
1. (a)

ARTICLES OF ASSOCIATION

OF

CARGILLS BANK LIMITED

The Rules contained in lhe Fi.st Schedule to the Companies Act No7 of
2007, shall not apply to the Company which shall be governed by the
regulations contained in these Articles of Association subject howevef to
repeal, alteration or addition by Special Resolution. Notwithstanding anything
to the contrary, in the event of there being any conflict in the provisions
contained herein and the substantive provisions of the law as set out in the
Companies Act aforesaid or in the event of these Articles being silent on any
matter, the provisions if any, in the said Companies Act n felation thereto,
shallapply to the Company.

Notwithstanding anything to the contrary contained herein, the prcvisions of
these presents shall always be subject to the Banking Act No.30 of 1988 and
any amendments and/or modifications thereto together with any regulations
directions, determinations and guidelines issued thefeunder and the
provisions of the Banking Act shall at all times supersede the provis ons of
any other law in force for the time being.

In these presents, if not inconsistent with the subject or context, the words
standing in the fhst column of the table next hereafter contained shall bear
the meanings set opposite to them respectively in the second column
thereof.

(b)

2.

Words

The Company

Meanings

CARGILLS BANK LIMITED a
company having the liability of its
Members limited to the amount if any
unpaid on the shares held by them
resPectively.
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The Statutes

The Act

The Banking Act

The Companaes Act No. 7 of 2007
and the Banking Act No. 30 of 1988,
all amendments thereto includino all

Interest Group

Listjng Rules

These presents

Ordinary Resolution and
Special Resolution

The Directors

regulations directions,
determinations and guidelines issued
or made there under and every other
Act or Ordinance for the time being
in force conceming companies and
atfecting the Company.

The Companies Act No. 7 of 2007
and all amendments thereto
including all regulations made
thereunder.

The Banking Act No. 30 of 1988 and
all amendments thereto including all
regulations and directions made
theteundet.

Shareholders of the Company
holding the same class of shares.

Rules for the time being in force of
the Colombo Stock Exchange and/or
the Central Depository Systems
(Private) Ltd., and amendments
thereto or where the context so
requires or admits the rules for the
time being in force of any other
exchange on which the shares of the
Company are quoted and/or the
relevant deposatory system.

These tuticles of Association as
herein adopted or as from time to
time altered by Special Resolution.

Have the meanings assigned thereto
respectively by the Act.

The Directors of the Company for the
time being acting in conformity with
these Articles (including where the
context so requires of admits) and
Alternate Directors, and shall also
include a reference to "the Board"
and Independent Director as used in
these presents shall be as defined in
the Banking Act No.30 of i988 as
amended from time to time and the
Difections, Chculars and Guidelines
issued thereunder.



I ne boaro

lvlembers

The Directors of the Company acting
collectively at Meetings of Directors
properly convened and constituted
and shall include a reference to "the
Dircctors".

The shareholders of the company
tor the time being and from time to
trme.

The Registered Ofnce of the
Company.

The Common Sealofthe Company.

Calendar month.

Calendar year.

Written or produced by any
substitute for writing, or partly one
and partly another.

Has the meaning assigned thereto
by the Act

Has the meaning assigned thereto
by the Act and shall also include an
issue of shares made by way of a
cap'talization of Reserves.

Paid up or credited as paid up

Voting and Non-voting sharcs

Office

Seal

lvlonth

In writing

Dividend

Distributions

Paid-up

Ordinary Shares

The expression 'debenture' or 'debenture-holder' shall include,
'debenture-stock' and 'debenture-stockholdei and the expression 'Secretary'
shall include any pe6on appointed by the Directors subject to and in

accordance with the provisions of the Banking Act, to perform any of the
duties of the Secretary and shall include an Assistant Secretary.

Words importing the singular number only shall include the plural and
vice versa, and words importing the masculine gender shall include the
feminine gender and words importng persons shall include corporataons.

Save as aforesaid, any words or exprcssions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in these
orcsents.

The marginal notes are inserted for convenience only and shall not affect
the construction of these presents.

In the event of any conflict or inconsistency between the Act and the
Banking Act No.30 of 1988, the provisions ofthe Banking Act shall prevail.



3. (1)

(2)

OBJECTS

To carry on the business of banking whilst maintaining the main line of
business focus on the small and medium enterprise sector, farmers and low
and middle income g|oups, while diversifying into corpoGte banking services
in all its branches and aspects and in particular, but without pfejudice to the
generality of the foregoing, the business of accepting deposits of money on
current account of otherwise, subject to withdrawal by cheque, draft or oder
or otherwise.

To carry on the business of borrowing, raising or taking up of money, lending
or advancing of money either upon or without security, drawing, making,
accepting, dis6ounting, buy,ng, selling collecting and dealing in bills of
exchange, hoondees, promissory notes, coupons, drafts, bills of lading,
railway receipt, warrants, debentures, certificates, scrips and other
instruments, and securities whethef hansferable or negotiable or not,
granting and issuing letters of credit, travelers cheques and circular notes,
buying, selling and dealing in bullion and specie, buying and selling offoreign
exchange including foreign bank notes, acquiring, holding, issuing on
commission, undeMriting and dealing in stock, funds, shares, debentures,
debenture stock, bonds, obligations, securities and investments of all kinds,
plrchasing and selling of bonds, scrips or other forms of securities and
investments of all kinds, purchasing and selling of bonds, scaips or other
forms of securties on behalf of constituents or others, negotiating loans and
advances, receiving all kinds of bonds, scrips or valuables on deposit or for
safe custody or otheMise and the carrying on of the business of safe deposit
and the collecton and transmission of monev and securities.

To act as agents for Govemments or local authoities or for any other person
or persons, lo carry on agency business of any description other than the
business of a managing agent of any company which is not a banking
company, including the power to act as attorneys and to give discharges and
recerpts.

To contract for public and private loans and to negotiate and issue same.

To carry on the business of promoting, efiecting, guaranteeing, underwriting,
participating in the managing and carrying out of any issue, public or private,
of state, Ivunicipal or other loans or of shares, stock, debentures, or
debenture stock of any company, corporation or association and the lending
of money for the purpose of any such issue.

To carry on and transact every kind ofguarantee and indemnaty business.

To promote or finance or assist in promoting or financing any business
undertaking or indusiry, either existing or new, and developing or forming the
same either through the instrumentality of syndicates or otheMise.

