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1. (D

ARTICLES OF ASSOCIATION

OF PAN ASIA BANKING CORPORATION PLC

The Ru es contalned in the F 6t Schedu e to the Companies Act No. 7 of 2007, sha not appy

to the company, wh ch sha I be governed by the provis ons contained in these articles of

Associatlon subject, however to repeal, ateratlon or addition by Speca Resolution.

Notwithstandlng anlthing to the contrary, in the event of th€re be ng any conflict n the
prov rions contained herein and the substantve provisions as set o!t ln the Compan es Act

or in the event of these Artic es beinE ri ent on any matter, the prov sions f any, in the said

Companiet Act in re ation thereto, rha app y to the Company.

The provisions oi these presents shal always, so ong as the Company catrles on bankirg

buslness, be constr!ed, subject to the provlsions contalned in the C€ntra Bank of sri Laika

Act No. 16 of 2023, and the Bankins Act No30 of 1988 and any amendnrents and/or

mod ficatlons thereto, together with any r! es, regu atlons, ordeE, direct ons,

determ nat ons, g!ldelines, c rcLrlars and operatlng instruct ons issued thereunder. ln the

event of any nconsist€ncy or con{ lct between these Artic es and sLrch other wrltten aw, the

Ihe provis ons ofthese presenc shal, so onsa5thesharesoftheCompanyarequotedonthe

Colombo Stock Exchange, be construed to the maxlmum extent possible, I harmonywlth the

RLr!es olthecolombo Stock Exchange and thecentra Depository sy(ems (Pvt) Lnrited, in

addition to the provisions contained ln the Act, the statutes and the regulat ons, orders,

d rections, determinatlo.s and guide ines ssLred thereunder.

(i)

(iri)

INTERPRETATION

2 n these presents, if not nconsistent with thc subiect or context, the words standinc 
,,re,p,erai on

ln the first column of the tab e next hereinafter contained sha bearthemeanlngset

opposite to thenr respectlvely ln the second co umn thereof:

WORDS MEANINGS

PAN ASIA BANK NG CORPORAT ON PLC

The compan es Act No.07 of 2007 and a I amendments ther€to inc ud ng a

regLrlalions m.de there under.

The centra Bank of sr L!nka Ad No. :16 of 2023 and the Bank ns Act No. 30 of
1988 and anv amendments and/or modifcations thereto, tosether wlth aiy
ru es, reBulatio.s, orde6, directlons, determinat onr, 8!ide ines, c rcu aE and

operatinS nskuct ons ssoed there!nder. ln the event of any ncons stency or

conflct between these Art cles aid tu.h olher wrtten law, the latter shal

TheseArt c esolAsso.iation as from t me tot mealtered by speclal reso utlon.
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ListingRues Rues for the time beinB n force of the Coombo Stock Exchange and

amendments thereto.

Spec a ResolLrtion The meanings asslsned thereto respectively by the Act

The Dlrectors The Directorsforthe time beins ofthe Compaiy nd!dng(wherethecontextso
adm ts or require, Alternate DlrectoE.

chalrman Chairman ofthe Board of Directo6

The Board The D rectors of the company acting co lectlvely at meet ngs of the Dlrectors

that have been proper y convened constituted !nd conducted.

office The reBistered office of the Company for the time bein€,

sea The coflrrnon seal of the Company,

Month Calendar morth;

Year calendar year;

nwrltnB Wrtten or prodlced by any slbstitlte for wrtin€, or pltly one and party

a notheri

D vldend The rneanlng ass Bned thereto in the act,

Pald up Paid up or cred ted as paid up;

The Registrar The Reg nGr Generalof Conrpanies, as defined in the Act.

Dstributions Themeaningassl€nedtheretointheActandshalaso ncludeanissueofshares

madebywayof caplta izatlon of Reserues

Non Executlve Director A director who is not an emp oyee of the company blt a slltab e profess ora

wlth cr€dlble track record of good conduct and intergrlty and have necessary

knowledse, skils and experence to bring an independenl judgement to

eife.tive y address ssues of strategy, perforrnance and resolrrces and to

contribut€ towards the oversee nC the susta nabi ity of the Ba.l

The meanins asslsned thereto . theAct

The expressions 'debent!re' and 'debentlrre holder' sha I lnc !de 'debenture stock' and 'debent!re nockholder'

and the €xpr€ssion 'the secretary' shal incudeanyindlvidualapponledbytheboardtoperformanyofthed!tes
orthesecretary, as per the statLrtes.

wordsimpoftnsthesinsuarnumberonlyshallicudelheplura.ndv,.eve6o,.ndwordsimportlngthemasculne
gendersha ncl!dethefeminnegender,andwordsimportingpersonssha! inc ude corporatlons and compan es.

Save as aloresald any words or expresslons def ned ln the A.t sha l, ifnot inconsistent wth the subl..t or context

bear the same meaning in the5e presents.
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the margin.lnotes are i.serted {or convenience on y and sha not affectthe construction ofthese presents.

3. OBIECTS OF THE COMPANY

(1)

t2t

To carry on Bankins business and in partlcular the b!siness of acceptin8 depos ls of money

subled to withdrawa on demand by cheque, draft order or otherwise and 1o open, obred(or,hc

mainta n and manage deposit, savines and other slmi ar accounts and use of s!ch funds come:nv

either in whoe or in part for advances, investments and any other operatlons ether
a!thorized by aw or by customary b.nking practices as detai ed be ow.

To caryonthe b!siness ofborrowing, raisingortaklnsupofmoney, endin€oradvanclne
of money elther !pon or wlthout sec!rlty, the drawing, making, accepting, discount ns,
blylng, seling, collect ng and dealing in bi e of exchange, hoondees, promissory fotesl
coupons, drafts, bi ls of adins, c lway re.eipts, warcnts, debentures certlf cates, scripts
and other insirume.ts and securlt es wh€ther transferab e, negotiab e or not, the granung
and issuing of ettersofcredit,traveer'schequesandcircuarnotes,thebuying,seiing
and dealing in bu ionspecie,thebuyinsandselinsofforeignexchange,incudingforeign
bank notes, .cqu r ng, ho d ng, issu ng on commisslon, underwr ting and dealinB in stock,
funds, shares, debentures, debenture nock, bonds, ob sat ons securities and lnve5tments
of al kinds, the purchasing and se ng of bonds scrpts or other forms of securities on
behafofconstit!entsor others, the negot.t ns ol loans and advan.es, the recelving ofal
kinds of bonds, scr pts or val!ab es on depos t, o. for safe custody or otherwise and the
carying on of the business of safe deposlc the co lecting and tr!nrmitting of money and

To cary on the busin.ss of contracting for publc and prlvate loans and negot atlns and

To cary on the buslness of promotinB, effectlng, insurins, guaranteeing, !nderwrlring,
partlclpat ng n managlns and caryine olt of ary issue, plrb ic or prlvate or state or
muncpa or other oans or of sha.er, nock debentures, or debenture stock of any
companyi corpor.tion or assoclat on and the lendins of money for the purpose of any

To cary on and transact every kind of gLrarantee and indemn ty bus ness

To cary on the business of promoting or financing or ass sting n promotins or f nanclrs
any bus nest !ndert.kine or ndustry either existing or new and developing or form ng

the same either though the instrumenta lty of syndlcates or otherwise.

To provide nred um and ons term credit for deve opment

To !.dertake and execute trusts.

To Lrndertake and administer estates as execLrtors lrL,stees or otherwise.

(3)

(4)

(s)

(6)

\1)

{8)

{e)

(10) To engaBe n the business of h re p!rchase servi.es, factorln€, le.sing and warehousing

(11) To carry on the b!riness of ad ng as a8ents for covernment or loc.lauthor t es or for any
other pe6oi or persons.
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(12) To cary on agency business of any descript on other than the bus ness of a manlging agent of any
company, which s not a bankins company, but inc uding the c earing .nd forward ng of goods the
powerto act as attorneys and to €lve dischar8es and rec€ipts.

(13) To engaBe in management consultancy serv ces and other technlcal supporl services arci lary to the
Banking buslness.

(14) Io acqu r€ by purchase, lease or exchanse, hire or otherwise of anV property movable or immovab e

and any r ght of priv ege which the compary may think necessary or convenient to acquire or the

acquisitlon ofwh ch ir the opin on ofthe company ls likely to facilltate the rea lzatlon of any securlt es

he d by the cornpany or to prevent or d minish any apprehended oss or I abi ty.

(15) To mana8e, se and realDe a I property movab e and immovab e whlch may come into the po55ess on

ofthecompanyin satisfaction or part satsfact on of ts c aims.

(16) Toacquireand hold andgenera lydea wth anypropertyand any raht,tt eorlnterest nanv property

movable or immovabe wh ch mayfrom the security or partofthe sec!rity fo. any loans or advances

orwhlch may be connected with any such security.

(17) To take or otherwise a.quire and hold shares n any other company havlng objects simllar to those of
the company.

(18) To estab lsh and 5upport or aid in the establishment and support of associations, inn tut onr, funds,

tr!sts and convenie.ces ca c!lated to be.efit emp oyees or ex emp oyees of the company or the

dependents or connections of such persons, to srant pensions and a owances and maklng payments

towards insurance, subscr be or suarantee moneys for cha.itable or benevo ent objects or for any

exhibitio. or for any p!blic, generil or usef ul objects.

(19) To acqu re, construct, ma ntain and a ter any b!idlng or work necessary or convenlent for the p!rposes

ofthecompany.

(20) To tel, mprove, mana€e, deveop, exchange, ease, mortgage, dispose ot or turn to accolnt or

otherwlsedealwllha oranypartof thepropetyand rightsof thecompany.

(21) To acq!lre and/ or undertake the who e or any part of the b!slness of .ny person or company wher
such business is of nature e.L,merated or described In the Banklng Act No. 30 ol 1988 (as amended).

(22) To do al such other things as are inc denta or conducive to the promotion or idvrncement of the

bLrsiness of the company.

(23) Any other b!s ness whi.h the Monetary Board may aLrthor re a icensed cornmercial b.nk to eng.ee n

l24l To cofduct research and to prov de for trainlnS in banking, ac.ountlns, valuatlon, protect and ed t
appraisa and all ed subjects

(25) To participate ln and/or assisl any activty conlributory towards the soco economlc and cutura

_ advancemont of the comm!nity

(26) To cary on a.y other form oJ buslness as may be authorDed by the Banklng Act No 30 of 1988 (as

amended)andlorreferedto nsched!le of thesad BankingAcl

A
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l27J

(28)

SublecttotheprovGlonsofthestatutestoestabishandcaryonthebusinessofbanknginotherparts
oftheworldasbranchesoforaffiliatedtotheConrpanyoriidep€ndently,lnfurtheranceoftheoblects

SLrblectto the provsions oftheStatutesthe Registered officeofthecompanysha lbe atsuch p ace as

rhc Roard from rlmPt.time de.idPs

SHARES

4 (i) The Company sha have shares which, s!bjecttothe provlsions ofthe statutes, shalbe shares

a otted and issued or otherwise dea t with . the manner here nafter prov ded The shares
may be divided nto several casses and there may be attached thereto respectively any
preferential, deferr€d or other speca rshts, privleses, condtons or restri.tions as to
divldend, capita or voting or otherwlse.

Except so far as otherw se provided by the condit ons of l$ue or by these Pre5ents, any new
shares sha I be regarded as if the sanre w.s rubject to the provislons oi these Prese.ts wlth
referencetothe payment ofcals, transfer, transmisron, forfeiture,lien orotherwise.

(ii) Thesharesofthecornpanysha beatthedispos.loftheboardandtheymay.lot,andissLre New$ueot

srant options over or othe&ise d€a wth or dispose of the shar€s to slch persons and sh.res

genera y on ruch terms and cond(lons as the Board thinks proper.

Io provide forthe part.ipation ofthe emp oyees ofthe company in the eq!ity ofthe company
and to imitsuch partlclpatlon to the rtenureof€mpoynrent

(ii) The shares ofthe Company shal not have a nom ral or par value

The Board sha ln any $ue of new shares snore any fract ons accruins thereto
otherwlse provlded for in these Presents or n theterms of lssue of any particllar dass of

(iv)

(v)

The Shares of the Company shal conferontheholderthereofapreemptiverighttoanynew preempr.n
issueofsharesofthatcassun!e$theSharehode6resolveothe^visebywayofanOrdinary,ehts

Where the Conrpany proposes to take action wh ch affecG the rights attached to a share App,.va ot

within the me.nlngoftheAct,the actlon may not betaken un ess ltlsapproved bya Spec a nttr4i Gmuf

Reso ution of each lnterest Group, as def ned in the Act

s (i)

To every meetingof.n nterestGro!p a lihe provis ons ofthere prerents re atlngto Genera M.c|.!sor
Meetlnss ofthe Company or to the proceed ngs thereat sha!, m!totls muiond6, app y. nierP5iG'o!p5

Unless otherwise determined bVtheterms of ss!eofsuch shares,the Company'r shares shall Rsh.toirtft..l
confer on the holder thereof, bY+ s
(a)The rightto one (1)vote on a po! !ta meetinE oJthe companyon anyreso ut on;

(b)The r sht to an equa share n div dends paid by the Company; and

lc)-Iherighttoaneq!a share nthedttrbltionofthesurpusassetsofth€Comp.nyon
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(i) The preference shares shal notbeentitledtovotngrightsandonawlndingupofthe prere,ei.e

Company, the holders of slch shares shal be entited to. retlrn of their lnvestment a5 shares

determined bythe Board and sha lhavethe rshtto part cipate n d vldends.

6. (i)

(iD

7. {t)

(it)

8.

9.

The Company may purchase or otherw se acqu re any of its own shares in accordance u,lth
the provisiors of the Act or otherwlse in accordance wlth the terms ofan order of co!rt made
puEuant to the prov s ons of the Act.

Anyssuedshareofthecompany(unlessotherw5eprovidedforinthetermsof$ue)maybe
redeemed by the Company at the option of:

(b) the holder of the sharer or

(c) on a date specif ed in th€ terms of issue and inc uded in these Presenls

and for a conslderation to be determ ned ln the manner tet out in the act.

Company may by specia resolltion:

{a)

(b)

Lo-.o.odtedl a-a.to. .. -.-.e ..h6oolp.r\6ol po. .e.hp o r''o
J .06' ol , orP - \\ud;

and

subdvde
Subdivide (splt) al or any of its shares issued at the tlme, wlth the objectlve of shar6
ncrea5ingthe n!mber of sh!res n iss!e.

