe nreeling agree to tltc vt'arr,er.

30. A meeting of the Board may bc held either--

(a) by a number ot' the directors who constitute a quorum being
assernbled together at the place, date and time appointed for the
meeling; or

(b) by nrcans olaudio or audio and visual cornrnunication by which all
directors parlicipating and constituling a quorum call
simultaneousiy liear each other throughout the nteeting.

31. (l) A quorum for a meeting of the Board shall be a majority of the
directors who have been appointed at any given time. subject to the
corporate governance directions issued under the provisions of the
Finance Business Act.

(2) No bLrsiness nray be transacted at a niecting ol'directors il'a quorurn is
not present.

32. (1) Every director has one vote.

(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 a majority of the votes cast on it are in
fuvour of it.

33. (l) The Board must ensurc that minutes ale kept of all proceedings at

rneetings ot' the Board in accordance u,ith ttre provisions in the
Finance Business Act.

(l) Minutes uhich har,e been signed b1 thc'chairperson of'the meeting
at which the proceedings were held, or b-v thr: chairperson ol' the

next succecding meeting, shall be prinu .facie evidence of the

proceedings.

34. (l) A resolution in writing signed or asscnted to by all directors entitled
1o receive notice of a board meeting, is as valid and effective as if it
had been passed at a meeting o1'the Board duly convened and held.

(2) Any such resolution may consist o1'several documents (including
facsinrile or other similar means ol communication) in like form.
each signed or assenled to b\, oue or rnore directors.
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(3) A copl,of an-v such resoltttion tnusl he cttlcrcd irr thc trinute book of
board procceclirtgs.

35. (l) l'he Board rna,v irorrr llnte to tirttr alrpoirri- i-r tiirccLtrr as fulatraging
Director or a director, exccpt the Chairperson elccted uudel Arlicle 28
(l), or a non director as Chief Irxecutive Officer for such period and

on such tenrs as it thinks fit. Provided hou,eler the Board shall only
appoint at any given tirne a Managing Directol or a Chicf Executive
Officer but not both.

(2) Sub.iect to the terms of a Managing Director's or Chief Executive
Officer's appointrnent, the Board may aI any tirre cancel an
appointment of a director as Managing Director ot the appointment of
the Chief Executive Offlcer.

(3) A director who holds office as Managing Director ceases to hold
office as managing director, if he ceases to br:" a director of the
Company.

(4) The Managing Director or the Chief Executive Officer shall be paid
such remuneration as may be agreed between him and the Board. His
remuneration may be b1, way of salary. commission. participation in
profits or any combination of these rrethods or any othcr method of
lixing remuneration.

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

(6) A director other than the Managing Director who is employed by the
Companl, shall be paid such remuneration asl ma) bc agTeed to
berw*een him and the Board. His remuncration mav be by rvay of
salary. commission. participation in prolits or any combination of
these methods or an1' other methods or an1' other ntethods of tixing
remuneration.

(7) (i) Any director who is abroad or is about to go abroad nray at any

tinie. subject to the provisions of the Finance Business Act. by
notice in writing Ieft at the office appoint any person approved by
the Board to be an alternate director of the Compan-'- to act in his

place during his absence abroacl and the following provisions of this
Article shall apply to any person so appointed.

(ii) A person appointed to be an alternate director shall not in respect of
such appointment be entitled to receive anl- t'elnuneration from the

r la u ug irr-r
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Company nor be recluirecl to holci any share qualification but the
Board lna)/ repa)/ an alternarte director who is not a director in his
ou,n light such reasonable expenses as he may incur in attending
and returning ficm meetings of thc Board which he is entitled to
attend or a-i he ma5' othenvise properll, incur in or abor-rt the.

business o1'the Corrpany or rnay pay such allowances as they may
think proper- in respect o1'these expenses.

(iii)An alternate director shall (on his giving an address fbr such notice
to be served upon him) be entitled to 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 ar-rd

generally to perlbrrn all the functions of his Appointor as a Director
in thc' absence of such Appointor.