To acquire by purchase, Iease, exchange, hire or otheMise any property
immovable or movable and any rights or privileges which the Company may
think necessary or convenient to acqui€ or the acquisition of which in the
opinion of the Company is likely to facilitate the realization of any securities
held by the Company or to prcvent or diminish any apprehended loss or
liability.

(4)

(5)

(6)

\7)

(8)



(g) To manage, sell and realize all property, movable and immovable, which may
come into the possession of the Company in satisfaction or part satisfaction
of any of its claims.

(10) To acquire and hold and gene|ally deal with any property and any right, title
or interest in any property, movable or immovable which may form the
security or part of the security for any loans or advance or which may be
connected with any such security.

(11) To undertake, execute, create and establish trusts including functioning as
Trustee of any Unit Trust.

(12) To undertake the administration ofestates as executor, hustee or otherwise.

(13) To take or otherwise acquire and hold shares in any other company having
objects similar to those of the Cdmpany.

(14) To establish and support or aid in the establishment and supporl of
associations. institutions, funds, and to act as Trustees, and conveniences
calculated to benefit employees or ex'employees of the Company or the
dependents or connections of such persons, to grant pensions and
allowances and make payments towards insurance, to subscrbe or
guarantee moneys for charitable or benevolent objects or for any exhibition
or for any pLrblic, general or usefulobject.

('15) To acquire, conskuct, maintain and alter any building or works necessary or
convenientfor the pu@oses ofthe Company.

(16) To sell, improve, manage, develop, exchange, lease, modgage, dispose of or
turn into account or otheMise deal with all or any part of the propedy and
rights of the Company.

(17) To acquire and undertake the whole or any part of the business of any
person or company when such business is of the nature enumerated or
described herein.

('18) To carry on any other businesses permitted by Schedule ll of the Banking
Act No.30 of 1988 as may be amended fiom time to time including the
business of pawn broking, hire purchase services, facloring leasing,
warchousing and any other forms of business as may be authorized by the
Ivlonetary Board in terms of paragraph (aa) of the said schedule ll.

('19) To do all such other things as are incidental or conducive to the promotion or
advancement of the business of the company bui nolhing herein shall
authorize the Company to carry on any business other than the business of
banking or the businesses referred to in sub clauses (2) to (19) hereof.

CAPITAL

(i) The Stated Capital of the Company represents Ordinary Shares issued by stabn capta

the Company and fully paid for as at ihis date.
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5.

(ii)

(1)

Provided always that the individual holding of shares in the Stated Capital of
the Company shall be in accordance with the requirements of the Statutes.

Subject to the apprcval of the Shareholders by a special resohrtion at all
times, the Board may resolve to increase such capital from time to time by
the creation and issue of new shares (including different classes of shares
which confer rights other than those set out in Article 7 hereof) at such
conside€tion and on such terms and conditions and whether redeemable or
otherwise and with or without a right of preference whether in respect of
dividend or repayment of capital, voting or otheMise or such other special,
limited or conditional rights (including the confering of no voting rights) or
with such deferred rights to the o ginal or other shares of the Company as
the Board may by the fesolution sanctioning the increase determine and fully
set oui in the Terms of lssue in rclation to such new shares of the Company.

Pnor to lhe issue of any shares as provided for in these presents, the Board
shall decide on ihe consideration at which a share shall be issued which
consideration shall, in its opinion, be fair and reasonable to the Company and
all existing Shareholders.

The consideration for which a share is issued may take such form or a
combination of such forms, including -

{a) Cash

t2)

(b)

(c)

(d) Properly of any kind ;or

(e) Othef securjties of the Company

Unless otherwise determined by the Teams of lssue of such shares, the
company's Shares shall confer on the holder the€of -
The right to one vote on a poll at a meeting of the Company on any
resolution;

(a) The right to an equal share in dividends paid by the Companyl

(b) The right to an equal share in the distribution ofthe surplus assets
of the Company on liquidation

The Terms of lssue referred to in these presents shall be-

(a) consistent with the provisions ofthese prcsents (and be invalid
and of no effect to the extent that they are not so consistent);
and

Promissory Notes

Future services

(b) deemed to form pad of the Articles of Association of the
Company and be amended in accodance with Section 15 of the

8.
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SHARES

The Shares created as aforesaid shall be at the disposal of the Board and
subject to the provisions of Article 10 hereot and such other appiicab e
provisions of the Act or these presents as hereinafter set out, the Board rnay
allot, grant options over or otheMise dispose of them to such persons as
they think proper.

Notwithstanding anything in the preceding article the Board may at their
discretion allot any shares (unless otherwise provided in any resolution of the
Company relating thereto) or any of them to the Vendor (or the nom nee of
the Vendor) of any business, property of land being acquired by the
Company in payment in whole or pad of the purpose pdce for such business,
property or land without offering the shares so allotled to membe|s.

Notwithstanding anything to thb cont€ry, unless apprcved by a Special
Resolution of the relevant interest group, the Directors shall in the issue of
sharcs which rank equally with or above existing Shares in relation to voting
or dist.ibution rights, first offer such shares to the holders of the existing
shares (being the relevant interest group) in such manner as would, if the
offer was accepted (fractions being ignored), maintain the relative voting and
distribution rights of those shareholders.

The Company may purchase or otherwise acquire any of its own shares in

accordance with the Drovisions of sections 64 or 67 of the Act or otheMise in

accordance with the terms of an order of court made pufsuant to the
provisions of the Act.

The Company may redeem a share in accordance with the provisions of the
Act, which by the terms of issue thereof, is a redeemable share.

The Company may by Ordinary Resolution:

a) Consolidate all or any of its shares issued at the time, with the
objective of reducing the number of shares in issue;

b) Subdivide (split) all or any of its shares issued at the time, with the
objective of increasing lhe number of sharcs in issue;

c) issue shares pursuant to a capitalization of feserves of the Company
or by way of Dividends;

d) issue shares upon conversion of securities including debentures into
shares whether at the option of the holder of such securities or
otherwise.

The Company may by Special Resolution reduce its capital in such manner
as authorized by the Act.

The Company may, subject to the provisions of the Act, pay a commission to
any person subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in the Company or prccuring or agfeeing to
procure subscriptions (whether absolute or conditional) for any shares in the
Company but so that, if the commission shall be paid or be payable out of

10.