IhecompanymaybySpecia Resouiionreduceitscapita n such manner as authorized by R-"ddi". "r
the Statutes.

The Company may, subject to the provis ons of the Act p.y a commiss on to any person for
s!bscribing or agreeiiB to sLrbscrlbe (whether abso !te y or condition.ly) for a.y rhares in the
company or procurins or asree ns to procure subs.rlption (whether absolute o. cond tion.l) for
any shares in the comp..y bLrt 5{] lhat lf the .ommieeion sh!l be pald or payab e out of cap tal,
the statutory condtions and requ rements f any n relation there to shil be observed and

complied with and ihe commiesion sha ! not exceed ten percent (10%) of the va ue of the shares

in each c!5e subscr bed or to be subs.rlbed. Such conrmission may be satlsfied l. whole or ln parl
by the allohent (if so aereed) of fuly or part y paid shares. The Company may also on any ssue

of shares pay such brokeraBe as may be awful

Except as r,"quired by aw no pe60n sha bere.ognlzed bythecompanyas ho d ngaiyshare !pon
any trust, and the company sha not be bound by or compeled in any wry to recognlze any
equitable contin€ent, flture or parta lnterest nanyshare,oraryinterestinanyfra.tlona paft
of a share, or lex.ept only as by these prcsents or by law othelwise prov ded) any other righls li
respectofanyshareexceptanabsolterl€httotheentretythereofintheregisteredhoder,orn
thecase ofa share warantin the beare.ofthewatrant{orthetlme belns

10. (i) The Companv w th respect to f! ly paid up sharer, r.ay irsue watra.ls (hereln ca led share

!!.rrants) statinE that the bearer t entitled to the shares there n speclfied, and may provide

by coupons orotherwise lor the payment offui!re divdends on the shares incuded n such

The Board may deiermine, and from t me to t me vary, the cond tions upon which share

wrrants shil beissued,andinparticuar,Lrpo.\!h.hanewsharewarantorco!ponwi be
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iss!ed in the place of one worn out, defaced, lon or destroyed, upon wh ch the bearer of a

sha.ew.iiantshal be entitled to attend and vote at GeneralMeetinss and upon whlch a share

warant may be sunendered and the name of the ho der entered in the register in respe.t of
the shares therein specifled 5ubject to such conditions, and to the provislons oJ th€ Statutes

and these Present5, the bearer of a share warurt sha be a Shareho der to the fLrlL exlent.
The holder of a share warrant sha be s!bject to the condiuons for the tlme being in force

whether made before or afte r the iss!eofsuch warrants.

(i) The Company may a so suewatrancwhichsivethehoLderlhereoftherghttopurchaseany
securitles of !he Company n s!ch manneras is prov ded for inthe Listing Ru esof theCo ombo

CERTIFICATES

11. (i) Every shareho der and everv Debenture.ho der sha I be entlt ed withoLrt payment to rece ve

withinlwo{2)mo.thslromthedateof a otmentof sharesordebenturesordebenture stock

as the case mav be or the odEmentofavaldtransferofsharesordebent!resordebenture
stock {or within s!ch other period as the terms of ssue sha provide o. in the case of shares

ordebenturesquotedontheCoomboStockExchangewithins!chperlodasmaybenipuated
by the Colombo Stock Exchange) one (1) certif.ate for a I his shares of any one c ass or
debentures or debenture stock and upo. payment for every certlficate after the fi6t, of such

s!m as the Directors sha I from t me to time determ ne, severa certif cates, each for one or
more of h s shares of any one c ass or debentures or debentLrre stock.

{li) Where a Shareho der or Debent!re ho der tr!nsfe6 on y a pa.t of the shares or debentures
compr sed in a c€rtificate, the o d cert ficate sh. be cance led and a new certlficate for the
balance of such shares or debentures shal be issued ln leu witho!t ch.rBe un ess the terms
of irsue of such shares or debentures provlde otherwise.

( i ) The Company sha not be bound to register more than three (3) persons as the lo ni holders

of any shares {except in ihe case of the exe.utors, administrators, trustees or the he rs o1 a

deceased shareholder) n the case of a shire he d joini y by several pe6ons the company
sha I not be bound to issue more than one (1) certifi.ate therefor and de lvery of a certif ca!e

to one (1) of such pe6ons or h s du y authorized represent.t ve shal be s!fficient de lvery to
al

(iv)(a) Every certfcate ssued by the Company for shares, debentures or .ertficates
represent ng any oiher form of se.urlty sh.l be executed by any one (1) Olrector and

the secretary and sha I specify the shares or debentures (as the case may be)to wh ch

(b) where the D rectors so reso ve, one (1) of the aforesald rignatlres Lrpo. share or
debenture certlficater iss!ed by the Company accordin€ to the prov sior oi these
presents, may, with the.pprova andsubjecttothecontro oftho Audltors, transfer
aud to6 or bankers of tha Conrpiny, be in lhe form of an altograph c tign.ture
stamped or printed or lmpressed thereon

(v) f a shlre or debenture .crtificate be defaced, os! or denroyed it may be renewed on
paymenl of such fee {lf any) as may be determined by the Directors from llme to t me and

on slch rerms lf any) as to ev dence and lndem.ity and the payment oJ out of pocket

expenses of the company ln invest 8at ns eviderce as the Bo.rd thlnks fit Lrnless the terms

of tsue of s!ch shares or debcntures otherw se prov de.
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12.

13.

14.

1s. (0

(i)

(ii)

(v)

CALTS ON SHARES

The Board may from time to time make ca s upon the shareholders by written notice n ..r!
respect of any moneys unpald on their shares and not by the terms of ssue thereof made
payab e at fixed times provided that no call on any share rhal exceed one {ourth (1/4th) ol
the conslderatlon payab eontheshareorbe payab eatlessthantwo monthsfromthe date
fixedforthepaym€ntof the astprecedingca andeachshareholdershal subjecttoatlean
thirty {30) day, not ce be ng given specifyinE thetime ort mesand p ace of payment pay

tothe.ompanyatthetlmeortmesandpace50specifiedtheamountcaledonhlsshares
A cal may be revoked or postponed as the Board may d€termine. A cal may be payable in
in(alments fsodetermined by the Bo.rd

A ca lshal be deemed to hav-p been mlde at the time when the resolution of the Board rr."*h.
aLrthorl?inE the cal w.s passed and may be nrade payab e in instal ments, as communicated made

to the shareholders l. writlng.

ThelontholdeEofashareshalbejointyandseveralyliabetopayal cals in respect r.b ry.rl.nr
thereof ho de6

(iv)

Anys!m which bytheterms of 5sue ofa share becomes payab e upona lotment or on anr D..m.d

fixed date shal foralthepurposesofthesepresentsbedeemedtobeacalduymadeand Gr.ppGton
p.yab e on the date on whlch, by the terms of issuc, the same becomes payab e, and in urA'u"'

caseofnon paymental thereevantprovsionsofthesepresentsastopaymentof nterest

and expenses, forfe ture or otherw se shal app y as if such sum had be.ome payable by

virtue of a cal duly mad€ and notif ed.

lf. s!m ca ed ln respectofa share s not paid before or on thedayappolnted lorpayrnent hieresion
thereofthepe6onfromwhomthesumsdueshalpaynterestonthatslmfromtheday.a'
appoinied for payment thereof to the tlme of actual paynrent at such rate, (rot exceed ns
ten per centunr (10%) per a nn um) as the Board may determire, at the time of ssue of such
sharesbuttheBoardsha beat lbertytowavepaymentofslchlnterestwho yor npad.

The Board may, sublect to the prov s ons of the Act and these presents on any j*ue of p.werm

shares, differentiate between the holders as to the amoLrnt of ca ls to be paid and the tinre drrtr.rtrte

(vr)

rhe Board may, f they thl.k fit, receive lrom any shareho der w I in8 to advance the same
rl or any part of the moreys unca led aid urpald upon the shares held by him, and such

payment i advance of ca ls shal ext ngulsh so iar ar the rame sha I extend, the labi ty
Lrpon the shares in respect of whlch t is nrade. n respect of the money so rece ved or so

much thereof as from t me to time exceeds the amo!nt of the ca ls then made upon the
sh.res concerned, the Company rnay pay interest at such rate as the shareholder payin€

s!ch s!m ln advance and the Board agree upon

No shareho der sha be entitled !o receive a.y div dend or to be present or vote at any
meet ng or upon a po , or to exercise any priv ege as a shareholder, lnt a I cal s for the
t me belng d!e and payable on every share he d by hlm, whether alone or jolnt y with any
other person, together with interest and expenses (f any) have been pa d

ihe Soara may retain out of the amount of any divldend declirred on the shares such surn

not exceeding ten per.entlm 110%) of slch dvidend and pace slch slm as may be

retained ii a spec a account to thr cred t of each sharcho der unt I the reserve abl lty of

8
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the shareho der on the balances due on such share is met, whereupon such retentlon sha I

16. o

FORFEITURE AND LIEN

lfashareholderfaistopaylnful any ca I or lnsta meni of a ca I on the day appolnted for 0Grdbruc
p.yment thereot the Board may at anv t me ther€after issue a notice n writl.g on hlm

requir .8 payment of so much of the ca orinstalme.tas 5 unpald together with any tooiv.r
interest and expenses wh ch may have ac(ued

The notice sha name a further dly lnot beins less than twenty eight days 128)from the content'orthe
dat€ of the notice) o. or before which and the pllce where the payment required by the ndre
noti.e s to be made and sha state that n the event of nonpayment li accordafce
therewith the shares on which the ca I was made wi I be lla b e to be forfeited.

The Board sha on the amolrnt retalned as aforeslld, credit nterest at a rate to be

determined by the Board unt I the amount reta ned together w th the interest credited as

aforesaid reaches the shar€ho dels reserve labiitvafterwhlchany nterestaccrulnsonthe
amo!nt retalned sha l, un ess otherwise agreed, be paid out to the shareho der concerned.

Upon the saie, transfer or transm ssion of any shares the amount reta ned aid cred ted to
the shareho der in such special account shal automaticaly pass to his successor in tit e lo

9

(iD

t7.

18.

20. (i)

19

f the requ rements of any such norlce ar aforesa d are not comp ed wth any share in

respect ofwhlch such nouc€ has been glven nray.t any t nre thereafter bui before payment

of a cal s and inierest and expenses due ln respect thereof has been made be forfeited by
aresoutlonoftheBo!rdtothateffect.Suchforfeituresha ncudeal dlvidends dec ared
ln respect of the forfe*ed share and not act!aly paid before forfe ture.

The Board may accept a surrender of any share I able to be forfeited hereunder.

A share so forfeited or tutrendered sha become the property of the company and th€

Board may se re a ot or otherw se d spose of, e ther to the person who was before ruch

fofeiture or surrender the ho der thereoJ or ent tled thereto or to any other person, urron

such terms and in su.h manner as the Bo:rd sha thnkfitandatanvtimebeforeasale,re
alotment or d sposal the forfelture or slrrender may be cance ed on such terms as the

Board thinks fit. The Board may, if necessary author ze some person to tranrfer a forfelted
or sutrerdered sha re to any such olher person as afores.id

A sharehoder whose shares have been forfeted or sutrendered shal cease to be a

shareho der in respect oftheshares, but sha I notw thstanding the forfeltLrre or sLrrender
remain iabetopaytolhecompa.yal moneyswh.hatthedateofforfelt!reors!trerder
were presenty payable by him to the company ln respect of the shares, wth lnterest
thereon at such rate as the Board may approve from the dale of forfeiture or 5utrender unt
payment but the Board may w!ive payment of such interrst rither whol y or in par!

The Company shall h.ve . f rst aid paramo!nt lien on every share (not be ns a fu ly paid

share) for a moneys, whether present V payable or not, cal ed or payable at a flxed time in

respect of such share; and the company shal aho have a fl6t and paramount en and

charge on al shires (other than fu y pa d shares) stand rs resist€r€d in the name of any
shareho derether a one orlo nt y for a lhedeblsandliabiltiesofs!chsharehoderorhs
estate to the conrpany and that whether the same shal have been ncurred before or after
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not ce to the company of any equltab e or other interest in .ny person other than su.h
shareho der and whether the perlod for the payment or d schar8e of the same sha have
actua ly arrived or not, and notwithstandins that the same are joint debts or abi lt es of
s!ch shareho der or h s estate and any other person whether a shareho der ofthe Company
ornot. TheCompany'slen {lany)on a sh:re rha extendtoal divdends payab e thereon.
The Board may resolve that any share sha for some specified period be exempt from the
orovisions ofthis Art c e.

(i) the company may se in slch manner as the Board thlnks flt any share on which the
companyhasaien,butnosaeshalbemadeunessas!minrespectofwhichtheienexns
ls presenty payable norunt the expratlon of fo!.teen days (14) after not ce l. writ n8

statligand demandingpayrnentofthesum presentypayab e and giv ngnoticeof ntent on

tosel indefaut,shal havebeensventotheholde.forthetimebelngoftheshareorthe
person entitled thereto by reason oi h s death or bankruptcy.

( i ) the net proceeds of slch sa e after payment of the costs of slrch sa e be app ied n or
towardspaymentorsatlsfactionofthedebtorlabiitylnrespectwhereofthelenexlsts,so
far as the same ls present y payable and any res due shal (subject to a ke ien for debts or
I abl ties not present y payab e as existed !pon the shares prio. to the sa e) be pa d to the

per50nentiiledtothesharesalthetimeofthesale.Togiveeff€cttoanysuchsaetheBoard

may author ze some person to transfer the shares so d to the purchaser

21 Adeclaration nwritlngunderoathoraffrmatonthatthedecarant cadlrectorofthecompany
and thata share has been dulyforfeted orsurrendered or so d to satl#ya lenofthecompany
onadatestated n the dec aratlon sha be concllsive evidence of the facts there n stated as

asainn a peEons claim ng to be entlt ed to the share, and such declarat on and th€ receipt of
the compary for the consideration (if any) I ven for the share on the sale, re al otment or
d sposa thereol tosether with the cert fi.ate of proprietorship oJ the share du y slgned ind
deiivered to a purch.ser or al ottee thereof shal Gubjed to the execution ol a transler if the
sanre be requ red) corstitute a Bood tlt e to the share and the person to whom the share ls so d,
re a otted or d sposed ofsha lbe reg nered as the ho der oftheshare and sha not be bound
toseetotheappicatlonofthepurchasernoney,(fany)no.shal hlstit etothe share be affected
by any itreg!larity or nva idity in the proceedings ln reference to the forfe t!re, surrender, sa e,

re-a otment ordlsposa oftheshare.