(ir,)An alternate direotor rnay,be appointed fbr a specified period or
urrtilthe happening of a spccified event but he shall ipsofaclo cease

to be an alternate director in any of the following events, that is to
say;

(a) upon the return to Sri Lanka of the director in whose place he
rvas appointed as an alternate if the appointment was for the
purpose of acting as director during thc Appointor's absence due
to him being abroad;

(b) if the director in whose place he was appointed an alternate
ceases fbr any reason to be a director, provided that if any
director retires by rotation but is re-electecl at the meeting at

which such retirernent took effect, any appointment made by
him pursuant to this Arricle which was in lbrce imrnediately'
prior to his rctiremerrt shall continue to operate after his
re-election as if he had not so retired;

(c) if the alternate director shall have a receiving order made against
him or compounds rvith his creditors or is adjudicated an

insolvent;

(d) if the altemale director becomes a lunatic or bccomes of unsound

mind;

(e) if the appointment of the alternate director is revoked by his

Appointor by a notice in writing left at the olfice;

(f) if the Board resoN'es that the appoiutment of the alternate

director be renninated: pror,ided that suoh termination shall not

131is cllirerL rrrrtil the, e,xpiration r-ri'thirrl (3U] days attcr the dalc:

of the resolution of the lJoard:

(g) is disclualitred in tertns ttl"the Finance Busiltess Act or in terms

of the Act.
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(v) A direclor shall not vote on thc question o1'the approval of an

alternate dircclor to act lbr ltint or on the question ol'the ternrination
oIthe ap1-rointment o1'such ltn altertrate director undet' sub-paragraph
(1) of the lust tirrugcrin!,sLtb elausc of this i'\r'ticlc arrd if he does so

his i,ote shall nrlt be ctrtttrtetl.

36, ( l) The C'ompan) ntLtsi at all tinrcs have a Secletary

(2) The Board nray appoint the secretary for such term and on such
conditions as it thinks 1lt.'fhe rernuneration olthe seoretary shall be

determined to br the Board.

(3) T'he Board ma) remove the secretary and appoint another in his
place if the Board decms 1lt.

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

I)I!]'T ITI BLITIO N AND RESE ITVES

37, (l) fhe Compatt-\, rnav rnak.' distributions to sharehclldcrs in accordaltce
with section 56 ol'the Act Subject to Article 37(2), every dividend
must be approved by the Board and by an ordinary resolution of
shareholders. 'l he Board must be satisfied that the Company will
immediately atter the distribution, satisf.v' the solvency test. The
directors who votc in favrrur of a dividend must sign a certificate of
solvency to that e{I-ect.

(2) 'Ihe Board ma1 lionr tirne to time approve the payment of'an interim
dividend or an,v lixed preferential dividend to shareholders, where
that appears to be justified by the Company's profits, without the need
fbr approval b1 an ordinary resolution of'shareholders.

(3) -l'he Board musr:

1a) be satisficd that tire'(ornparrl, will irnrncdiately alter the dividend
is paid under ( I ) or (2) abovc'. satisty the solvency test,

(b) ensure that the directors who vote in favour of the dividend must
sign a certiflcate' of solvency, stating that in their opinion the
Company u,ill satisf,v the solvency test immediately after the
distribution is nrade: ancl

(c) obtain a certiilcate o1-solvencv from the auditors.

(a) The Company is deemed to har,e satisfied the solvency test if-

(a) it is able to pa_i its debts as they,tall due in the normal course of
business: and
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(b)the valLrc of its assets is greater than the aggregate of its liabilities
and its stated capital.

(5) Before the Directors make anl,distributions, they rnay set aside, out
of the prolits o1-thc ('otrrparrv. st-rch sunt a-. thc),think propcr ast a

reserve l'und or lunds.

(6) Subject 1o the provisions of Article 37(3), the Board may authorize
a distribution bl,uav of a dividend to be paid to the shareholders
according to their rights and interests in the profits and rnay fix the
time for paymenl.