1t.

12.

13. (1)

14.

(2)
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capital, the statutory conditions and requirements if any in €lation thereto,
shall be observed and complied with and the commission shall not exceed
ten percent of the value of the shares in each case subscribed or to be
subscribed Such commission may be satisfied in whole or in part by the
allotment (if so agreed) of fully or partly paid shares. The Company may also
on any issue of shares pay such brokerage as may be lawful.

VARIATION OF RIGHTS

Whenever the shares of the Company are divided into different classes, the
special rights attached to any class may subject to the provisions of the Act
be varied or abrogated only with t[e sanction of a Special Resolution passed
at a separate General Meeting of the holders of such shares (but not
otheMise), and may be so varied or abfogated either whilst the Company is
a going concern or during or in contemplation of a Winding Up. To every
such sepa€te General l\4eeting all the provisions of these presents relating
to ceneral l\4eetings of the Company or to the proceedings thereat, shall
mutatis mutandis apply.

Except as required by law or otheMise permitted by the Act, no person shall
be recognized by the Company as holding any share upon any trust, and the
Company shall not be bound by or compelled in any way to recognize any
equitable, contingent, futuae or partial interest in any share of any intercst in

any fractional part of a share, or (except only as by these presents provided)
any other right in respect of any share, expect an absolute right to the
entirety thereof in the registered holder.

CERTIFICATES

Every person whose name is entered as a l\/ember in lhe Register of
Members or as a Debenture Holder in the Register of Debenture Holders as
may be applicable shall be entitled without payment to receive within two
months after allotment or lodgment of a valid transfer (or within such other
period as the terms of issue shall prcvide of in the case of shares quoted on
the Colombo Stock Exchange within such period as may be stipulated by the
Colombo Stock Exchange) one certificate for all his shares and/of
debentures of any one class or upon payment for every certificate after the
first of such sum as the Directors shall from time to time determine. several
certificates, each for one or morc of his shares and/or debentures of any one
class. Where a lMember kansfers part only of the shares and/or debentures
comprised in a certificate the old cedificate shall be cancelled and a new
certificate for the balance of such shares and/or debentures issued in lieu
without charge. Every certificate shall be issued under the seal and bear the
signaturcs ofat least one Director and the Secrctary, or such other person as
may be autho zed by the Directors, and shall specify the shares and/or
debenturcs to which it relates, and the amount paid up thereon. Povided that
the Company shall not be bound to register more than three persons as the
joint-holders (including the principal holder) of any shares and/or debentures
(except in the case of executors, administrators or heirs of a deceased
member) and in the c€se of a share and/or debenture held jointly by several
persons, the company shall not be bound to issue more than one cedificate
thercfor and delivery of a certificate to one of such persons or his duly
authorized representative shall be sufficient delivery to all.

16
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(ii) Where the Directors so resolve, one of the signatures in wilness of the Seal
upon share or debenture certificates issued by the Company according to the
provisions of these Articles, may, be in the form of an autographic signature
stamped or printed or impressed thereon.

lf a share certificate be defaced, lost or destroyed, it may be renewed on
payment of such fee (if any) as may be determined by the Directors from
time to time, and on such terms (if any) as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company in investigating evidence
as the Directors think fit.

CALLS ON SHARES

The Directors may from time to time make calls upon the l\4embers by written
notice in respect of any moneys'unpaid on their shares and not by the terms
of issue thereof made payable at fixed times, provided that no call on any
share shall exceed one-fourth of the consideration payable on the share or
be payable at less than one month from the date fixed for the payment of the
last preceding call, and each Member shall (subject to at least twenty days'
notice being given specifying the time or times and place of payment) pay to
the Company at the time or times specified, the amount called on his shares.
A call may be revoked or postponed as the Directors may determine.

A callshall be deemed to have been made at the time when the resolution of
the Directo6 authorizing the call was passed and may be made payable by
installments.

The joint-holders of shares shall be jointly and severally liable to pay all calls
in espect thereof.

lf a sum called in respect of a share is not paid before or on the date
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate as the Directors may determine at lhe
time of issue of such shares, but the Directors shall be at libefty to waive
payment of such interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable upon
allotment, or at any fixed date shall for all the puposes of these presents be
deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable, and in case of non-payment all
the relevant provisions of these presents as to payment of interest and
expenses, fodeiture or othelwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

The Dircctors may, subject to the prcvisions of the Act and these presents,
on the issue of shares, differentiate between the holders as to the amount of
calls to be paid, and the time of payment.

The Directors may, if they think fit, receive from any Member willing to
advance the same all or any part of the moneys uncalled and unpaid upon
the shares held by him and such payment in advance of a call shall
extinguish, so far as the same shall extend, the liability upon the shares in

18.
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20.
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respect of which it is made. In respect of the moneys paid in advance of
calls, on so much thereof as from time to time exceeds the amount of the
calls then made upon the shares concerned, the Company may pay interest
at such rate as the l\rember paying such sum and the Directors agree upon.

26 11)

27

30.

\2)

FORFEITURE AND LIEN

lf a lvember fails to pay in full any call or installment of a call on the day
appointed for the payment thereof, the Directors may at any time thereaftef
serve a notice on him requiring payment of so much of the call or installment
as is unpaid, together with any.interest and expenses which may have
accrued.

The notice shall name a further day (not being less than twenty-eight days
from the date of the notice) on or before which and the place where the
payment requircd by the notice is to be made and shall state that in the event
of non-payment in accordance therewith, the shares on which the call was
made will be liable to be forfeited.

lf the requirements of any such notice as afo€said are nol complied with,
any share in respect of which such notice has been given may at anyiime
thereafter (before payment of all calls and interest and expenses due in
respect thercof has been made), be forfeited by a resolution of the Directors
to that effect. Such fodeiturc shall include all dividends declared in respect of
the forfeited share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited he€under.

A share so forfeited or surrendered shall become the property of the
Company and may be sold re-allotted or otheMise disposed of, either to the
person who was before such forfeiture, or surrender the holder thereof or
enlitled thereto, or to any other person, upon such terms and in such manner
as the Directors shall think fit, and at any time before a sale, re-allotment or
disposition the forfeitu€ or sufrender may be calncelled on such terms as the
Dircctors think fit. The Dircctors may, if necessary, authorize some person to
transfer a forfeited or surrendered share to any such other person as
aforesaid.