22.

23.

The provis ons ofthese presents as to forfeiture sha app v n the case ofron payment oflny Fofeturero/

s!m which by the terms of issue of a share, becomee payable at a f xed tlme, on .ccount of the non p:vmPnt

considerationpayabeontheshare,aslfthesirnrehadbeenpayabebyvirtueofacal d!ymade or n mar\

TRANSFER OF SHARES

Subject to such r€str ct ons .onta ned in these presents as may be app icab e, any sh.reho der ft"- r
maytransferaloranyofhssharesbyaninstrume.tinwritlnginanyusua or.ommon form or tr"'t"
n any other form which the Board may approve and such transfer form sha besignedbyboth

the transferor and the transferee and shal be leit at the off ce accompanied by the certiflcate
of the shares to be transfered and su.h other ev dence {if anv) as the Board mav reqllre to
prove the tit e of the transJeror or h s right to transfer the sharet The instrlrment of transfer
must-be n respect of on y olre class ofshares. When reBistered the innrumentoftransfersha l

be reta ned bythe company

Str ctLy Conlidentiat Ert€rnat
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24. The instrument of transfer of a share sha be s sned by or on beha f of the transferor and the
transfereeand the transferor shallbe deemedto remaln the hoderoftheshare unti the.!me
ofthe transferee is entered in the reE ster of menrbers in r€spect thereof.

25 Notwithstandin€ anythins to the contrary contained ln these Presents, so onc as the shares of l'j:::'ri'"r
the Conrpany are isted on the co ombo Siock Exchange, the Company sha comply w th the sto.k
rulesofthecolomboStockExchanseandtheCentc Depos tory System, whlch shal belnforce Er.h:ngelo
from tlme to tirne

26. Notwithstanding any provsiont to the contrary contained n the5e Presents, so long as the

shares of the Company are qLroted o. the Co ombo 5tock Exchange, the shares 50 quoted shal

be free y nansferab e and the re8lstr.tion of kansfer of sLrch quoted shares sha I not be subject

to any restrction, save and except to the extent requlred for compllance with statulory

.equirer.ents.

27 The Board may in their absollte di5cretion and wltholt assignlng any reason therefore, dedi.e L.il!1""r
to register any transfer of thares {not belng f!l y p!ld shares) to a pe6on of whom the Board to rerur

shal notapproveanditmayalsodeclnetoreglsteranytransferofshares(notbeingf! ypald res5traion

shares) on wh ch the Company has a lien. f the Board refuses to register a transfer the Board

shal wlthintwomonthsfromthedateonwhlchthetransferwaslodgedwiththeCompanysend
to the transferee notice of the refusal or where s!ch shares are listed on the Colombo Stock NdGor
Exchange, the Board shal within s!ch per od as nipu ated by the Co ombo Stock Exchanse send Rer6a

the notice of refusal to such persons as stipu ated by the Listing ru es of the Co ombo Stock

REGISTRATION OF TRANSFERS

28. The Board may llrithout prejudice to the powe.s confetred o. lt by these presents) by such Recistr oi
means!5theBoardsha deem exped ert authorizethe registration oftransfe6 ortransm ssions wtho!t

of sharer withou! the necesslty of any meeu.g of the Board for that p!rpose.

29 Upon slrch notlce as may be requlred bythe statltes the registration of tran#e6 may be 5rpetro"or
slspended and the Resister of shareholders closed at such t nre and for slch perlods as the Resisr on

Board may from tlme to t me determine; Provided a ways that ruch re8lstration shal neither be :nd.sure.t
5!spended nor the Reslster of shareholdeE closed for t me or times exceeding l. ihe who e nrrshrr.

th rty {30)workin€ days n eachyear.

30. Theresha be paid to the compa.y n respect ofthe reg stratlon ofany probate, etters of Feeror

admln siration, certificate of matrage or death, power of attorney, or other do.ument resnrarioior

relatinstooraffectinsthettetoanysharesorformaknsanyentry ntheRessterof probieaDd

shareho ders affect ng the t t e 1o any share, sLrch fee, as the Board may from time to time orher

requ re or pres.r oe.

31. Nothlig hereln conta ned sha lprec !de the Board from recogfDlns a ren!nciat on of thc
allotmentof anysharebythe.lotleethereof . favo!rof someotherpe6on.

TRANSMISSION OF SHARES

32. ntheca5eofthedeatholasharehoderthcsurvvoro.s!rvlvorswherethedeceasedwas. rEi;m5s.n
jolnl ho der, and the executoE or:dm n str:tors of the deceased where he was thc so e or ondtuth

only survlvins ho der or th€ csal h€]6 sha I bo thr on y persois recogilzed by the comp;.y
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33

34

as hav ng any tit e !o h s rhares but nothing herein contalned shal re ease the estate of a

dece.sed holder (whether so e or joint) from any liabi lty ln respect of any sha.e 50 ely or

Any person becoming ent t ed to shares in consequence of the death or bankr!ptcy of any
shar€hoder, upon producns proper evidence of the grant or probate or etters o1

adnr nistration or such other evldence that he sustalns the character in respect of wh ch he
proposestoactunderthisArllcleorofhistit easthe Board think suff c ent, may upon making
a request in wrtins to the company and with the consent ol the Board be resistered as a

shareho der n respect of slch shares, or nray, subject to the regulations as to transfers
hereinbefore contained, transfer such shares. The Board sha I have the same risht to refuse
to r€gister a person entit ed to any shares by transmission n terms of th s Artic e or his
nom nee as lf he were the tcnsferee named in an ord nary transfer presented for registration.

A pe6on becomin8 entited to a share n contequence of the death or bankruptcy of a

shareho der may sive a discharge for al div dends n cash or k nd and other moneys payab e

ln respect of the shares, but he sha not be entitled n respect thereof to exercise any rght
conferred by belng a shar€ho der ln re at on to meetin8s of the Company or, save as otherwte
provded by or in accordance w(h these presents to any of the rghts or prvlleges of a

shareho der unti heshal have become a shareho der nrespectoftheshare.

35. (r)

{ii)

37.

(iri)

GENERAL MEETINGS

The Company sha ln each calendar year hold a cenera Meet ng as lts Annla Genera AinrJ
lvleet ng in addlt on to any other ..eet rss n that year. The Annua Genera Meetlng sha be Gen. :
hednot aterthanSix(06)monthsaiterthebalancesheetdateoftheCompanyandnotmore Meetne

than fifteen {15)months sha elapsebetweeithedateofoneAnn!alGeneralMeetlngofthe
Company ind that of the next. The Annua Genera Meellng sha be he d at su.h time and
p aces the Board sha appo nt.

A Genec Meet ng may be he d -
(a) at a physlcal ven're ( .e. a phys ca meetine);
(b)byus nsvirtua meeting techno ogy (i e afulyvlrtua me€tins); or
(c) both at a phytica venue and by us ng virtua meet nE technology (i e a hybrid meeting).

lf any Gerera Meet ng ls he d as a f! y v 4Lra meeting or hybrid meet ns, the Company

must use anytechno ogythatalows it' menrbers who are nottoeetherarrhesame
phys calvenue to sten, speak .nd vote at the rneeting instantaneo!sly.

TheCompanyneednothoda.AnnuaGeneraMeetinsnaglvencaendaryearfeverythlng Re,orr,.s,l
requ red to be done at the Meeting (by reso utlon or otherw se) is done by a reso ution in lvrrnc
writing a5 provded for in Artic e38(i)ofthese Presents.

36. AlGenera Meet ngs other than Annu. Cene.a Meet ngs shal be ca ed Extra Ordinary
Genera Meetings lhe Board may whenever t thlnks f t convene an Extraordinary cenera

The Board sha l, on the reqlislt on ol the ho ders ho d ng (at the date of the depos t of the
requ sition)shares wh ch carry not essthar(10%)tenpercentumofthevoteswhlchmaybe
cast on an $ue, and upon whlch a ca s or other sums then due h.ve been paid fo.thwlth
proceed to convene an ExtraordinarV Genec MeetlnE of the company to cons der and vote
on that issue n accordance with the provirlo.s ol the Act in re.t on thereto.

Srr ctLy Conl dentlat-External
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38. (i) A reso ution ln writing signed by not lessthan ei€hty five per centlm (8s%) ofa the Rdsortioisn
Shareholders efiitled to vote on the Beso utlon at a Meeting of the shareholders, who rrtng.r
togetherhodnot essthaneghtyfivepercent!m{8s%)ofthevotesenttedtobecast sh""hnrd""

on that resolution, sha be as vald as if t had been passed at a Meetin8 of those
Shareholders 5Lrch a resolltion may be constitlted of several documents ln the I ke form
ncluslve of {acs nri e or e ectron ca ly generated copies thereof signed by one or more of
the Shareho ders, wh ch to€ether 5hal be deemed to const tlte one do.ument for the
purposes h€reof.

{i ) The Company shal withi.five(5)workinEd.ysof. resolltion inwriting bein€p.ssed under Rishtsor

thisArt c e serd a copythereoftoeverysha eho derwho dld roiiiB. suLh resolution. llil*'l:;'
NOTICE OF GENERAI. MEETINGS

39. An Annual Genera Meeting and ary Genera Meeting at whlch it is proposed to pass a sp€c a Nor.e
resolution or Gave .s otherw se provlded by the Act) a reso !tio. ol which special notice ir
required bythe5e presentsto besven to the company shal be ca led by Eifte€n working {15)
dayr' notlce in wr ting at the least, and any other Eeneral meei ng by ten (10) work ng days'

rotice nwrtnsattheleast,{excusve n€rchcaseofthedayonwhichltlsservedordeemed
to be setued and of the day for which t is given)glven in the manner herein after mentioned
to such shareho de6 as are under the prov s ons of these presents entit ed to receive such
notice from the Company and to the A!dtors, provided that a Genera Meetlng
rotwithstandins that it has been cal ed by a shorter notice than that spec fied above sha be
dpp I pd .o h".- b"-. d \ Jt-d rt I I o "8r""d

in the case of an Ann!. Genera Meeting,bya the shareholdeE entitled to
att.nd and vote there.t a.d

in tlre case of any other nreetlnB by the shareholders havlng the right to attend shortNdc
and vote at the meetlngs be ng shareholdeE to€ether ho ding shares whi.h cary
not ess than n nety five percent (95%) of the vot ng rl8hts on each rsue to be
considered and voted on at that meet n8

every Shareholder of the Company entit ed to receive such notices from the
company other tha n Shareho de6 who (hav ns no resistered addr.ss wlthln sri
Lanka) have not s!pp ied to the company an address within sri Lanka for the
g ving of notices to them;
every person upon whom the owneBh p ol a share devo ves by reason of hls

berg a ega representatlve or Vustee in bankruptcy or nso vency of a

Shareholder where the shareho der b!t for his death or bankr!ptcy wo!ld be

enlit ed to recelve not ce ofthe Meet nBl

the Audltors for the time belig of !he Company,

(i)

ti)

(iv)

in the manne. provlded for in these Presents. No other person sha be entited to recelve

noi ces of General Meetin8s.

(i0

40. Not ce of Meetings sha beseruedinthemannerprovdedforinthesepresentsandsha be sevisor
served on

(ti)

(i)
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41,. The accidente omlssion to gve notceto, orthe non receipt of notice by anyperson entt ed
thereto sha not inva date the pro.eedin€s at any ceneral Meetiig.

42. Every notice caling a general meetin€ sha specify the p ace, the day and hour of the
meeti.gandther€shallappearwithreasonabeprominenceineverysuchnotceastatement.onienror
thati sharehoderenttledtoattend andvoteisenttedtoappo nta proxytoattend andvote notc
instead of hlm and that a proxy need not be a shareholder ofthe company

(i) n the case of an Ann!a General Meetin€, the nol ce sha I .ko spec fy the m€eti.g
as such

(i ) The notice sha speclfyl

(a) The nature of the business io be transacted at the meet ns in suff c ent
deta lto enab e a shareholder to form a reasoned i!dgment in re atlon there
torand

(b) the text of any resolution to be submitted to the meetng and if any
reso ut on s to be proposed a5 a specia reso ut on, the notice sha .ontai.
a statement to that effect

(c )- specify the d.te and timeoftha meet ns

(d) Specfy eitherorboth ofthefo owinB
. The phytica venue ofthe meet ng
. The Vlrtua r.eetins techno o8y to be used for ho ding rhe meenne

43. Roltine blrsiness sha mean and lncude ony busi.ess translcted at any Annual cenera Rouhe

Meetins ofthe Jolowlng c asses that istosay,

{) the dec aration ofdividends;

(i) the consider:tion of the ba ance sheet, the reports of the d rectoB and of the
a!ditor5, and other acco!nG and do.umants that may be required ro be annexed to
the ba ance sheetl

(iii) the appointment of a!ditors ind thc fx ns of the remureration of the auditors or
determ ning the manner ln whkh s!ch remuneration G 1o be flxedl

(iv) theelecton ofdirectors in thep aceoflhose retirng by rotation orotherwse.
(v) approvinE donat ons

(vi) theapproval ofanyrpeca paymenLs/benef ts made to directoE at their retirement
ddd t,on ro norm" r m-ne dt o..

44 Any (eglr ar !y n a notice of meetinB is waived if:

(i) alltheSharehoders.ntitedtoattendandvoteattheMeetinB.ttendthei'reetin€ w:rver.r:ny
without protest as to the ireg!larlty, or

o t , , \L ...Lod s..pror.6 ..p
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46.

45.

47.

48.

PROCEEDINGS AT GENERAI- MEETINGS

AGeneralMeeting oJthe Conrpany maydetermlne itsown procedureto theextentthat t
s not sov€rned by these Presents

No busine$ sha be transacted at any General Meeting unless a q!orum is present when

the meeting proceeds to buslness F ve {5) shareholders present in person or by proxy or
attorney or in the case of a corporatlon by a representatlve duly authorzed hoding or
representlng not less than ten per centunr (10%) of the totalvotlng rl8hts of a lshareholdeE
havlng the right to vote at the meetlnS, shal be a quorum for al purpose. A person who
attends a cenera Meetins by us .s the virtu.l meetlng technology specifled in the notlce

of the meet ng sha I be deemed/contidered !s being phvslca y pres€nt whi e so atte.dlng.

f w th n thlrty minutes from the tlme appo nted for the meetirs a quorurn is not prese.i,
the meeting, ifconvened on the requi5itlon ofshareho der',sha lbe dlssolved nanyother
case it sha sta.d adjourned to the same day n the next week at the sanre time a.d place

or to s!ch other day and at su.h other t nre and p ..e as the Chalrman of the meeting may

determlne, and if at such adjo!rned meeting . q!orum s not present withln half an hour

from the tlme appointed for ho dins the meet ng, the shareholde15 present [if more tha.
one(01)l sha I be . quorum for a I purpose

49.