(7) Any dividend or interirl dividcnd which may be authorized by the
Directors. nray l-re paid by nreans ol uash or by the distribution of
specilic asscts and. in particular. o['paid-up shales, debentures or
debenture slock o1-the Compafl), or ol' any other conrpany or in
specie or in any one or more ol'such ways and where any difficulty
arises in regard to the distribution, they uray settle the same as they
think expedienl and in parlicular may fix the value for distribution
of such specific assets or any parl thcreof and may determine that
cash payments shall be made to auy member upon the footing of the
value so llxed in order to adjust the rights of al[ parlies and may
vest anl such specilrc assets iu truslecs upon such trusts for the
persons entitlcd to the dividend as may seem expedicnt to the
Board.

(8) No shareholcler shall be entitled to receive paymerlt of any dividend
or any allotment and issue of shares credited as fully paid up in
respect o1'his sharcs r.r'hilst an,\' rnoncys may be due or owing fiom
him (whether alonc or -iointlv u ith any other person) to the
Company in respecl tlt'such share or shares or otholwise howsoevcr.

(9) No dividend shall bear interest against the Company.

(10) The Directors ma1, deduct fiom the dividend payable to any
shareholder all sums of rnoney due from him (whether alone or

.iointly ir,ith an1 otlrer person) to the Company and notwithstanding
that such sunrs shall not be payable until afler the date when such

dividencl is payable.

(11) Unless otheru,ise directed any dividend may be paid by cheque or
warranl sent by post to the registered address of the shareholder
entitled thereto or. in the case of joint-holders, to the registered
address o1 the-joint-holder rvhose nanre stands first on the register in
respect o1 the.ltiint-liolding; but the Comparty shall not be Iiable or
lesponsiblc ibr the ltrss oi an-v such chc'que ordividend warrant setll

through the post.

(12) All dividends unclaimed tbr one (1) year after having been declared
mav be invested or otherwise made use of by the Board for the

benefit of the Companv until clairned and the Cornpany shall not be
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constiluted a trustee in respect thereof. All dil'ide nds rruclailned fbr
six (6) 1,cals alter having bccn declarcd shall bt: fbrleitcd and shall
reYerl to the ConrpanY.

ACCOI]NTS AND AUI}XT

38. (1) The Board must ensure that the Cornpanr kceps accounting records
which -

(a) correctly record and explain the Company's transactions;

(b) rvill at any time enable the financial position of the Company to be
determined with reasonable accuracy;

(c) will enable the Board to prepare. financial statcnrenls in
accordance u,ith the Act : and

(d) will enable the t'inancial statements of the Cornpanl,to be readily
and properly audited.

(2)'Ihe accounting records must cornply with subsection (2) section 148

of the Act.

(3) The Board shall ensure that rvithirr three months aftcr the balance
sheet date of the Company, financial statentents which comply with
section 151 of the Act (and if applicable, group financial statements
which comply with section 153 of the Act) are complcted in relation
to that balance sheet date and are dated and signed on behalf of the
Board by two directors.

(4) At every Annual General Meeting. the Cornpan) must appoint an

auditor for the following year in accordance with section l-54 of the
Act. An auditor who is appointed at an annual meeting is deemed to
be reappointed at the following annual meeting. unless -

(a) he is not qualified for re-appointment:

(b) the Compan,n'' rcsolves at that meeting to appoinl another person in
his placcl or

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

(5) The Board must within three months after the balance sheet date of
the Comparly! prepare an annual report on the affairs olthe Company
during the accounting period ending on that date rvhich complies s,ith
section 166 of the Act and Financc Busincss Act. I-ltc Board must
send a copy of the annual reporl to every shareholder not less than
fifteen (15) rvorking days before the date fixed for holding the annual
meeting of shareholders.
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LIQUIDATION z\ND REMOVAL FROM THE REGISTER

39. J'he shareholilers lna) rcsoi\ c r(, \\ irrd ttp tite ('otnpan\ voiur)taritl by
Special Resoltttiott.

40. (l) 'fhe surplus asse)ts of the (lonrpany available fbr distribLrtion to
shareholders aficr all crcditors of the Company have been paid, shall
be distributed in propottion to the nurnber of shares held by each
shareholder', subject to the terms of issue o1'any shares.