A lvlember whose shares have been forfeited or surrendered shall cease to
be a lvlember in respect of the shares, but shall notwithstanding the fodeiture
or surrender remain liable to pay the Company all moneys which as at the
date offorfeitule or sufrender were presently payable by him to the Company
in respect of the shares, with interest thereon at such rate as the Directors
may apprcve frcm the date of forfeiture or surender until payment but the
Directors may waive payment of such jnterest either wholly or in part.

The Company shall have a firct and paramount lien on every share not being
a fully paid share for all moneys, whether presently payable or not, called or
payable at a fixed time in €spect of such share, and the Company shall also
have a frrst and paramount lien and charge on all shares (other than fully
paid shares) standing rcgistered in the name of a single Member for all the
debts and liabilities in the name of a single of such Member or his estate to
the Comoanv and that whether the same shall have been incured before or
after notice to the Company of any equitable or other interest an any person
other than such l\4ember, and whether the period for the payment or

28
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31.

discharge of the same shall have actually arived or not, and notwithstanding
that the same are joint debts or liabilities of such Member or his estate and
any other person, whether a lvlemberof the Company or not. The Company's
lien (if any) on a sharc shall extend to all dividends payable thereon. The
Diectors may resolve that any share shall for some specified period be
exemot from the Drovisions of this Article.

The Company may sell in such manner as the Directors think fit any sharc on
which the Company has a lien, but no sale shall be made unless some sum
in respect ofwhich the lien exists is presently payable, nor untilthe expiration
of twenty eight days after a notice in writing, stating and demanding payment
of the sum presently payable, and giving notice of intention to sell in default,
shall have been given to the holder for the time being of the share or the
person entitled thercto by reason of his death or bankruptcy.

The net proceeds of such sale after payment of the costs of such sale shall
be applied in or towards paynlent or satisfaclion of the debt or liability in
respect whereof the lien exists, so far as the same is presently payable, and
any residue shall (subject to a like lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale) be paid to the person
entitled to the sharcs at the time of the sale. For giving effect to any such
sale the Directors may authorize some person to transfer the shares sold to
the purchaser.

A declaration in writing under oath or affirmation that the declarant is a
Director of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence of the facts therein stated as against
all pecons claiming to be entitled to the sharc and such declaration and the
receipt of the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof, together with the certificate of
proprietorship ot the share under seal delivered to a purchasef or allottee
thereof shall (subject to the execution of a transfer if the same be required)
constitute a good title to the share, and the person to whom the share is sold,
re-allotted or disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any inegularity or invalidity in the
proceedings with reference to the forfeiture, surrender, sale, re-allotment or
disposalof the share.

The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which by the terms of issue of a share, becomes
payable at a fixed time, on account of the consideration payable on the
share, as if the same had been payable by virtue of a call duly made and
notified.

TRANSFER OF SHARES

Subject to such of the restrictions in these presents as may be applicable,
any lllember may transfer all or any of his shares by instrument in writing in

any usual or common form or any other form which the Directors may
approve and may be under hand only.

32.

33.

34.
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36 The inskument of kansfer of a share shall be signed by or on behalf of the
transferor and kansferee. and the transferor shall be deemed to remain the
holdef of the share until the name of the transferee is entered in the Register
of Members in respect thereof.

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to registea any transfer of shafes (not being fully
paid shares) to a person of whom they shall not approve and they may also
decline to registef any transfer of sha|es( not being fully paid shares) on
which the Company has lien.

The Directors shall decline to €gister any hansfer of shares (whethef fully
paid or partly paid) if the registration of such transfer shall conflict with the
requirements of these presents or any directions given by the Monetary
Board of the Central Bank of Sri Lanka and in oderto enable the Directors to
decide wheiher any transfer should or should not be registered under the
provisions of this Article the Directors may require the transferee named in
any share transfer, to furnish an Afiidavit in such form as the Directors may
from time to time prescribe.

lf the Directors rcfuse to register a transfer, they shall within two months after
the date on which the transfer was lodged with the Company, send to the
transferee notice of the refusal or where such shares are quoted on the
Colombo Stock Exchange they shallwithin such period as may be stipulated
by the Colombo Stock Exchange send the notice of refusal to such persons
as stipulated by the Rules ofthe Colombo Stock Exchange.

The Directors may decline to recognize any instrument of transfer unless:

(i) The instrument of transfef propedy stamped is deposited at the
Office or such place as the oirectors may appoint accompanied by
the Certificate of the shares to which it relates, together with (where
applicable) the written approval of the Securities and Exchange
Commission in compliance with the provisions of the Securities and
Exchange Commission Act No. 36 of 1987 and amendments thereto
and slch other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer (and, if the
instfument of transfer is executed by some other peFon on his
behalf, the authority ofthat person so to do), and

(ii) The instrirment oftransfer is in respect of only one class of share.

All instruments of transfer which have been registered shall be retained by
the Company.

Notwithstanding anything to the contrary in these Adicles -
So long as the Company is listed on the Colombo Stock Exchange, the
Company shall comply with the Rules of the Colombo Stock Exchange and
the Central Depository System, which shall be in force from time to time.

So long as the shares of the Company are quoted on a licensed Stock
Exchange, the Directors may register without assuming any liability therefor
any transfer of sharcs which is in accordance with the rules and regulations
in force for the time being and frcm time to time and as laid down by such

37. (D
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(3)

licensed Stock Exchange and/or any agency whose primary object is to act
as Central Depository for such Exchange.

The shares of the Company quoted on the Colombo Stock Exchange shall
be frcely transferable and registration of the transfer of such quoted shares
shall not be subject to any restriction, save and except to the extent fequired
for purposes of compliance with statutory requlrements.

REGISTRATION OF TRANSFERS

The Directors may by such means as they shall deem expedient authorize
the registraton of transfers or transmissions of shares wilhout the necessity
ofany meeting ofthe Directors for ihat purpose.

The Company may after noiice published in lhe Gazette and in any
newspaper circulating in the district of Colombo, suspend the registration of
transfers and close the Register of l/lembers for such period as the Directors
may from time to time determine, provided always that such rcgist€tion shall
not be suspended of the Register of Members closed for morc than thirty
working days an any year.

There shall be paid to the Company in respect of the registraUon of any
probate, letters of administration, certificate of marriage or death, power of
attorney or other document relating to or afiect ng the title to any share or for
making entry in the Register of Members affecting the title to any share, such
fee, as the Djrectors may frcm time to time require or prescribe.