A reso ution passed at an adjourned Genera MeetinSofthecompanyshalforalpurposes H6outonor

betreatedashavinsbeenpassedonthedateonwhch,twasL.ia.tpassed,andshal not :drormPn

be deerned to have been passed on any e!n er date

The Chairman or n hit absence the Deputy cha rman ofthe Board sha pres de as Chairman chtr mai
at every General Meetlng. f there be no sLrch Chairman or Deplty cha rman or if at any /Ddpuv
nreeting he be noi presentwithin flfteen (1s) minutes afterthetnre apponted for the chamii
hold ng ofthe meet ns or be unwi I ng to art, the Dlrectors prerent tha lchoose one ofthe r

number to be chalrma. of the meet ng

fno Directors be pretent orifa the D rectors pres€nt dec ne to take the chair, or ifthere
be an equality of votes o{ the D reclors, the shareholdeE present sha e ect by a po Lone

of thelr n!mber present to be Chalrman of the meeting ftherebeaneq!aityofvotesof
the shareholders wlth regard to the e ection oJ the chairm!n of the me€ting, the meetine

sha I sland adjourned to the 5ame day n th. next week, at the same iime and p a.e or to
s!ch other dav and .t such other tlme and p ace as the Dire.toE may deternrine and if at

such adjourned meetins a cha rnran s not e ecled lhe meet ng sha I be disso ved.

rhe chalrman of the meet ng nray with the consent of any meeiin8 at which a quorum is

present (and shal lfsodirected bythe meetlng), adjourn the meetins fronr tlrnetotlme and

from p ace to p ace, but no bus ness sha I be transacted at any adjourned meetins except

business which might lawfu y have bee. transacted at the meetng fiom which lhe
adlo!rnment took place. When a meet ng ls adlourned for th rty days (30) or more not ce

of the adlolrned meeting 5ha I be given at n the case of an oriSina meeting Save as

aforesaid it shal not be ncc.ssary to gi!e any notlce of an adlournment or of the bus ncss

to be transacted at an.djo!rned meetinS.

50.

51. At.nyGenem Meetin€ a reso ution lut to the vote of the meetlng sha ! be decided bY M{hodor
wh cheverofthefollowing nrethods as determ ned bythe cha rman ofthe meet n8: v.ris

(i) Votins by voice' or

Str ictty Coniideniiat Exler f at
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(i)

(ii) VotlnB by show of hands

Lrn ess a po I is {before or on the dedaration ofthe resu t on a vote by voice or on a show of
hands)demanded byl

o the Chairmar ofthe meeting tor

not essthan fve (05)sharehoderr present in person or by proxy or attorney or Dcmindror
althorired representatlve and enL t ed to vote at the meeting; or

52.

( i ) ! shareho der or shareholdeE present in person or by proxy or attorney or
iruthorzed representativeand represent ng not essthanten per.entum(10%) ol
thetota votinE rlghts of all shareho deE havingthe righttovote at lhe meeting;

A demand for a po I may be wlthdrawn.

O Unless a po I be demanded (and the demand be not withdEwn) a dec aration by
the cha rman of the meeting that a reso ution has been carrled or carred
unan mously o. by a requ s te majority or ost, and an entry to that effect in the
m nLrte book, shal be conclLrsive evldence ofthe fact without proofof the n!mber
or proportion ofthevotes recorded fororasa nst such reso utlon.

(i) Ihe dec.ration of the cha rman on a vote on a show of hands. 5hal reflect the Pr.ryvotp5tobp

votesreceivedoisuchvoteonashowofhandsaswetasofrhevotesofthe.ourtediideL:rr!
.6.6.dd,,6.oe.ro.(\eoo- o..6.ot..on ; ::.,

ofhtrnd!

53.

54

55

56.

f a po r du y denranded {and the demand be not w thdGwn) t shall be taken ln slch Hor Do s

manner (indlding the use of ba iot or voting papert or tickets) as the Chairnran ofthe robehren
meeting rnay direct and the r€su t of a pol sha be deemed to be the resollt on of the
meetins at whlch the po wat demanded The chairman m.y (aid lf so reqlested sh. )

appoint scruti.i2ers and may adjouri the meet ng to some p ace and t me fixed by h m for
thepurposeof takinganddecaringtheresutof thepo .

n the case ofan equality ofvotes, whether on a vote byvoice or by a show ofhands oron ch.rmar5
apo,thecharmanofthemeetlneatwhichthevotebyvoiceorbyashowofha.dstakes ost"g,ote
place or at wh clr the pol lstaken sha lbeentt ed toa can ngvote n add tior to any other

A po demanded on the elect on of a chairmai of the meeting or on a queston of
adjournment sh.l be taken fothw th. A pol demanded on any other question sha be ner.-
takeneithermmediateyoratsuchsubsequ€nttimelnotbeingmoretharthlrty{30)days:kinsapo
from the date of the meetlng) and p ace as the Chairm;n may direct. No notke need bc

siven ofa po not taken immed ately.

Thedemandforapol sha notpreventthecontnuanceofameetinSforthetransa.tonof.ontiuan.eol
any business other than the q!est on on which the po I has been demanded 

::::::,.j"1"
VOTES OF SHAREHOLDERS

57 O s!6ject to aiy r Chts or restrictione for the tlme being attached to any . arr or c asses of lotesir
shareson.showoih.ndsoron.votebVvocccvcrysharehoderwhobensandindivd!a,r,i,ehooe6
is prese.t in perton by proxy by attor.ey o. by aLrthorred representalive or bei C.
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corpoction is prerent by an authorized representatlve or by proxy or attorney shal have

(il) Subject as aforesaid, !pon a po I every shareholder who is presenl in person or by proxy or v.rrns rrshr on:
by attorney or by an aLrthorized representat ve sh. be entitled to one (01) vote for each por

share h€ d by him.

58.

59.

(ii) n the case ofloinl hoders ol a share the sen orwho tenders a vote, whether in person or
by proxy or by attorney or by authorized representatlve, sha I be accepted to the exc usion

ofthevotesoftheotherjointhodersandforthispurposeseniortysha be determlned by
theorder n whlch the name stand nthe resister of shareho detr lr respedofthe iont
ho dinE.

(iv) Asharehoderof!nsoundmind,or nrerpeciofwhom.norderhasbeenmadebyanycoLrt
having iur sdlction n lunacy maV vote, whether on a vote by vo ce show of hinds or on a

po,byhlscommitlee,c!ratorbo.isorotherperso.lnthenai!reof.commiiteeorcur2tor
bon s appolnted by such court, provideo that such evidence as the Bo.rd may require of the
aLrthortyofthepersoncaimn€tovoteshalhavebeendepostedattheoffcenotessth!n
fo.ty eisht (48) hours beforethe time appoiited for holdingthe meetnE or.djourned
meetlngatwhichs!chpersoncalmstovote,or nthecaseofapol notlessthanfortyeight
(48) hou 19 before the tlme appo nted for the taklng of the po L

The lnstrument appointin€ a proxy sha I be in writing and

(i) inthe.as€ofanindivdual sha besignedbytheappointororbyhlsattorney; and
(ii) in the case of a corporation sh. be s gned n slrch manner as s stip! ated by itt

Artlc es olAssoclation or olher constltut onirldocunrents.
(i ) Thecompanymay, b!tsha not be bound to, requ reevidence of theauthorty of

any such attorney o. offi.e..
(iv) Aproxyneed noibea memberof theCompany. Ashareho dersha notbeenllt ed

to appoint more than one {01)proxyto attend on the

The nstrument rppoint nE a proxy or a fa.sim l. or other simi arly obt.ined copy there of
sha be odgeda.dihepowerofaitor.ey(lfany) lnderwhichit s s gied or a notarla ly
cert fi€d copythereofshal lf req!lred be deposlted for lnspection irt the office in each case

fot less than forty eight ho!ts (48) before lhe tlme appointed for holdlng the meetlng or
adjourned meet ns, or n the case of a pol not ess than twenty four (24) hours be{ore the

No shareholder sha lbe ertit ed tovote at a Generallvleetins eitherpe6ona yor by proxy No,s[rtovore
or by attornev or by an authorized representat ve or to exer.ise any prlviege as a member wherp a c :
!nLess a ca h orothersums presenty payab e by h m ln respect ofshares n the Cornpany !np.rd

No objection shall be raised to the quaiflcaton of any voter ex.ept at the meetlng or ou.rri..ronor
adjourned meeting at which the vote objected to is Siven or tendered and every vote not vot.r

dlsa lowed at s!ch meeiing sha be va ld for a purposes Any such objeciion made in due
t nre sha I be referred to the Chairman of the meet ng whose dec s on shal be f na ind

on a po lvotes may be given elther peBona ly or by proxy or by attorney or by author zed v.teson3po

representat ve and a person entitled to more than one {01) vote need not ]Jse a hls votes
or cast a the votes he !ses in the same way.

60.

67.

62
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63

time appolnted for the taking of the po at whi.h the person named i. the instrument
proposes to vote, irnd in defau t the lnnrument of proxy shal not be treated as val d.

An nstrument appo nt ng a proxy sha I be nthefolowin8formorlnaformasn.arthereto fomorproxy
a! c rcLrmsta.ces perrnlt:

PAN ASIA BANKING CORPORATION PLC

t/vte,... -- -. .-. --.-. . .. ... ....of.. ... .. .be ns a/shareholder/shareholdeE of
the above named Company hereby appoint .. . ... . . -... .. . of .. . failng
him. .. .. ..... of... as my / our proxy to represent me / us and lo voie
onmy/ourbehalrattheannua/extraordnary,(asthe.!semaybe)senera.neetnsofthe
companytobehedonthe... ...d:yoJ... ... 20 .ndirtanyadio!rnmentthereof.,and
at every po I which nraybe tak€n n consequence thereof.

S gned thls .. . .... .. ...day of 20

64.

65. (D

(i)

(iv)

(i)

Anyfornrofproxy ssued by the Company may n the case of a meeting ai wh ch Dtredotrror
special busine$ s to be transacted be so worded thal a nrenrber may d rect his proxyhoder

proxytovoteeitherfor ori8ainstanyof theresoutionstobeproposed.

The proxy sha i be deemed lo nc!delherlghttodemandorjoinindemaidinga Bshrro.Jenrridl
poll

An nstrumentapportlngaproxywhetherlnthe!sua conrrnonformornot,shal, rormorpoiytobp
unlesr the contr.ry ir stated there n be va id as we for any adjolrnment of the va droradiorried

meeting as forthe meet nsto whi.h it re ates and need not bewitnessed

Ad!lyappolntedproxysh!l havethesamerl8htashlsirppontortovoteonashow Rshr.r ,.pro:y
of hands or voice and to speak at the meeting.

lii)

{iii)

Avotegveninaccordan.ewiththetermsofaninst rmeniolproxysha bevald, iieNenrngde h.,
notw thslanding the previous death or insanity of the principa or the revocation
oftheproxyorofthealthorityLr.derwhichtheproxywasexecutedorthetransfer t. revokp pr.ry

oftheshares n respect of which the proxy s siven, prov ded that no intimat on in
writins ofsuch death, insanity, revocatlon ortransfer sha! have been recelved by
the compa.y at the offlce before the commencement ofthe meet ns or adlo!rned
meet ng ( or in the cise of a po before rhe time appoinled for the lak ng of the
po l)atwh ch the proxy s !sed.

Not\vthstandlng anything to the contraryi in the event of the appo ntor of the
proxy (the pr ncipa )attending the lvlcet ns in pe60r, the althority ofthe proxy to
attend, vote and/or in anyway participate ai the Meeti.g sha lstand automatlcaly
cance ed and revoked.

66.

CORPORATIONS ACTING BY REPRESENTATIVES

Any.orporation wh ch is a shareho der of the Company may by reso !tion of its directoE Arrhtrtsd
or othergoverning body authorizesuch person as itth nks ftto act as its represenlativeat [enreie.r.rve
any meet ng ofthe company or of any dass ofshareholders of tha Compa.y, ard the pe6on
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so author zed sha I be ent t ed to exerc se the same powe6 on behalf of such corporat on
as the corporation cou d erercise if it were an indiv dua shareholder ofthe Company.

DIRECTORS

67. The number of DirectorS shal benot essthanseven {07) nor more than Thirteen {13)ln N!mberorDredotr

.umber Sublect to the natutes, the conrpany m.y fro.. tlme io time by ord na ry resolution,
inffe.se or redu.e the n!mber of DirectoE.

68. The sharehodin8 qla fication of a drector may be fixed by the Company in Genera sh.re Qu: rr.:lron

t\rleeting and, unless and untl so fixed no qua ification shal be requlred.

69 ( ) The remuneGtion of the directoE {exc ud ng any remuneration payab e under any other
prov sions of these pres€nts) sha be such sunr as the Board shal determine, and slch derermie

remuneration sha be dlvided among the dlrecto6 ln such manner as th€y sha froir time Remuneralioi or

to time determ ne and sha I acctft de (lie tn dien.

lli) The Company may repay to any dl.ector a sLrch reatonab e expenses as he may incur ln Eipems

attend ng and ret!rning from meetings of the Board or of comm ttees of the Dkectors or
Genera Meet nss, orwh ch he oray othe.wise inc!r in or aboLrt the b!siness ofthe company
or may pay to any Dlrector such a lowances as the Board may th nk proper in respect ofsuch

( I ) A.y director who serves on any commlttee or who otherwlse performs service wh ch ln the r(rt
op nion ofthe Board, are outsdethes.opcoftheordinarydutiesola director, maybe pald rdiri.htoi
such exlra remuneration by way of salary, percentage of prof c or otherwise as the Board

maV determine.

70 subject to the statltes, a Directormayhod anyotheroffceorpaceolprofit underthe Hoirtreor
Company {other than the office of a!dltor and the company secretary), and he or any firm .oitunpni
of wh ch he is a member or any corporat on ol whlch he is a shareho der or Dlreclor may o,r c

act ln any capacity for the company (other thai as auditor and the Company 5ecretary) li
conlunct on with hs offce of d rector, for such period and on s!ch terms (as to
rem!neration and otherwise) as the Board may determ ne.