(2) 'fhe liquidator rnay with the approval of a Special Resolution, divide
the surplus asscts of the Clornpany among the shareholders in kind.
For this purpose he may sc't such value as he considers 1-air on any
property to be divided, and may determine horv the division will be

carried out as between the shareholders or different classes of
shareholders.

MISCBLLANEOUS

41, (l) The Company rnust keep a1 its registered olllce or at sorne other place
notice of which has been givcn to the Registrar in accordance with
subsection (4) of section I l6 of the Act, the following documents :-

(a) the cefiillcate of incorporation and the Presents of the Company;

(b) minutes of all rneetings and resolutions of shareholders within
the last ten years:

(c) an interests register,

(d) minutes of all meetings and resolutions of directors and

directors' committees rvithin the last ten 1,ears;

(e) certificates given by directors under the Act within the last ten

)'ears:

(0 the register of directors and secretaries required to be kept under

section 223 ot the Act :

(g) copies o1'all r,vritten cotnn.lunications to a[l shareholders or all
holders ol' the same class of shares during the last ten years,

including annual reports prepared under article 38(5);

(h) copies of all financial statements and group financial statements

required to be completed under the Act fbr the last ten

completed accountlng periods of the Company;

(i) the copies o1- inslt-uments creating or evidencing charges and the
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rcgister of charges rcquired to be kept uncle;r' sections 109 and

110 of the Act :

() the share re-eister requirecl to bc kepl unclcr section 123 of the

Act: and

(k) the accor-rnting recot'ds reqLrired [-r1 scction l-[8 ot'the Act for the

current accounting period and tbr the last tcrr completed
accourrting periods of the Company'.

(2) The references in article 4l (1)to "ten years" and to "tcn cotnpleted
accounting periods" shall include such lesser periods as the Registrar
ma) appro\,e. bv notioe in writing to the Cornpanl.

42. (1) The directors of the Company are cntitled to har,e access to the

Company's records in acoordance rvith section ll8 of the Act.

(2) A shareholder of the Company is entitled to inspect the following
documents with u,ritten notice to the Company -

(a) Minutes of all rneetings and resolutions olshareholders.

(b) Copies o1'written conrmunications to all shareholders or to all
holders of a class of shares during the preceding ten years,
including annual repofts. financial statements. and group
financial statcments.

(c) Certificates issues by directors under the Act.

(d) The interests register of the Company.

However,

(a) Thi: documents shall be available for inspection at the place at

which the Company's records are kept between the hours of 9.00

a.m and 4.00 p.m on each working day cluring the inspection
period.

(b) A documcnt of which the cerlified copy has heen provided to the

person or shareholder concerned without charge need not be made

avai lable for inspection.

The "inspection period" referred to abovc' means the period
commerrcing on the third working day after the day on which the

notice of inlention to inspect is served on the Cornpany by the

shareholder concerned and ending on the eighth working day after the
day of service.

(3) A shareholder is also entitled to require coptes of or extracts from any
document which he ma1, inspect, within five working days of making
a request in writing lor the copy or extract. on payment of any
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reasonable copying and adrniuistration lec deternrined by the
Corripany,'fhe Iec nray be dclcrurined by any'director or by the

secrcti.rr). sub-iect tL) elr\ tlirecLiorrs ltom the []oard.

-{3. 'l-he Conr;luil) rlrii) t:linngie ii:, i-t"ltit lr., Spcci;rl licsolution in trccordance
with seclion B of the Aot.