Nothing herein contained shall preclude the Directors frcm recogn zing a
renunciation of the allotment of any sharc by the alloltee thereof in favour of
some oner person.

TRANSMISSION OF SHARES

ln the case of the death of a Member the survivors or suryivor where the
deceased was a joint-holder, and the executors or administrators of the
deceased where he was a sole or only surviving holder, shall be the only
persons recognized by the Company as having any tjtle to his shares, but
nothing herein contained shall felease the estate of a deceased holder
(whether sole or joini) from any liability in respect of any share solely or
jointly held by him.

Any person becoming entitled to shares in consequence of the death or
bankruptcy of any member, upon producing prcper evidence of the grant of
probate or letters of administration or such other evidence thai he sustains
the character in respect of which he proposes to act under this clause, or of
his title, as the Directors think sufficient, may, with the consent of the
Directors, be registered as a member in respect of such shares or may
subject to the regulations as to transfers herein-before contained, transfer
such shares. The Directors shall have the same right to refuse to register a
person entitled to any shares by transmission in terms of this clause or his
nominee, as if he were the transferee named in an odinary transfer
presented for registration.

40.

4t.

42.

43

45.
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46. A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may give a discharge for all dividends and other
moneys payable in respecl of the share, but he shall not be entitled in

respect thereof to exercise any right conferred by membership in relation to
meetings of the Company, or save as otheMise provided by or in
accordance with these presents, to any of the dghts or privileges of a
Member until he shall have become a l\rember in respect of the share.

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual
General l4eeting in addition to any olher meetings in that year. The Annual
General l\4eeting shall be held not later than six months after the Balance
Sheet date of the Company and not more than fifteen months shall elapse
betlveen the date of one Annual General Meeting of the Company and that of
the next. The Annual General Meeting shall be held at such time and place
as the Directors shall appoint.

All General lvleetings other than the Annual General Meetings shall be called
Extraordinary General Nleetings. The Directors may whenever they think fit,
convene an Eltraordrnary Gene.al l\reeting

NOTICE OF GENERAL MEETINGS

48. (1) An AnnualGeneral Meeting and any General l\4eeting atwhich it is proposed
to pass a Special Resolution or (save as provided by the Act) a resolution of
which special notice has been given to the Company, shall be called by
fifteen working days notice in writing at the least and any other General
l\reeting by ten working days notice in writing at the least, (exclusive in eithef
case of the day on which t is served or deemed to be served and of the day
for which it is given) given in manner hereinafter mentioned to such
lvlembers as are under the provisions of these presents entitled to receive
such notice from the Companv and to the Auditoas.

Provided that a General Meeting notwithstanding that it has been called by
shorter notice than that specified above shall be deemed to have been duly
cal ed if it ls agreed -

(i) In the case of an Annual General lvleeting, by allthe lvlembers
entitled to attend and vote thereat; and

(ii) In the czse of any other meeting, by the members having the
right to atlend and vote at the meeting, being members
together holding shares which carry not less than ninety-five
per centum of the voting rights, on each issue to be
considercd and voted on at that meeting.

(2) Notice of every General Meeting shall be given in any manner herein
authorised to-

a) every Member except those lvlembers who (having no
regislered address within Sri Lanka)have not supplied to the
Company an addrcss within Sri Lanka for the giving of
Notices to them;

'14



49. (1)

51.

\2)

(3)

b) every person upon whom the ownership of a share devolves
by reason of his being a legal reprcsentative or a trustee ln
bankruptcy or insolvency of a lvlember where the Member
but for his death or bankruDtcv would be entitled to receive
Notice of the meeting;

c) the auditors for the time being of the Company.

No other person shall be entitled to receive Notices of Gene€l [4eetings. The
accidental omission to give Notice to, or the non-receipt of Notice by any
percon entitled thereto shall not invalidate the proceedings at any General
Meeting.

Every notice calling a General llleeting shall specify the place and the day
and hour of the Meeting, and lhere shall appear with reasonable prcminence
in every such Notice a statemeft that a l\4ember entitled to attend and vote at
the ft4eeting is entitled to appoint a proxy or proxies, to attend and vote
instead of him and that a proxy need not be a lvember of the Company.

ln the case of an Annual General lvleeting of the Company the notice shall
also specit the meeting as such.

In the case of any General l\4eeting at which business other than routlne
business is to be transacted, the notice shall specify the gene€l nature of the
business; and if any resolution is to be proposed as a special Resolution, the
notice shall contain a statement to that effect.

Routine business shall mean and include only business transacted at an
Annual Gene€l l\reeting of the following classes, that is to say-

(a) Considering the Balance Sheet, the Repod of the Directors and
Auditols, and other accounts and documents required to be annexed
to the Balance Sheet;

(b) Appointing Auditors and fixing the remuneration of the Auditors or
determining the manner in which such remuneration is to be fixed;

(c) Elecling Directors in place of those retiring by rctation or otherwise;

(d) Approving Donations

(e) The declaration of any dividend.

The Directors shall on the requisition of Members holding (at the date of
deposil of the rcquisition) shares which carry not less than ten percentum of
the votes which may be c€st on an issue, and upon which all calls or other
sums then due have been paid, forthwilh proceed to convene an
Extraordinary General Meeting of the Company to consider and vote on that
issue in accordance with the provisions of section 134 of the Act in relation
thereto.

50
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52 A rcsolution in writing signed by not less than eighty five percentum (85%) of
the Shareholders who would be entitled to vote on a resolution at a meeling
of Shareholders (including an Annual General lvleeting), who together hold
not less than eighty five percentum (85%) of the votes entitled to be cast on
that resolution, shall be valid as if such resolution had been passed at a
General Meeting of those Shareholders. Such a Resolution may be
constituted of several documents in the like form inclusive of facsimile or
electronically generated copies thereof signed by one or mo€ of the
Shareholders, which together shall be deemed to constitute one document for
the Durooses hereof.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General lvleetings unless a quorum is
present when the meeting proceeds to business. Fifteen {15) Members
present in person or by proxy or attorney or (in the case of a corporation) by
an autho zed representative, prcsent in person or by proxy or attomey or (in
the case of a corporation) by an authoized representative, shall be a quorum
for all ourooses.

lf within thirty minutes from the time appointed for the Meeting, a quorum is
not present, the Meeting if convened on the requisition of Members, shall be
dissolved. In any other case, it shall stand adjourned to the same day jn the
next week, at the same time and place or to such other day, including the
date of the l\4eeting or if not the date of the l\4eeting, any other working day,
within 5 working days from the date of the Meeting and at any time and any
place as the Chairman of the meeting may determine, and if at such
adjourned meeting a quorum is not present within thirty minutes from the
time appointed for holding the Meeting, those prcsent shall be a quorum.