71. ( I A dtrector may be or become a d rector or other officer of or otherwise literested
inany Company pronroted by the Company or i. whlch the company maybe B'irdtout ze

interested as sharehoder orotherwlse.

(il) Such a D rector sha I not be ac.ouitable for any renuneration or other beiefits
received by him as a dlreclor or officer of, or from hls nterest n, ruch other
company (!s the case maybe)sublect to the provisions oftheAd

(i i) The Board may !t I ze the vot ns powe. on any sharcs or secur ties in any sLrch

Company as aforesaid for the pLrrpose of f xing the rem!neration of s!ch Directors
n such Capacitv as set out in Artic e 71( I above

subjedtotheprovtionsofth.statut.srndsaveastothemannerprovldedthere!nder c ta,trur,rn(
no Dlrector sha be disq!al fled by hls offl.e from contra.tlng with the Compary, whether conrrv
a5 vendor. Purcha5er or otherwl5e
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71.

73.

A D rector sha i abstaln from partlc pat ng in any d rclssion in re ation to any rnatte. in
wh ch he/she or any of his/her c ose relation {5poLrse or dependent chtld) or a concern in
wh ch he/she har a subnantia nterest, is tnterested and sha not receve nformario.
pert.lnlngto such matter. Fofthe p!rpotes hereof, theterrn'subst:nt a inierest,shal hlve
the mea.ing ascr bed thereto n the Bank ng Act

DIRECTORS INTEREST

O Adirectorwho s . anyway,whetherdtrectlyor, ind recttyinterested in acontract De.ar.t.noi
or proposed contract wlth the company sha forthwith dec are the nature of hjs DredorJirtrusl
nterest in accordance with the provlsions ofthe Statutes.

74.

(it)

(,)

The provis ons ofthe Actsha lgovern theapp cab e pro.eduret in relarion to
t.a.sactons nwhch a Directorof theCompany sorothetuisedeemed

MANAGING DIRECTOR / CHIEF EXECUTIVE OFFICER

The Board may appoint a Managins D redor or Chief Execut ve officer oJ rhe
compa.y and the period of service of the Manag ng Director or Chief Executive

Oflcerwl bedetermned bytho Boardof Dlrecrorsatthetmeof appoinrment,
on such terms as t may determ n.. The pe60n appointed as the ch:irm.n shat

not, whi n ho d ng tuch appo ntmenr, be appointed rs the ManaginE Director or
Chief Executlve Off cer.Ihe Mana8inE Dlrector or Ch ef Exec!t ve Officer so

appointed sha not be subl-od to ret rement by rotation or be taken into acco!nt
in determlnlng the rotation of retiremeir of Directo6.

Any person so appo nted by the Board to the offlce of Mafaging D rector or
ch ef Execut ve Officer sha I be a Banker possessins professionat skit s and expertise.

(i)

(ti) The Manasins Diredor or the Chief Executive officer sha I be entit ed to and rhal be a

memberofthe Board ofDirectors but shallhave novotinB rights

75.

76.

77.

The Board may entrust to and confer!pon the M.naging Director or ChlefExecLrtive Otf cer
any of the powers exerc sab e by the Board, other than those specifted n Sixth sched! e
to the A.t, upon s!ch terms and cond tions and wlth sLrch renr.tions as they may th nk fit,
and either col ateral y with, or to the exc uslon of their own powers, :nd maV fronr r nre to
t me revoke, w thdraw, a ter, or vary a oranyofsuchpowers.

The lvlanaging Director or Chief Executive Off cer sha I rece ve s!ch rem!nerat on, whether
by way ol sa ary, commisslon or p.rtic pltion in profits or part y n one waV or anothcr as
the Board may determ ne.

EXECUTTVE DTRECTOR/S

A member oJ the <ey manasement personnel of thc bark may be appo nred irs Executive
D rector/s of the company a.d Gublect to the provisions of thc nat!tes) the duties ro be
performed .id, the power to be exercised Jnd a other matrers relatins to Exe.utive
Dlrector/s mav be determined by th. Board as it mav thiik flt The number ol execlt ve
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dire.tor sha I not exceed one third of the number of d rectors of the Board. ln such an

event, oneoflhe execut ve directorr sha lbe CEO ofthe bank.

78 Subject to the provisions ofthestatutes, remunerationof5!ch Exe.utive Director/smav be Remuiemronor
by way oJ salary, comml$ on or part c pation n profts or partly in one way or another, .s
th€ Bo.rd mav determine

79 An Executve Dkector/s sh.lnot whie co.tn!lng to hold that offi.e be subject to
retirement by rotat on and he shail not be taken n to account n determlnlng the rotation Retnemcnl by

of retirement of D rectoE. Such Director/s however shall, sublect tothe prov s ons ofany roor.n.nd

contractbetweenhm,andtheConrpany,besubjecttothesarneprovisionastoresi€nation 'es onor

and removal as the other D rectors ofthe company an.l notwithstanding a.y.ont,a.t !"diP
between him and the company, he should be iiab e to be removed under the prov s,on5 of t {!' EUnG

Articles 80(v) and {v li) and Article 87 b!t w thout prejudi.e to any c alm for damages by

him under such contract

APPOINTMENT, RETIREMENT, REMOVAL AND VACATION OF OFFICE OF DIRECTORS

80. ADlrectorrha v.cate offlceipsolocto on the h.ppen:ng ofany one ofthefo lowinsevents: va..toioioff.e.i

(i) if he becomes prohlblted by aw from acting as a directori

(i) Slblect to the statutes, if he reslgns from his offlce by s gn ng ! written not ce of
resignat on which s d. ivered to the offlce of the Company such a notlce sha be

effective when it i5 recelved at the office ofthe company or at a ater tlme as may
be specif ed in the noticel

(iii) lfa rece vns orderis madeasairst him orifhe compoundswith his cred tors or is

.djudi.ated as lnso vent;

(lv) lf he be l!natic or becomes of untound m ndl

{v) lf he has not attended either by himtelf or throush an a ternate D rector thr€e
consecutlve meetings ol the Board or two thlrdt of the meeting of the Bo:rd held

durlng the period of p.ecedinE twe ve (12 months).

(vl) s!bject to the provisions of Art c e 68 hereol if he does not obtain his qu.lf cation
withln such perod.s shal be determined by the shareholde6, or at anytime
thereafter ceases to hold his qua ficallonr a.d so that a Director vacat ng offi.e
!nder these prov sion5 sha be incap!b e of belns reappointed a Director unt hc
sha I have obtalned h s qual ficationl

(vi) ifheberenrovedfromofficebyanordinaryresolutlonofthecompany nGener.
Meeting before the explrat on ol h s per od of offlce {wthout preludice to any
c alm by the Dl.e.tor for damaBes under any contract) !nder the prov sions of
these Presentsl

lvli) if he be reqlested by a malorty of the Diredo6 to resisn by a not ce ln wriliig
slgned {w tholt preludlce to any c.im by the Dlredor for damases under any

.ontract)i

(, the reach ns of seventy (70)yeaE of asei
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{x) the conrp etion of a tota period of n ne (9) ye!6 in his office as a Director ofthe
Companyexcep!ifheistheManagingDrectorortheChiefExecutiveOfflcerofthe
Company,

(xi) f he became disqualf ed from beins a D redor in terms of the Act.

81. The continuing directors may act notwithstanding any vacancles bLrt, if and so long as the
number of d rectors s reduced below the m n mum number fixed by these pres€nts, the pro.ee.t.gs n .ase

contln!ing directoB or d rector may act for ihe pLrrpose of fillng up such vacancies or of orwGn.s
summonnsGeneGlMeetingsoftheCompanybutnotforanyotherpurpose. fthe.ebeno
D rectors or Director able or wlling to act, then any thareholder may summon a ceneral
tvleeting for the purpose of appointing dlrectors.

E2 SublecltotheprovlsionsofArticle33hereof,aleachA..LraGeneraMeetlngtwodrectors seedicior
forthetime be ns sha lretirefrom off ce. A d rectorret rnsata meet ns sha lretain office D tubE b dn.
!nti the c ose of the meeilng inc !Jdlng any adjoLrrnment thereof.

63 TheDirectors toret rebyrotatlon at each Annual cenera Meetlngshal bethosewho, have Rernemenror

been onsest n oJfk€ since their ast elect on or appointment but as between pe6ons Dre.t.6 by

who becameorwere ast re elected directorson thesame davthedirectors to retire shal nhron
(unless they otherw se asree amons themse ves) be determ red by lot. Provlded however,
any Dlrector who, for the t me being, holds the oJf ce of the Managing Director or the
ChiefExecutveOffcershal not be subject to retlrement by rotat on. A retlrins dire.tor
rha be e Elb e for re e ection.

E4. The Company at the meet nB at whlch a director retires ln manner aforesaid sha I fi the
vacated off ce by e ect ns such retir ns D rector thereto, and ndefauttheretrinsdrector :li::***'
sha be deemed to have beef re e ected !n ess:

{l) at slch meetng t i3 expresny reto ved not to fil such vacated olf.e, or a

reso utio. forlhe re e ectlon ofs!ch dlrector is put to the meeting.id loslror

{li) such Dlrector h.s g ven notice ln writlng to the company that he is !nwilng to be

re eleded or soverthe ase of70; or

(lil) the default is due to the contravcntion of the next fo lowlng art c e.

85. Aresoutlonfortheappointmentoitwoormo.epersonsasdrectorsbyaringe.esolution Aopontrm.nror
3ha not be made at any Genera MeetlnE un e5s a reso utlon that tsha besomadehas DEd.nbbp
flrst been pa5sed at the meet ng witho!t any vote being given against it and any rero Lrt on lotdon
moved in contravention ofthis provisioi sha be void.

86. The shareho .lets at the Ar nua Genera Meet ns may by or.linary R*",t 
"" "pp.l"r ""y :l::l:11';li;:

pe.sontobeaDirectorethertofilacasuavacancyorasanadditionalDirector,provlded.omp:n,ria
that

O A notice n wrltig addressed to the compa.y sig.ed by a shareholder d!y Nd.""r
qua fied to attend and vote at the Meet ng (for wh ch su.h notice is siven) of h s icit.rro
intention to propose a rcso ut on for the appolntment of such person, has been
rece ved by the company not ers than twenty eght (28) days before the day

appo nted for the MeetinS;
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(i)

(iri)

the Company has receiv€d an lntlmation in wrling slgned by the person to be
proposed of his wi Ii.8.ess to be 50 appointedr and

such person has beei recommended bythe Board {orappo:ntment.

87.

A Director so appointed sha I be s!blect to retirement by rotation ln accotd!nce with the Dre.tortoretre
prov sions ofthese Presents bvrobli '

The company may, by ordlnary reso ution of wh!.h specla notice has been gven n

accordance w th the Act and subject to the Act, remove any director before the exp r.tion
of his perlod of h s office, notwilhsland .g any provis on of these presents or of any

agreement between the.ompany and such d reclor, b!t w thout preiudice to any c a rn he

mav have {or damaees for breach of any sLrch aereement.

The company may, by ord n.ry resollt on of whlch specla not ce h.s bee. Slven to the

Company ln accordance w th the A.t rppoi.t another pe6on nplaceofaDlrecto.removed
from offic. under the last precedin€ Article, and any person so appointed here!nder shall

be subject to retlrement by rotat on at the 5ame lime as f he had become a director on the
dav on wh ch the director n whose place he i5 appointed was lan e ected a d rector. lr
defaLrlt of rlch appo ntment the vacancy so ar ting may be f I ed by the board .s a casua

lhe Board rha haveapoweratanytmeandlromtinretotlmeappolntanypersontobea
Director ether to fl a casua vacancy or as an additional d rector, but so that the tola
number of directorr sha I not at any t me exceed the maximum number flxed by these
prerentt any D rector so appolnted sha I ho d off ce unt lthe next Annua Genera Meetlng
and sha I the. be e l8lb e for re elect on but sha I not be taken lnto accolnt in determ nins

the nLrmber of d rectou who are to retire bv rotatlon at su.h meetins

89

91

92.

90.

PROCEEDINGS OF MEETINGS OF BOARD

The Board may meetto€etherforthe d spatch ofbuslnett, adjourn and otherwse regu ate Meelrn3oith.

the r meetlngs as thev thlnk fit.

Any regu arlty n the notice of a meetlne tha be wa vsd if a the Directors attend the wir/e .r
meetlng w thoLrt protest as to the reg! rr ty or ftheyagreetothewaiver.

a D rector mav, and the Secretary on the req!ls tion of a D rector sha l, at nny tlr.
a meet ng of lhe Board.

Not ce of a meet ng of lhe Board sh. be C vei to a I directors as per the stalutes or if not

applcab e, at leln sevsn (7) d.ys .nd slch not.e shall be accompar ed by an agenda of
the meet nB (!n esr such agenda be n.orporated n the notice lGelf) and al doc!ments or
copiesthereofarmayberelevanttothcrieetin8 ltsha not be necessarY to g v. notice ol
i meetinC ol the Board to any Dlrector for the time belng absent f.om Srl Lanka

The Board may concurrent y partlc p:te either in persof or by te ephone, cdio, conf.rence
teevis on or s miar equiva ent communlc.tlo. or any other form of audio or aLrdiovisLra

instantaneous commLrnication bv wh ch a I p€6ons partl.lpat ng ln the conference are able

to hear and be heard by a other partic pants for the d spatch of bus ness and adjoLrrn and

otherwise resuate the conferen.e as the Board thnks fit Al prov slons re at ng to the
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93.

conven ngofa nreetlngofthe Bo..d, nd!d.glhegiu.gofnoticethereofaidagenda,the
quorum for such conference meetnE and the votes to be cast shal be the same as s

app icable !nder these Presents l. reiation to s!ch Meet n8t.