44. (1) Where the Cornpanl, is lequired to send any, document to a

shareholder or to give notice of any matler to a shareholder, it shall be

sulficient for the Compar-ry to send the clocument or notice to the
regislcred addrcss o1'1he shareholdel by ordinary post. Any document
or notice so senl is clccrncd to have been rcccived by the shareholder
within three rvorking rlays o1'tlie posting o1'a properly addressed and
prepaid leffer containing the document or noticc.

(2) A shareholder whose registered addless is outside Sri Lanka rnay give
noticc to the C)ompany ol an address in Sri Lanka to which all
docrrrncnts and notises arc to bc'sent, and thc Company shalltreat that
address a:; the rcgistc're.l acldre ss o1'the sharc,holder fbr all purposes.
Provided howcle r. thtrt in Ihc e vcnt of a sharuholder not giving such
notioe to the Cornpany, the Cornpany shall treat the registered address
of the shareholder oulside 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 to the holder first named on

the slrare register in respect olthe share.

(4) Where a shareholder has died or has become bankrupt or insolvent,
the Company may continue to send all notices and documents in
respect of his shares addressed to him at his registered address,
not\\,ithstanding that some other person has by reason of the death,
bankruptcy or insolvencl,, become entitled to those shares, or may
send any notice or documenl to an address to which that other person
requesls the Courpany' to send such notices.

(5) A copy of everl notice or docurnent sent to all shareholders must be

sent to the auditor of'the Company.

(6) Any notice recluired to be given by the Company to the members or any
of thern and not expressly provided fbr b1 'fhese Presents shall be

sutliciently given if given bv advcnisenrent. Where notice is given by
an advertisement. such advcrtisement, shall be published in Sinhalq
'l'arnil and English national daily newspapers.

-15. (l) (i) I'he Cornpany may, inden'tnil-v a dircotor ol ernployee of the

Companl', tbr any costs incurred by him in any proceeding -

(a) that relates to lialritity tbr any act or omission in his capacity
as a director r)r entplove c:

(tr) in w'hic'h -iutlgrrent ts givctt in his lar,rtut ttr iti which ht; is
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acquitted or rvhich is discontinued or in which he is granted
relief under section -s26 of the Act.

(ii) The Companl, may, iudemnily a director or erlployee of the
Compant in rcrsllcct of

(a) liability to pay an)'person other than the Compan1,. lor any act
or omission in his capacit-v as a director or enrploy,ee: or

(b)costs incurred by that director or enrploy,cc in settling any
claim or procceding rclating to suclr liabilitl:

not being crirninal Iiabilitl,or in the casc of a clircc:tor. liability
in respect of a breach of the dut1, specified in sc:ction 1ll7 of
the Act.

(2) The Company may indemnify every director and employee of the
Company for the time being against on1, 6sr1r incurred in the course
of defending any proceeding that relates to any act or omission in

his capacity as director, or ernployee, in which.judgment is given in
his favour or in u,hich, he is acquitted or which is discontinued.

(3) The Companl' rnay indenrnifl' a director or cmployee i,
circumstances where article 45(1) does not appll', to the extent
permitted by subsection (3) of section 218 of the Act. if the Board
considels it appropriate to do so.

46. Notwithstanding anything to thc contrary conlained in thc Articles o1'Association o1'the

Cornpany, so long as tlie Company is listed on the Clolombo Stock Exchange. the

Comparry shall comply with the Rules of the Colombo Stock Exchange and the Central
Depository Systern, which shall be in force fronr time to time.

47. Notwithstanding anything else to the contrary, if and so long as the Cornpany is

registered as a finance company in terms of the Finance Business Act No 42 of 2011.
the provisions contained in the lrinance Business Act No 42 of 201] and Direotions and

Rules issued thereunder including the Finance Cornpanies (Corporate Covernancc)
Directions No 3 of 2008 (as may be arnended and supet'seded lrom time to time) shall

supersede these Presents at all times and in the event of any inconsistency between the

Finance Companies Act and Directions and Rules issued thereunder and any Article
herein. the aforesaid Financc Companies Act and Directions and R.ules issucd

thereunder shall prevail.
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