A Resolution passed at an adjourned Meeting of the Company shall for all
purposes be tfeated as having been passed on lhe date on which it was in
fact passed, and shall not be deemed to have been passed on any earlier
date.

The Chairman or Deplty-Chairman (if any) of the Directors shall preside as
Chairman at every General Ueeting. lf there be no such Chairman or Deputy
Chairman, or if at any Meeting he be not presentwithin five minutes after the
time appointed for holding the l\4eeting or be unwilling to act, the Dircctors
present shall choose one of their number to be Chairman of the lvleeting or, if
no Director be present or if all the Directors present decline to take the Chair,
the lvembers present shall choose one of their number present to be
Chairman of the lveeting.

The Chairman of the l4eeting may, with the consent of any Meeting at which
a quorum is present (and shall, if so directed by the meeting) adjourn the
lvleeting from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting except business which might laMully
have been transacted at the Meeting from which the adjournment took place.
When a Meeting is adjoumed for thirty days or more, Notice of the adjoumed
Meeting shall be given as in the case of an original Meeting. Save as
aforesaid, it shall not be necessary to give any Notice of an adjoumment or
of lhe business to be hansacted at an adjourned Meeting.

53.

54. (1)

\2)

55

56
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57. At any General lvleeting a resolution put to the vote of the Meeting shail be
decided on a show of hands unless a poll is (before or on the deciafation of
the result ofthe show of hands) demanded by-

(i) The Chairman ofthe meeting;or

(ii) Not less than five persons p€sent in person or by attorney of
representative or by proxy and entitled to vote; or

(iii)A l\4ember or Members present in person or by attorney or
reprcsentative or by proxy and rcpresenting not less than one{enth of
the total voting rights of all the Members having the right to vote at the
Meeting.

A demand for a poll may be withd€wn. Unless a poll be demanded (and the
demand be not withdrawn) a declaration by the Chairman of the Meeting that
a resolution has been carried'or c€ried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute book, shall be
conclusive evidence of the fact without proof of the number or proportion of
the votes recorded for or against such resolution.

lf a poll is duly demanded (and the demand be not withdrawn), it shall be
taken in such manner (including the use of ballot or voting papers or tickets)
as the Chairman of the Meeting may direct, and the result of the poll shall be
deemed to be the resolution of the lvleeting at which the poll was demanded.
The Chaifman may (and if so requested shall) appoint scrutineers and may
adjourn the Meeting to some place and time fixed by him for the purpose of
declaring the result of lhe poll.

In the case of an equality of votes, whether on a show of hands or poll, the
Chairman of the ftreeting at which the show of hands takes place or al which
the poll is demanded shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman of the Meeting or on a
question of adjoumment shall be taken fodhwith. A poll demanded on any
other question shall be taken either immediately or at such subsequent time
(not being more than thirty days from the date of the Lleeting) and place as
the Chairman may direct. No notice need be given of a poll not taken
immediately

The demand for a poll shall not prevent the conlinuance of a lvleeting for the
transaction of any business other than the question on which the poll has
been demanded.

58.

59.

60.

61.

62.

VOTES OF MEMBERS

Subject to any rights or restnctions for the time being attached to any class or vlrPs o.

classes of shares, on a show o'hands every Member who (being an -'--
individual is present in person or by proxy or attorney who is not a member or
(being a coDofation) is present by a representative or proxy or attorney who
is not a member, shall have one vote. Subject as aforesaid upon a poll every
member who is present in person or by proxy or by attorney or by
representiative shall be entitled to one vote for each share held by him.
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63.

64.

69.

In the case of joint-holders of a shafe the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint-holder, and for this purpose seniority shall be
determined by the order in which the name stands in the Register of
Members in respect of the joint holding.

A Member of unsound mind or in respect of whom an oder has been made
by any court having jurisdiction in lunacy, may vote whether on a show of
hands or on a poll, by his committee, crralor borls or other person in the
nature of a committee or curator bonis appointed by such court, provided that
such evidence as the Directors may .equire of the authority of the person
claiming to vote shall have been Ceposited at the Office not less than forty
eight hours befo.e the time appointed for holding the Meeting or adjoumed
lMeeting at which such person claims to vote, or in the case of a poll not less
than forty-eight hours before the time appointed for the taking of the poll.

lJnless otheMise determined by the Terms of lssue, no Member shall be
entitled to vote at a General Meeting either pefsonally or by proxy, or to
exercise any privilege as a Member unless all calls or other sums presently
payable by hirn in respect of shares have been paid.

No objection shall be raised to the qualification of any voter except at the
Meeting or adjourned l\4eeting at which the vote objected to is given or
tendered, and every vote not disallowed at such Meeting shall be valid for all
purposes. Any such objection made in due time shall be referred to the
Chairman ofthe Meeting, whose decision shall be finaland conclusive.

On a pollvotes may be given either personally or by proxy or by attorney or
by rcpresentative and a person entitled to more than one vote need not use
all his votes or cast all the votes he uses in the same way.

An instrument appointing a proxy shall be in writing and -
(i) In the case of an individual shall be signed by the appointor or by his

attorney; or in the case of a corporation shall be either under the
common seal or signed by its attorney or by an officer authorised to
do so on behalf of the c.orpo.aton. The Company may, but shall not
be bound to require evidence of the authority of any such attomey of
officer.

(ii) A proxy need not be a Memberof the Company.

A non-resident shareholder may appoint and revoke proxies by cable or
facsimile provided such cable or facsimile is received not less than Forty Eight

{48) hours before the c.mmencement of the Meeting at which it is to be used
and is duly stamped as a Prcry in Sri Lanka.

The instrumenl appoinlang a proxy shall be lodged and the power of attorney
(if any) under which it is signed, or a notarially certified copy of such power,
shall if required be deposited for inspection at the Office, in each case not
less than forty eight hours before the time appointed for holding the Meeting
or adjourned Meeting, or in the case of a poll before the time appointed for
the taking of the poll at which the person named in the instrument proposes
to vote, and in default the instrument of proxy shall not be treated as valid.