A reso ut on passed at such conference Meetiig sha notwithstanding that the D rectors
are .ot present toSether at one place at th. tlm€ oI the confereice, be deemed to have

been passed at a meeting of the Directors he d on the day and at the time at wh ch the
conference was he d and shal be deemed to hav€ been he d at the Offlce of the company

!ness othetuise aCreed, and a D rectore and other pe6ons ind!dins the Secretary
partcpatins at that conference shal be deemed for a purposes to be present at the

The quorum necessary for the transaction of the buslne$ ofthe Board may from time to

tirne be determined by the Board and, !nless so determlned at anV other number, the
quorumshalbeh.lfofthe.umbe.ofD.ectorsco.stltutingtheBo.rd. A meetlng ofthe

Board for the tlme belng.t whlch a quorum is present sha I be competent to exerc se al

powe6 !nd discret on for the time belng exercisab e by the Board, Provlded however that

ln the event of a quorum not being present with n flfteen {15)mlnutes ofthetime
.ppo nted for the meetin€, the meetlng shal stand adlourn€d to the same day . the next

week at the same t me and pl!ce or to s!ch other day and time and place as the Chairnrai

ofsu.hmeetngsha delerminea.d, f at sLrch adlourned meeting a quorum is not present

w th n fifteen (15) m nules from the time appointed for ho d ng the Meeting, the adjourned

Meetinc sha stand ca.ce led

lhe attendance of any Aternate Director at any meeting, incuding. Board Commlttee
Meetins shal be counted for the purpose ol qLrorum.

95.

96

94

97.

A resol!tion passed at a. adjoLrrned Meeiing of the Board sha foralpurposesbetreated Resortron!or

as having been passed on the date on whl.h t was ln fact passed and sh. not be deemed idrou ar

to h.ve been pasred on.ny e:aier date.

(i)

(i)

TheBoard sha appolntthecha rman and DeputyCha rnran of theBoard and ma!
determlne the per od for which they are to ho d off ce.

The Cha rman or in his absence the Deplly chalrman so appointed sha pres de as

Cha rman at a I meetin8s of the Board. lf no Chilrman or Deputy Chalrman sh.
have been appointed or iJ at any meeting the cha rman or Deplty Cha rman be not
present, w th n f ve m nutes .fter the tlme appolnted for ho din8 the rame the
Dlrectors present may choose one of ther membeE to be Charflran of the

The Chalrman sha preside .t a I Board Meet ngs and rubjed to tlch genenl or
specia diredions as the Board may sive, exercise a such pow.rs and do .l tuch
acts and th ngs as may be exerclred or done by the Board.

{i)

(iv) lhe Chalrman shal receive su.h rem!nerat on (!vhether by way of saary, .r,tr,moi''
.ommis5ion or partic pation nprofitsorpartlyi.onewayoranother).stheBoard R.mur.tut,l

the ChJ rman aid/or Dep,rty ahalrman may at any time vacate such off:ce by s vinE notke vrd,i.noiorc
ln writing of hls resignat on from such off ce .s .ppl cab e.
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98.

99.

f the Chairman .nd/or Dep!ty Chairman is a so a Dlrector of the Company, he sha I Lrpon

thehappen:nsof anyeventspecif edinArtcle 80of thesePresentsimm€diateyvacatethe
office of cha rman and/or Deplty chalrman as app lcab e !n ess the Board shal otherwise

Que(ions arising at any MeetinE sha be determined by a nratority of votes. Every Dlrector v.E./cdrng
shalhav€one(1)voteandincaseofaneq!a lyofvotestheChalrmanshalhavease.ond voteofuhP

or casr ng vote.

A D rector present at a Meeting of the Board s preslnred to have agreed to and to have P,*,-pt.",
voted lnfavourofa resolution ofthe Boar.l !n essheorsheexoresnvd sse.tsf omorvotes r'our'ri
!gainst the reso ut on at the Meet rg.

100.

102.

103.

101

Aresouton nwritnssignedbyalltheDlre.to6forthetlnrebeing n sri Lanka not being Rsoutorn
ess than the number requlred to form a quorum of the meet n8t of the Directors, sha be w lrns

as va d and effective as if t were a resoluton passed at a rneet nB oi the Board duy
convened and he d provided that any 5uch reso ut on is ratif ed at the Board meetinC held
immediate y folowlng the clrcu atlon thereol and ! may .onslst of severa doc!menB lr
the ke form, each signed by one or more Directors and, a reso ut on faxed under the r

respect ves snaturessha bedeemedtohavebeenslgnedbythemforthepLrrposeshereof.

The Eoard may subject to the provsions oI the Act, de egate a.y of thelr powers to
committees cons st ng of such member or membeu ofthe r body as the Board th nks ft. Powtrbapp.nt
Any commlttee so formed sha lntheexerclseofthepoweEsodeegatedconformtoany commttees

reEUlations that may be lmposed on them by the Board.

The meet ngs and proceedings ofanysuch committee cons st ns of twoor more member
rha be governed by the provlsions of thes-A presents regu ating the meet n8s and
pro.eedings of the Board, so far as the same are app icable ard ar. not superseded by iny
reeulationsmadebytheBoard!nderthe .stpreced nEArtce.

A acts done at any rneet .g ol the Board or of a commlttee of Dlrectors or by any peEon

acting as a D rector sha , as resards al peEons dea ins in sood fr th with the Company,
notw thstaid ng th.t there was some delect in the appo ntment of any s!ch director or
peEon act ng as aforesaid or that they or anv of them wer. d squa lfied or had vacated

ofiice or were not entit ed lo vo!e, be as va d as if every such pe6on had been du!
appointed and war qua if ed and contlnued to be a diredor and had b.en ent tled to vote

ALTERNATE DIRECTORS

104. Altarnate Directors shal onlybeappointed nexceptio.a circumsta.ces and fora maximLrm Prouisronrror

period ofone (1)ye.rfrom the dateofappo.tme.t. roD!itiia'id

Th. folowlng provsions of this Artce sha appy to an aternate ol,ecto, apponted o'"'to'

(i) An a ternlte D rector shil notinrespectofsuchappointrneit:

la) ba ent tLed to receive any rem!.eratlon from the company; nor

be required to hold any share qualification.
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(i)

{iii)

The Board may repay an A ternate D rector such reasonab e expenses as he m.y
l.cur in .ttendine and return ns from meet nss of the Board wh ch he is entit ed to
attend or as he m.y otherwse properly ncur n or about the business of the
Company or maV pay such al owances as they may th nk proper in respect of these

An Alternate Director sha I (on h s s vins an addre* for such noti.e to be served
upon h m)be entit ed to recelve noiices of a meetingsoftheBoardandtoattend
and vote as D rector at any such meeting at whlch the Dlre.tor appointlng him is

not persona ly present and Senera y to perform a I the fuoctions of h s appolntor
as a Dlrecior in the absence ofsLrch appointor inc uding the sign ns of reso utlons
in wrltns to be passed bv circuaton lnder Artice 100 hereof. An Alternate
d rector who is also a d rector in his own rlsht sha I be entit ed to one vote in h t
own rBht as a diredorand to an additona vote as an a ternate director.

An A terrate Dlrector may be appo nted on y ln exceprional clrcLrmstances a.d for
a m.xlmum period ofoneyear(1)fromthed.te ofappo ntmentand sha become
effective u pon approvirltherebythe board.

f he becomes slbje.t to any of the provB ons of Article 80ofthese
presents wh ch lf he were a D rector of the Company, wou d render hit

f his appointor ceases for any reason to be a D rector, provlded that if any
director retires by rotation but is re elected at the meetinE at whkh such
retiremeft took effect, aiy appointment made by him p!r5uant to this
a.tice whch was n force immedately prio. to his retirement shal
contlnue to operate after his re electlon as f he had not so retired,

lf the A ternate direclor sha have a .e.elving order nrade against him or
compo!nds with his creditors or is adludi.ated ar inso ventl

lf the A ternate Direcror be lunatlc or becomes of unsound rn ndl

lltheappointmentoftheAternateDlrector s revoked by h s appointor by
a notice ln writlng eft at the officel

iI the Board resolve lhat the appo ntrnent of the Alternate Dre.tor b.
tcrmnatedr provded thatsuchterminaton shal notta(e effect unti the
expiraton ofthirty(30)davs afterthe dateofthe reso !tloi of the Board

(iv)

(vi)

k)

(a)

(b)

(d)

(e)

{f)

(v)

(g) if the A ternate D rector resigns by notice ln wr t ng givcn urder h s hand
to the company.

Adlrector shal notvote on the question ofthe approvalofan Alternate Directorio
act for hlnr or on the quest on of ihe iernrinatlon of lhe appolntment of such .n
Atern.te Directorand !Jh. doso h svotesha not be countedr nor for the purpose
ofanyreso !tion for either oJ these pLrrposesshal hebecou.tedlnlhequorurnfor

An A tcrnrte Dlr.ctor appointed to act ir the p ace of any Execut ve Director of the
company lhal not by virrle of euch appo nlmen! .rsume the lunctions of his
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appolntor as an execltive of the Company unless the Board sha otherw se

(vii) An A ternate Director appo nted to represent an lndependent Diredor shall meei
the criteria app cab e to the ndependent Dlrector.

(viil) fanAiernaieDrectorlsappolntedasaNon ExecutveDirector,suchanaternate
shou d not be an executlve of the Cornpany

BORROWING POWERS

105 {i) rhe Board may exerclse a the powers of the company to bo(ow money and may powtrt.botrow

moftglge or charse its undertakns property or any part thereof and may issue m.n-"ysndcive

debentLrres, debentures stock,.onvertlb eloan stockand othersecurties, whether r rrty

outrlght or as co atera secur ty for any debt, I abi lty or obl gation of the Company
or of any third partyl

(i) Any bonds, debentLrres, debent!re stock, convertlb e oan stock or other se.uritles s.ndr.deb.nlu,..
issuedortobei*uedbytheCompanyshal be under the contro oftheBoard,who e(,roben,ble.tto
may issue them upon s!ch terms .nd cond tions lnc!ding as redeemable or .oitro orrrre

irred€emab e as we as s!bordirated to a lother cr€ditors ofthe Company, as the Board

Board may thlnk ft and in such other manner and for such consldeEtion as they
shall .onsider to be for the benef t of the Company.

(ii) Bonds, debentures, debenture stock, convertible lo.. stock and other seclrities se ,,resm.yhe
maybemrdeassgnablefreefromanyequitiesbetweentheCompanyandthe:sgi:berreerrom
pe60n to whom the same may be issued

(iv) Any bonds, debentures, d.berture stock convert b e oanstockorothersecurltes rssueords.ount

maybeissLredataditcoLrnt,premlumorotherwreandwith!nyspecialprivieses.t,.,!1thrpe..
as to redemption sutrender drawings a lotment of sh.res, attend ng and voting at prvrrscr

General Meetings of the Company, appo ntment of Directo6 and otherwise.

106. A ceriiflcatesfordebent!res,debent!resto.k,loarstockorothels€curltesissuedinter.ns .erirGrsbbe
ofthesepresertsshalbeissu€dlnderthesea ofthe Coirpany. iuedrndersea

GENERAL POWERS OF DIRECTORS

101. ThebLrsi.essofthecompanysha bem.na€edbytheBo!rdetherbythemseveso.through Dordbm:mse
theChiefExecutiveOffcero.withtheassistanceofanAgentorAgentsandSecretaryor.onparyshtr5r,{s
secretaries of the company to be appo rted by a resolution of th. Board lor such a per od

and upon such terms as they sha think fit wlth power to determ ne rLrch appointment as

provided by the ierms of such.ppointment or in defaut of such provis ons by a ke

resoutor Ard the Board shal have power to make irnd may make rlch rues and

regu ations for the mana8ement ofthe business and property ofthe CompanV as they shal

cary on the buslne$ ofthe Company in such a nranner as they may think mosi exped ent

108 TheBoardmayexerclseal powe6oftheCompanyth.tarenotrequlredunderiheActor Gene; polv.ror

these Artic es to be eiercired by the Company n Gener!1 Meeting.

Provided howeverthatthe Boirrd sha lnot withoLrt theaLrthorltyofa spe.ia resoutlonofthe
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109. (i)

(i) Approve lhe ama gamat on of the Company with any other Company;

{l) Reduce the Company's stated capit:1,

(il Resolve that the company be woLr.d Lrp volntariy in terms of paragraph (b) or (c) ol
subsect on (1)ofSect on 319 ofthe A.tj

(iv) Change the narne or status of the Company.

(v) approve a "major transact on" as def ned n the Act.

(vi) De at Ironr any nock exchanBe from whl.h the companyt shares are belng naded.

(vi ) Listing the company's shares on any nock ex.h.nge other thai the Co onrbo Stock Exch.nge.

(\ lil) {lter the Aniclcs ol r\ssocidlion ofdr. (lompan}.

The Board may estab ish and make coitribut ons or concur or jo n wlth any other
companies in enab ishing or making contributlons out of the Compa.y's mo.eys to
any provident flnds, any schemes or funds for providing pensons, scknes5 or
compassionate a lowances, fe assurance or other benefic for employees and ex
employeesof thecompanyand the rwdowsand dependents andconiections
or any c ass or c asses of such pe60ns.

The Board may (either subje.t or not subject to any terms or condlt on, pay, or
enter nto asreements to pay, or make grants of revocab e or irrevocable pensions

or other benefits to employees and ex empLoyees and the r w dowr and dependents
and connectlons or to any of such perons ind!dinE pens ons or benef ts addltiona
to those (lf any) to whlch they are or m.y become entit ed under any such scheme
or fund as is mentioned n the latt preced ng sub paragraph Any such pens on or
beneflt may as !he Board consider desirable be sranted to an employee elther
before or in ant clpat on of or ! pon or at any tlme after hls actual ret rement.

(ii)

110 Subject to the provsions of the statutes the Board may arange lhat .iy braich of the o,s:nrt.n.r
business catrled on by the company or any oiher blslness in which the Company may be s,bsdi:ry

intere*ed shal becarriadonbyorthroushoieormoresubsidiarycomp.nesandtheymay !.mpanes

on beha f of the Company make slch aranBements as they thlnk advisab e for takins the
profits or bear nc the o$es of any brar.h or buslness so c!fied on, and they may appolnt
remove .nd re appolnt ary pe6ons (whether members of their own body or not) to act as

dlrectors, executlve directors or nranaseE or other officeE of any s!.h company or aiy other
company n whi.h the company may be lnterested and may deterorlne the renrunerJt on
(whether bywayofsa arycomm rrion on p.ofts orotherw se)ofanype60n so appo nted.

111 5ubjecltothestatltestheBoardmayesl.bishanyCommitteesofdrecto6orcommttees po rrro
on an advisorycapaciiyforthe rn.nagement oftheaffa rsoftheCompanyeither in sr enib,h

Lanka or e sewhere and nray appoint on s!ch terms & cond t ons any persons to b

member5ofs!chBoardCommtteesan.]anyMana8ersoIA8ent5andmayiixth
remuneration, on s!ch terms & conditlons de egated to any sLrch Board Cornnrittee,

ManagerorAgentanyofthe powers, althorit esand d 5cretlonsverted ntheBoardw!h
power but not in the case ofanysu.h Commtteetos!bdelegateandmayaLrthornethe
members of a.y Board Comirittee, or a.y of lhem to fi irny v.cancics thereln, and to act

noiwithst.idi.g va.ancles, and .ny such ippointment or dc .satlon may be made u pon s!ch

terms and subjed to su.h conditions as the Board may th n ( fit The Board may remove any
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persons so appointed ..d may annLr or vary any such delegation, but io person dea ing in cood falth

and w tho!t notlce of aiv s!ch ann!lment or var ation sha I be affected therebv.

11,2 The Board may from t me to time and at any t me by power of attorney under the sea

appolntanycompany,frmorpersonoranyfuctu.lingbodyofpersons,whethernominated.roiey5
dlrectly or ind rectly by the Board to be the attorney or attorneys of the Company for such
p!rposes and with s!ch powe6, authorties and d scret ons (not exceedinE those vested in

or exercisab e by the Board !nder these presents) and for such period and subject to sLrch

condit onsastheymaythlnkflt,and anysuchpowerofaitorneymaycontaln such provsions
for the protection and conven ence of peEons dea ins with any such attorneys as the Board

may think flt and may a so authorlze any slrch attorney to sub de egate al or any of the
poweB, althorities and discretions vened in him.

113 The Company may have an official sea for use abroad, and such sea sha lbe used in the powertohJuci

manner and lor the plrposes authorned and approved by the Board. seairoru5crbroid

114. The Conrp.ny, or the Board on beha f of the Company may ln exercte of the powe6 in that
beha f confetred by the act ca!se to be kept a branch register or registers of members and powe,rokeepa

the Board may (sobject to the provlsions of the statute, make and vary such reBUlatlons as b i.h ree ne,

they maythinkftrespectngthe keep ngofanysu.h reg sters

MINUTES

115. The Board sha ca!te mlnltesto be made ln books providedforthepurpose'

{a) of a I appo ntments of off.e6 made by the Borrd;

(b) of the names of the DirectoE present at each meeting of the Board and of any
Conrmittee ol the Dlrectors i

116

EverydirectorpresentatanymeetingoftheBoardorCommtteeofDrectorssha slgihs Drcdmb:sr
name ln a book to be kept for that pLrrpose. r xeid.i.e res siPr

(c) of a reso utlonr irnd proceedlngs at a I meetinge of the company of the Board and of
committees of Dlrecto6 l

any su.h minutes of any m€etins; if purportlng to be s gned by the Chairman of s!ch meeting

or by the Chairmirn of the next sLrcceed n€ meetinE of the company or Board or Commlttee
as the case may be, sha I be sufflclent evide.ce withoLrt any flrrther proof ofthe facts therein

SECRETARY

(i) The Board nray appolnt and empoy, .nd at their dscreton remove, any pe6on s{reurv
q!alfied ln accordance w th the Act to be company Secreta.y who shou d b€ subtect lo
the requirem€ic ofthe statutes aid su.h perron unless he/she is a ready an Emp oyee

of the Company, shal become an emp ovee of the CompanV and shal not become an

Ernp oyee of any other inrtitLrt on for so long as s!ch pe6on shal be employed as the
company secretary of the company. Thc Eoard may also (where lhey appont an

indvidual as the Secretary) appoi t and empoy any other person as Ass stant
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(ii) subject to the pro!sions ofthe statltes the dlrties of the setret!ry sha i !ness
otheMise determined by the Board include;

la) keep ng a lrecords and registers requ red by the statutes to be kepr by rhe
Cor.pany:

(b) to record and mantain the mnutet of the Company. the Board or
Comm ttee a5 the case may be: and

(c) performlns any other functions whch by these presents are to be
pe,formed by !he Secretary and senera Iy to execlte a lother dLrt es which
nray from time to t me be .ssiCned by the Board to the Secretary

(ili) The Board may at any t r.e appo nt and employ a temporary substltut€ (qua fied n raipo, y

terms ofthe siatutes orthe Regu atlons there under to act as Secretary) for the s,l,nt,r"'
sec.et.ry or Ass stant Secretary who sha lfor th€ p!rpose of these presents be deemed
n the forr.er case to be the Secret!ry.

SEAL

111 (i) The Board sha lprovideforthe safe cLrstodyoftheSea ard theSea sha on y be !sed
bytheauthorityoftheBoardorofaCommltteeof DirectoE althorDed bythe Board s""

ln the behalf. the sea oJ the Company shal not be affixed to any deed, certiflcate for
shares, rtock, debenlure nock or other form of securlty (other than Letters of
a otment or s.rip certilicate, or other nstrumeni ercept in the presence of two or
more oI the directors or of one dire.tor and the Secretary who sha I atten the sea ng

thereof. These. nBsha notbeattested byoneperson inthed!alcapacityofdirector
and secretary.

( i) Any document sealed in :ccordance w th the fore8oins prov 5ions of the Artlc e sha I

b4 oiA .. d ro hd!. oppn... rpd b, .4b, o . pc. ,

AUTHENTICATION AND CERTIFICATION OF DOCUMENTS

118 Any director or the secretary or the ass stant secretary (if any) or any person appo nted by Powsb

the Boar.r for the purpole shar have power to .uthert cate any documente aff".,t"c ,h" :::H':::,-:.,.
consttution of the company (ncludi.B these presents) and any reso ut on passed by the

company or by the Board, and any books, records, documents and acco!nts re ating to the

bls ress oJ the Company and a so lo certlfv cop es thereof or extracts there from as true
copiesorertracts Whereanybooks, records,documentsoraccountsaieesewh€rethanat
theoffce,theocamanagerorotheroffi.erofthecompanyhavingthecustodVthereofshal
be deemed lo be ir person appointed bv the Board as aforesa d.

CONTRACTS

119. Any contract or other enforceable ob igation to be executed i. terms of the Act rnay be Pssom

entered into on behalf ofthe Conrpany in writing, slgned under the name ofthe Company axtho izedto
.ier Co, . c.r.
dh.n are

(a ) any two Directors of the compa nyj notar ar v anested
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(b)

k)

any one Dnector a.d the Conrpany Se.retary of the
or c ass of pe60rs du y althorized by the Board, or

one or more Attorneys appointed by the company

DIVIDENDS

Sublect to Art c e 120 (i) (b) aid (c), the company may make dittributions
to Shareholders ln accord.nce w th the Act

Company or any other pe6on

120 (i) (a)

(b) 5Lrbject to the terms of any issue of shares to the contrary and of the Statutes, the

{l) re pur.hase any of the issled shares where such re plrrchase is to be
effected on a pro rata basis app icable to a Shareho dersior

{ i) redeem any of the Company's $!ed shares, wthoLrt the need for the
approva of the shareho ders lhereon. The Board may a so from time to
tlme approve and decare the payment of any interim dlvdend to
Shareho ders where t appears to be so justif ed by the Company's profits,

without the need for the approval of the Shareho de6 thereon.

(c) Every fina dividend shall be recommended bythe Board and be decared bythe
Company at a General Meetng by way of an Ordnary Resoutlon of th€

1,21,. 1) SublecttotherishtrofpeEons(fany)entltledtoshareswithspecla rightsors!chother
spec al terms as to divldend, a d vidends shal be declared and paid equa ly on a flr !
p.id tharer n respect whereof the dvidend r pad, (without reference to the

conslderato. paid pershare) no amount p.id on a share in advance of ca ls shal be

treated as paid on the shares Al di\, dends sha be apportloned and pa d pro rat.
ac.ordlng to the amounG paid on the shares durins anV portion or portions ofthe per od

in respect of which the dividend is paid.

(il) lfanyshareis tsuedontermsprovdnEthatit'ha lrunkfordivldendasfromaparticuar
date, su.h sha.e 5hal rlnkfordivldend a.cord ngly .rne!.h"*.

(iii)

(iv)

Atransferof. share sha not pass the riSht to any dividend declared ln respecl thereof
before the transfer has been registored.

The Board may, with the sandon of a Genera Meeting, slmlltaneousy wth the
de. aEtion of a dividend, make a ca I oi the Shareho ders in respect of the r shares and
may thereupon set off the who e or part oJ the div dend so becom ng payab e ln respect
of any share, against the ca1 so becomi.g d!e ln respect of the sanre.

122 f.ndsofaras nlheopinonollheBoard,theprofitsoftheCompanyjuslifys!chpayments,
and subject to the provis ons of the Act, the Board may pay th. fixcd .um!lative preferent a

d v dends on any class of thares .arylne a f xed c!mu at ve preferent a d vidend expressed

to be payable on fixed dates on ihe ha f year y or other datet (if any) prescribed for the

payment thereof by these presents or by the term! of itsue of the sharee.

Strlctty Cof lidentiat Erternrt

31



Nodlvdendorothermoneysp.yabeoiorinrespectofashar€sha bear interest as a€aln!t D,dan,r!iorto
the Company berr rterei

724. theBoardmayded!ctfromanydvldendorothermoneyspayabletoanyshareholderonor Dedud.nordebG

in respectofa shareheld ind v dua lyorjolntlywth anyothershareho dera 5!msofmoney
(ifany)aLrthorlred by these presents to be deduded therefrom.

123.

121.

125 The Board maV retain ary div dend or other moneys payab e on or ln respect of ir share on

wh ch the Company has a len, and may app y the same ln or towards satisfaction of the

debts, ablltesorenAasementsin respectof whlchthe lenexists

126 The Board may retain any dlvidend or other moneys payab € upon shares in resped ofwh ch

any peEon i5, und er the provislons as to the t.an5mission of sh!res here nbefore con!alned,

entit ed !o become a shareho de. or wh ch any pe60n under those provitlons is entit ed to
transfer !nt I such pe6on has becomea memberin re5pectoJslch sh.resorsha duly

transfer the same

o The paynrent by the Board of ary un. aimed divldend or other moneys payab e on or
inrespedofashare ntoareparateaccountshalnotconstltutethecompanyatrustee
n respe.t thereof and any dividend undalmed after a period of six {6)years from the
date of declaration of slch div dend mav be forfeited and f eo forfeited sha I then

revert to the Company A unc a med div dends may be lnvested or otherwire mad,"

!seof bythesoardJorthe benefitof theCompanyunti .aimed.

5!bject to the provis ons of the Act the company m.y at ceneral Nleetlng nray upon

the recommendation of the Board by ordinary reso Lrtlon direct paynrent of any

dividend n whole or in part by the dietributlon of specif c assets and ln partlcu ar of
pa d up shares, or debenturer of the company or of any other company or in any one

or more ofsuch ways;and the Board shal glve effecttosuch reso ution.

{rD

(ili) where.ny d fflculty arlses n regardtosuch distributlon, the Board maytette the fE.to,,!
same ar they thln k exped ent and n particu ar may ssue fractional certif cates and fix

the va ue for distrib!tion of such spec fic assets or any part thereofany may determlne

that cash payment sha be made to any members upon the footlng of the va ue so

f xed, in order to adj!n the r ghG of a partiesandmayvetti]nysuchspeclfica$ets

n trustees as may seem expedient to the Board

128 Any divldend or other money payab e n cash o. or in respect of. share may be piid bV D!dpidsp:y:hp
.hequ€ or watrart sent through the post to the reelstered address of the shareho der or hv.heq!.

pe6on entit ed thereto, or as oiherwise dlrected nwrtnsbysu.hsharehoderorperson,
ori f severa persons are registered as joint holdeEof theshares orareenritedthereto .
consequencc of the death or barkr!ptcy of the ho der, to any of sLrch personsortos!ch
person at such address as such person may by writ ns d rect.

Everysuchchequeorwatrantsha! bemadepayabletotheorderofthepersontowhom il
is sent or to srch person as the ho der orjol.l ho derr or the person or persons entted to
th-;3hare in .onsequence of rhe death or bir.kr!pl.y of the ho der nray d rect, and payment

of the .heq!e or warrant if purporting lo br efdorsed sha I be a cood d s.harse to the
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Conrpany. Everysuch cheque or llarrant shal besentattherskofthepersonenttedto
the money represenred thereby.

lfseveralpe6onsarere8neredaslonthodersolanyshare,orareentitlediolntytoashare Dvdend dueto
in consequence ofthe death or bankr!ptcy ofthe holder, any one of them may s ve effedua ioifthode6
receipts for any divldend or other moneys payabLe on or n respectofthe share

729.

130. o

(i)

(ii)

TheBoardmav nventhes!rnssosetasde(otherthi]nsharesofthecompany)aslt rhe.ponnoi
rnayth nkfi, and fromtimetotlme dealwth andvary such investmentsand d spose ortheR.5crv.5

ofal or any part thereof for the beneflt of the Company.

RESERVES

5!blect to the prov s on5 of the Statutes, the Board may, before recommending any
d vldend, set aside out of the prof c of the Company such sums as the Boird thinks
propertooneormorereservef!ndetomeetcontingenclesorforequalzinSdivdends
or for spec a dividends, or for repa rins, improv ns and ma ntain ng any of the
property of the Company, or for sLrch other p!rpose as the Board sha lln their absollte
d. ."rioa r- n o .oui nd ro I .. i. 15 o I of .p _or p.1!.

The Board may dlvide the res€rve fund nto speciil funds, as it m.y thlnk fit, and rnay

emp oy lhe reserve f!nds or any part thereof ln the b!siness ofthe company and that
w tho!t belng bound to keep the same separate from the other assets. The Board may
also, witholt p acing the same to rerervei .atry forward any p.oJits which the Board

' - o' .aa Anr o' , ol p' .d"- o d ',d"

CAPITALIZATION OF PROFITS AND RESERVES

131. The company in Genera MeetingmayupontherecommendationoftheBoardresolvethat Pornb
It is desirab e to capltaiize any paft ofthe amountforthe t me being nandinB tothe cred t 'apta 'ze 

emr'

of a or ..y of the Company's res-.tue acco!nc (!n. udlng any s!rp us moneys arl5 nE from

the reallzatlon of any c.p ta assets of the company or from any investments representins

thesame)ortothecred tof!he proft.nd oss accountorolherwise avaiab efordlstrlbltion
and a.cord ng y that such sum bc sct frre for d nribut on arnongst the sharehoderwho
wo!d have been entlted thereto if distributed by way of dvidend and ln the same

proportlons, on condition that the 5ame be not paid r cash but be appied elther n or

(l paying up any amoLrnts for the time belng unpald on any shares he d by s!ch membeB

respective y; or,

(il) paylngup ifu un ssued shares or debentures orsecurites ofth€ Conrpany to be

a otted and distributed cred ted as fu ypalduptoandamonssts!ch shar€ho ders n

the proportlon aforesaid or partly in the one way and part y n the other;

andthe Boardsha glveeffecttos!.h reto !tonof therharFholdFrr

Whenever su.h resoltion ar aforesaid shal have bee. passed, the Board 5ha make al crpnri:auoror

.pproprlations and app icatlons of the amount r.so vcd to be capita ized thereby and al ProrL
132.
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133.