65

66.

67

68

70
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71

72 (1)

\2)

(3)

73 (1)

74.

berng a
appoint

An instrument appointing a proxy shall be in the following form oraformas Formorprorv

near thereto as circumstances admit

CARGILLS BANK LIMITED

Member/Members of the above-named Conpany. hereby
.of

or failing him, .of ........................ ..... ...... , as
my/oua proxy to represent me/us, to speak and vote whether on a show of
hands or on a poll for me/us and on my/our behalf at the (Annual or
Extraordinary, as the case may be) General lveeting of the Company to be
heldonthe.........dayol 20.....,andatanyadjournmentthereoi

Signed this .... day oF 20...

Any form of proxy issued by the Company may in the case of a Meeting at
which special business is to be transacted be so worded that a Member may
direct his proxy to vote either for or against any of the resolutions to be
orooosed,

The proxy shall be deemed to include the right to demand, or ioin in

demanding a poll.

An instrument appointing a proxy whether in the usual common from oI not,

shall unless the contrary is stated thercon, be valid as well for any
adjournment of the Meeting as for the l\4eeting to which il relates and need
not be w,tnessed.

A vote given in accordance with the tefms of an instrument of proxy shall be
valid, notwithstanding the previous dealh or insanity of the principal or
revocation of the proxy, or of the authority under which the proxy was
executed, or the hansfer of he share in respect of which the proxy is given,
provided that no intimation in writjng of such death, insanity, revocation or
transfer shall have been received by the Company at the Office befofe the
commencement of the Meeting or adjourned Meeting (or in the case of a poll

before the lime appointed for the taking of the poll) at which the proxy s
used.

Notwithstanding anything to the contrary, in the event of the Appointor of the
Proxy (the Principal) attending the l\4eeting, the authority of the Proxy to
attend, vote and/or in any way participate at the lvleeting shall stand
automatically cancelled and revoked.

CORPOMTIONS ACTING BY REPRESENTATIVE

Any corporation which is a lvlember of the Company may by resolution of rts
directors or other governing body autho se such person as it thinks fit to act
as its representative at any meeting of the Company or of any class of
l\4embers of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of such corporation as the corporation
could exercise if it were an individual Member of the Company.

(2J
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DIRECTORS

not be less than seven (07) nor more han thirteen (13) in 
lumb4or75. (i)

17.

(ii)

(iii)

The Directors shall
n!mbef.

a) Notwithstanding anything to the contrary, so long as the
shares of the Company are quoted on the Colombo Stock
Exchange, lhe Company shall in compliance with the Listing
Rlles of such Exchange ensure that at least one third or
three (whichever is greater) of the total number of Directors on
the Board of Directprs of the Company at any time and from
time to time are Independent Non Executive Directors of the
ComDanv.

The number of Non Executive Directors required to be on the Board of
Directors of the Company at any time and from time to time, shall be
determined with reference to the number of Dircctors on the Board of the
Company at the immediately preceding Annual General Meeting of the
Company and shall be in conformity with the regulations contained in the
Banking Act rn relation to Independent Directors.

For lhe purpose of this Article, the term Independent Director' shall be as
deflned and set out in the Listing Rules of the Colombo Stock Exchange and
the Stalutes above reterred to.

The shareflolding qualification for a Director may be fixed by the Company in
General Meeting and unless and until so fixed, no qualification shall be
requrred.

The remuneration of the Directors (excluding any remuneration payable

under any other provision of these p€sents) shall be such sum as the Boad
shall detefmine as being fair and reasonable to the Company, and which
remuneration shall be divided amongst the Directors in such manner as ihey
shall from time to time determine and shall accrue de die in diem.

the Eoard may repay to any Director all such reasonable expenses as he
may incuf in attending and leturning from meetjngs of the Directors, or of
committees of the Directors, or General lvleetings, or which he may otherwise
incur in or about the business of the Company, or may pay to any Director
such allowances as the Board lhinks proper an respect of such expenses.

Any Difector who serues on any committee or who otheMise performs

services which in the opinion of the Board are outside the scope of the
odlnary duties of a Director, may be paid such exka remuneration by way of
salary of otherwise as the Directols may determine.

A Director may be or become a director or other officer of, or otheMise
interesied in, any company promoted by ihe Company, or in which the
Company may be interesled as shareholder or otherwise, and no such
Director shall be accountable for any remuneration or othef benefits received
bv him as a director or officer of, or from his interest in such other company.
The Directors may utilize the voting powef on any shares or securities in any
such company as aforesaid for the purpose of fixing the remuneration of the
directors of such company or any of them.

76.

78.

19.

80
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81.

a2.

83.

84.

The Board may from time to time appoint one or more of its number to be the
holder of any executive office including the office of lvlanaging Director on

such terms and for such period as it may deteamine and such appointment
shall be subject to termination (unless the Board shall otherwise decide) if he
ceases, for any cause, to be a Oirector, but without prejudice to any claim he
may have fof damages for breach ot any contract of seNice betlveen him
and the Company.

The Board may entrust to and confer upon any such Executive Direclor any
of the powe6 exercisable by the Board upon such terms and conditions and
with such restrictions as the Board may think fit, and either collaterally with,
or to the exclusion of their powers including the day to day management of
the Company with Fiower to appoint executive or other ofilcefs, and any such
executive director shall have power unless revoked, withdrawn, altercd or
varied, delegate such of his powers as he may think necessary or desirable
to any exec!tive officer of the Company.

An Executive Director shall receive such remuneration (whether by way of
salary, commission or participation in profjts, or partly in one way and partly

in another) as the Board may determine.

APPOINTMENT. RETIREMENT, REMOVAL AND VACATION OF OFFICE
OF DIRECTORS

The office of a Director shall be vacated in any of the following events,
namely -

lf he becomes prohibited by law from acting as a Director including

a) lf he is convicted of any offense under the statutes punishable

by imprisonment or

b) lf he is convicted of any offense involving dishonest or
fraudulentacts whether in Sri Lanka or elsewherel

lf not being an Executive Director holding offic€ as such for a fixed
tem, he resigns by writing under his hand left at the office;

lf he ceases to hold office in tefms of Section 207 of the Act;.