734. (i)

alotmentsandiss!esoffulypaldshares,debenturesorsecuritles,fany,andgeneralyshal
do al acts and thlngs required to slve effect thereto.

W th fu lpower to the Board to make such provis on by the issue offractionalcertif cates or FDdu,,
by payment in cash or otherwise as they th nk ft whe.e shares, debenture5 or sec!rities
become distribLrtable ln fractions, includin8the powertose a oranVofsuch fractions Ihe
Board sha irlso have power to authorlze any perron to enter on behalf of a the

shareho deri nterened into an asreementwth the companyprovidinEforthe a lotmentto
thern respectlvely,.red ted asfu ypaid upofanysharestowhich they maybe enttled upon

such cap la izat on or (as the case may reqlire) for the payment by the company on the r

beha f, by the applcation thereto of their respective proportions ofthe amount resolved to
be cap ta ized ofthe amounts or any partofthe amounts remainlng unpaid on thelrexisting
sharesorforappointingaiypersontosigntransfe6ofsharestoavoidfractiona cert ficates

Any agreement m.de under such authorty shal be effectlve and bi.dlng on alsuch

CORPORATE DOCUMENTS AND REGISTERS

rhe Comp.iy sha keep at lts office or at some other p ace (notice of whl.h has beer
given to the flegistrar in accordance with the Act)the documents st.ted n the Act

IheCompanytShareRegttermay, f sodeterminedbytheBoard,bedividedintotwo
(2) or more Resisters and be kept in different paces and sha n such an event be
mainta ned n accordance w th the provls o.s of the Act and subject thereto as the
Board may direct. Ihe Board may rnake and varV {subject to the provlsions of the Act)
s!ch resu atlons as the Board may th nk flt regarding lhe keepins oJ any such Registe6.

{ti)

135.

ACCOUNTS AND ANNUAL REPORT

The Board shal ensure that the Company keeps account ns records
provlsion5 of the Act.nd the sta!ues:

(i) correct y record ind .xp a n the Comp!ny's transactions,

which comp y with the Mi nt.mme
and prep:r.t oi
ofa..orntic

(i) enabe thc fnancial postion of the company to be determined at nny tnre wth
reatonable acc!racvl

136

( i ) en.b e the Board to prepare F n!nci!l statements ln accordaice w th the Acti and

(v) enab e the Finaic a Statements ofthe company to be readlly and propeny audited.

Ihebooksofaccountssha be kept at the re€ rtered office or at slch oth.r p ace r5r L!n(!
as the Board th nk ft, or with the pr or.pprovalofthe Reglnrar Genera ofCompanesat
s!ch pace outside sri Lanka. The a.co!iting records and fnancial statements of the
company sh! !lways be open lo the l.spect on of any of the d re.tors to th-" extended and

n the manner permltted Lrnder the Act and to any shareho der to the extent and in the
manner perm tied !nder the act

137 theBoardrf. inaccord.ncewththeprovlsonsoftheActca!setobepreparedwthin fiv.
months of the Ba ance Sheet date of the Company F nancla Statements, Grolp Accounts f !r ! I t
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anyandanVReportsthatmaybenecessaryincomp ancewththeprovlsionsofthe statutes

ncludins an Annual Repoft (slgned in the nranner prescrlbed) on the affair5 of the company

dur ng the ac.o!ntins period eiding on su.h B. .nce sheet d.te

138. A pr nted copyofevery balance sheetand proftand loss account which sto be aid before coe.ror
agenera rneetingoftheCompany(includngeverydocumentrequredbylawtobeannexed {ou s

thereto) together w th a pr nted copy of every report of the 2!ditors relating thereto and a

prlnted copyofthe D rectou' Report shal iot l€ss than fifteen working days before the date

of the meet ng be sent to every shareho d€r of and every ho der of debentures of the

company and to every other pe60r who is entitled to receive notices from the company

underthe provis ons ofthestatutes orofthese presents {provided that thisArticle sha not

require a ropy ol these docLrments io be sent to any pe6on of whose address the conrpany

is not aware or to more tha n one ofjolit ho der9, but any member to whom a copy of these

doc!ments has notbeen sentsha lbeertit ed to recevea copyfreeofchargeon app cation

at the off ce).

Notwithstandinganythngtothecontraryrnd n accordance w th the Act, the Company may,

ln the first nstance, send everv shareho der the Annual Report together w th the Fln.n.ia

Statements n the summarDed form ar may be pres.r bed, n consu tation w th the lnstitute

of chartered accountants of sri Lanka The Companysha inform ea.hshareholderthat he is

enttledtoreceve, f he so requires, the fu F.a.cl.lSiatementwthlnastpulatedperod

139

AUDITORS

A!eachAnnLra Genera MeetnsoftheCompanymustappointandAuditorforthefo o!! nE Apponmenior

year naccordancewith theAct.AnAuditorwho sappontedatanAnn!alGenera MeetlnE Ardlior

shal,bedeernedtohavebeenreappoinledatthefo ownEann!a senera meeting,!nesr

the Aud tor is not qua !f ed for re appointmenti or

a resolution has been passed at the meet nE in nccordance wth the stat!tes
appo ntlng some other person or flrm nstead of him or prov d ng express y that he

sha L not be so appointed ; or

he has glven to the Company notice n wrli ng of his unwll lngness to be appolnted

(i)

(rD

{tiD

n any such case the Company sha irt $ch meeting appoint some other peEon n lieu

140 The Board sh. have the power to fi I a cas!a va.ancy in the olfice of auditor by irppoint .8
some peson orfi.m to hod such office !.ti lhe conclsion ofthe next anrua seneral

meet ng but whi e any such cas!a vaca.cy contin!es the s!rvivins or cont nulnE .!ditor (iI

anyJ may act.

141. Sulject to ihe prov sions of the stltutes, a acts done byanyperson actingas an alditor
sha l, rs reg.rds .ll peron! deal ng in good ia th wlth theConrprny, be va id notw thnand ng
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thattherewassomedefect n his appointment or that he was at the time of h s appo ntmenr
not qua if ed for appointmeit

142 The auditor shal be ent tled to atterd any €enera meeting .nd to receive .l not ces of and

other commun cations re atlng to any ge.er.l meeting wh ch any shareholder is entitled to
receive and to be heard ai any genera nreet ng on any part ofthe bus ness ofthe meeting

whi.h coicerns him as auditor

NOTICES

143.

744.

Any shareho der whose re8 stered address is not with n sri Lanka may
within sri Lanka wh ch for the purpose of notice, thal be considered

.ame a. address 
rLr i \h ,,

as his regist-"red addrer n 9,
Liika

O Any notice or doc!ment (lnc ud nga share certlficate)may beserved bythe company spr!.e.iNor.e
onor5enttoany sharehode6etherpersonalyorbysendngitthrouEhthepost na
prepajd etter addressed to s!ch shareho der at h s registered address.

where a notice or other document is served by post, servlce sha lbe deemed to be

effectiveattheexplrationofthreework nEdaysl3) afterthe etterconta n ngthesame
s ported. ln prov ns such sery ce t sha be slffi.ient io prove that such etter was

properly .ddressed, stamped and po5ted

(i) A Certficate n wrlllng sig.ed by aiy mirnager, secretary or other ofJcer of the Deenredsered

Company that the etter co.t.ining the notice was so addressed and posted wtl be

conc uslve evidence thereof

{ill Any notice or document may a so be served by the company on any Shareholder by

facslm le, electronic ma I or any other pr nt or e ectron c system ol communication

145. nrespectollonthodinBsa notices sha beslventothatoneoltheloint hode6whose
nanrestandsf 6t n the ReElsterofsharehodetsand notcesogivensha lbe suffcient not ce

to a thejolnt holde.s

146. A person entlt ed to a share in consequence of the death or bankruptcy or lnso ven.y of a

shareholder, L,pon supp ylig to the Company such evidence as the Board m:y reaso.ab y

req!ire to show his tit e to the sh.re and upon supply ng a so an addrers w thln Sr L:nka ,or

the serv ce ol not ce sha be entlt ed to have served upon him at sLrch address any fot ce or
document to which the shareho der but for h s death or bankruptcy or inso vency wou d havc

been enlii ed a d su.h s€rvlce sha for a plrporer be deemed to be sufficicnt servlce of
such not .e or document on al pereons nterened(whetherjointywthorascaimlng
throush or !nder him ) n the share.

Saveasaforelaid any .otice or do.ument del ver.d orsentby potttoor eit at the registered

address of any member n p!rsuance of these prcsents sha notwithstand rB that such

rhareho!der be then dead or bankrupt or insolvent and whether or not the company have

notice of hs death or bankruptcy, or rsovency be deemed to have been dL,y served in

respect of aiy share registered n the rame oJ s!ch shareho der as eo e or loint holder
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141. AnynoticereqliredtobegvenbythecompanytothethareholdeEor3nyofthemandrot Not'ebv

express y provide.t ior bythese presenttsha lbe suffk entySiven ifgiven by aduerlise".ent. 'du"'t'"n'"n'

14a. Any notice required to be or which may be given by advert sement sha ur e* othe.wlse

required by the statltes be pub ished in any one nation.l daily Newspaper each in sinhalai Modtortsvis

Iami and Eng ish Lansuas

WINDING UP

149 lhe Company may be woun.l up in the marner set out in the Statutes

5Lrbled to any appli.able prov sions n the terms of issue of shares and the Act, any surplLrs su,p u 6eE
assets of the Company sha be diskiblted amongn the shareho deE ln propo.tion to the
nuirber of shares he d by ea.h slch shlreho der, after a I creditors of the Company have

been pa d, a costs,chargesandexpensesofwi.dingLrpind!din€theremuneratonofthe
iqu d:tors have been met and a I preletred .rnd other debc satlsfied.

5ubjectto the approva oftheSharehode6byaSpeclalresoLrton,theLiqLrldatormaydivlde
the surp us assets of the Company arnongst the Sharehode6 in klnd For th s purpose he

may set s!.h va !e as he conside6 fair on any property 1o be so d vided, and may determlne
how the division wi beca(led olri.s between the shareho de6 or dfferent classes of

INSURANCE AND INDEMNITY

150. (l Where lhe Board conside6 it appropriate to do to the Company may efJect lnsurance poLverl.erted

forany Director, and/orany empoyee ofthe company or ofa related Company n n"'n"
.espect ofl

(a) Labi ty (not beinc crirn na iab ity) for irny act or omission in his capacty as a

Director or of an emp oyeel

(b) cons incutred by such Dlrector or an emp oyee in defending or sett lng any.laim or
proceed ng re atl.8 to any s!ch abl lty; or

(.) Costs ncurred by that Direclor or an empoyee in defend ns any crimlnirl

Proceed ngs ln which he s acquitted.

{li) The company may ndemnlfy a Dre.tor or empoyee of the company for any costs polverrorndemnty
ncurred bYh m n an\/ ProceedinE

(a) ihat rel:tes to iablty for any ad or oml$on in his capacity as a drector or
emp oyee; and

(b) in whlch lldgment is siven n his favour or n which he ls acqultted or wh ch is

dlscont n!ed or ln wh ch he s gra.ted re ief !nder the act

(li) TheCompanymayalsoindernnilyaDlrectororempoyeeoftheCompany nrespectof

{a) iablltytoanVpcrsonothertha theCompanyforanyactoromisson nhis.aprcty
- .s a d reclor or emp oyee, or

(b) costs inc!tred by that Diredor or emp oy€e i defendlng or seit ing any c a m or
proceed nB relatlng to any slch liab ity, not belns a cr m na liab I tY or in the case
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ofa Directo., iabiityinrespectofabreachofthed!tyspecfied ntheActiireatof

:151.

153.

152.

DECLARATION OF SECRECY

Every d rector, manager, a!ditor, tr!sleei member of a committee, officer, servant,

agent, accountant or other persoi empjoyed n the business of the CompanV shal ifso
reqlired by the Directorr, before entering !pon h s dutles, s gn a dec arat on pi€dg ng

himse f to observe a nrict secrecy respecting a I traisactions of the Company with ts

customers and the state oI accounts w th ind vldua s ard n matte6 relating thereto and

shal bysuchdecarirtionpedgehlmselfnottorevea anyofthematterswhichmaycome
to h s knowledse in the d scharge of h s duties, except whe. required so to do by the
d rectors or by any meeting ofthe sh.reho de6 or by a court of aw and except so far as

may be necessary in order to compy with any of the provisions in these present

mentioned orwth the provsions oftheAct

No sharehoder sha be entitied except to the extent permtted by the Statutes or by
these Presents, to enter upon the property of the Company or to requ re, d rcover, or
obtaln any informatio. ln respect of aiy detai of the Company's buslness or any matter
wh ch perta ns to the nature and condud of the Company s blsiness and which ln the
opinion of the Board cannot be conrm!nicated to the Pub lc

So lons as the shares of the Company are quoted on the colombo stock Exch.nge andlor
in any other exchange wthin or olisde 5rl Lanka, n the event of there belng any

d screpaicy or other inconsistency between the r! es and/or regu atlons of such

Erch..ge and the provislons hereln .ontained, the rues and/or res! atlons of the

re evant Erchange 5ha prevai and be app i.ab e to the Conrpany.

154.

ADMINISTRATORS

The Board may in accordance w th the provis ons of the Act appoint an Administrator of the ArrD.itmefior
Companywherethe Board cons dersthatthecompanylsoris j(eytobecome unablelo pay rradmnnn*i'
ilr debts as they fa dueandtheappolitmeitofsuchAdrninistratorwillkelyr.heveoneor
more ofthe purposes as set out in the Act.

155

LIABILITY OF SHAREHOLDERS
The!ablltyofthe5harehoderstocontrib!tctotheassetsoftheCompanysha be imted
to the amount unpaid on their shares
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