If he becomes disqualified from being a Director in terms of Section
202 of the Act;

lf he be absent from Meetings of the Directors for lhree months
without leave, and the Directors resolve that his office be vacated;

lf he be requested in writing to resign, by all his co-Directors;

lf he be removed f.om office by a Resolution of the Company
under the prcvisions ofthe Act or these presents;

(D

(.i)

(iiD

(vi)

(vii)
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90. The Company may by Ordinary Resolution of which special notice has been
given, remove any Director before the expiration of his period of office,
notwithstanding any provision of these presents orof any agreement

between the Company and such Director, but without prejudice to any claim
he may have for damages for breach of any such agrcement.

The Company may by Ordinary Resolution of which special notice has been
given appoint another person in place of a Director removed flom office
under the last preceding Article, and any person so appointed hercunder
shall be subject to retirement by rotation at the same time as if he had
become a Director on the day on which the Director in whose place he is
appointed was last elected a Di€ctor. In default of such appointment the
vacancy so adsing may be filled by the Directors as a casual vacancy.

The Directors shall have power at any time and from time to time to appoint
any person to be a Director eitlEr to fill a casual vacancy or as an additional
Director, but so that the total number of Directors shall not at anytime exceed
the maximum number fixed by or in accordance with these prcsents. Any
Director so appointed shall hold office only until the next Annual General
Meeting and shall then be eligible for re-election.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn and
otheMise regulate their meetings as they think fit. Questions arising at any
meeting of the Directors shall be determined by a majority of votes. In case
of an equalitv of votes the Chairman shall have a second or casting vote. A
Director may and the Secretary on the requisition of a Director shall, at
anytime summon a meeting of the Directors. lt shall not be necessary to give

notice of a meeting of Directors to any Director fof the time being absent frcm
Sri Lanka.

Provided however that a meeting of the Board shall not be duly constituted,
although the number of Directoas required to constitute the quorum at such
meeting is present, unless more than one half of the number of Directors
prcsent at such meeting arc non-executive Directors.

The Directors may concufiently participate either in person or by telephone,
radio, conference television or similar equivalent communication or any
other form of audjo or audiovisual instantaneous communication by which all
persons participating in the conference are able to hear and be heard by all
other participants for the dispatch of business and adjoum and otheMise
regulate the conference as they think fit. All provisions relating to the
convening of a Meeting of the Directors, including the giving of Notice
thereof and Agenda, the quorum for such conference meeting and the votes
to be c€st shall be the same as is applicable under these Presents in

relation to such l\4eetings.

A resolution passed by such conference l\reeting shall notwithstanding that
the Directors are not present together at one place at the time of the
conference. be deemed to have been passed at a conference of the
Directors held on the day and at the time at which the conference was held
and shall be deemed io have been held at the registered offic€ of the

92.

93.

94

95.
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96.

Company unless otheMise agrced, and all Di€ctors and other persons
including the Secretary pafticipating at that conference shall be deemed for
all purposes lo be present at the conferenc€.

The ouorum necessarv for the transaction of the business of the Directors oudum

may be fixed by the Directors, and unless so fixed at any other number shall
be three. Provjded however that not less than half the Directors constituting
the quorum shall be non-executive Oirectors as stipulated by the Banking Act
No.30 of 1988. A meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all powers and discretions
for the time being exercisable by the Directors.

TMNSACTIONS IN WHICH A DIRECTOR IS INTERESTED

A Director who is in any way, whether directly or indirectly interested in a
contracl or proposed contract with the Company shatl forthwith declare the
nature of his interest in accordance with the provisions of the Act.

The provisions of Sections 191 to 200 (inclusive) of the Act shall apply to the
Company in so far as the same are not in conflict with the prcvisions he€in
or otherwise in these presents contained and shall govern the applicable
procedures in relaiion to Transactions in which a Director of the Company is
or is otherwise deemed 'lnlerested'.

A Director notwithstanding his interest may be counted in the quorum present
at any meeting whereat he or any other Director is appointed to hold any
office or place of profit under the Company or whereat the Directors resolve
to exercise any of the rights of the Company (whether by the exercise of
voting rights or otheMise) to appoint or concur in the appointrnent of a
Director lo hold any office or place of profit under any other company or
whereat the Directors resolve to entef into or make any arrangements with
him or on his behalf pursuant to hese prcsents, or whereat the terms of any
such appointment or arangement as hereinbefore mentioned are
considered, and he may vote on any such matter other than in respect of the
appointment ofor arrangements with himself or the fixing ofthe terms thereof
subject lo the requirements of the Statutes.

Any Director may act by himselt or his firm in a prcfessional capacity for the
Company and he or his fim shall be entitled to remuneration for professaonal
services as if he were not a Directoa; provided that nothing herein contained
shall authorize a Director or his firm to act as auditors to the Company.

The continuing Directors may act notwithstanding any vacancies, but if and
so long as the number of Dircctoas is reduced below the minimum number
fixed by or in accordance wjth these presents the continuing Directors may
act fof the purposes of filling up vacancies or of summoning General
Meetings of the Company, but not for any other purpose. lf there be no
Directors or Dhector able or willing to act, then any two Members may
summon a General l\reeting for the purpose of appointing Directors.

Notwithstanding anything to the contrary, where the number ot Directors of
the Company is reduced to one, such sole Director shall not resign from
office until he has called a [4eeting of Shareholders to receive notice of his
rcsignation and to appoint one or more Directors to the Company. The terms

97. (1)

\2)

98.

99.

100. (1)
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'101.

of the notice of resignation given by such sole Director shall not take efiect
until the date of the Meeting of Shareholders herein referred to.

The Board shallappoint and may remove a Chairman and Deputy Chairman
of the Board and may determine the period for which they are to fiold office.
The Chairman or in his absence the Deputy Chairman so appointed shall
preside as Chairman at meetings of the Board. lf no Chairman or Deplty
Chairman shall have been appointed, or if at any meeting the Chairman or
Deputy Chairman be not present within five minutes after lhe time appointed
for holding the same, the Directors present may choose one of their number
to be Chairman of the Meeting.

A Resolution in Wdting signed by all the Directors for the time being in Sri
Lanka, provided such Directors shall not be less than the number required to
form a quorum at a l\reeting of the Directors, shall be as valid and effectual as
if it we€ a Resolutaon passed at.a lveeting of the Directors duly convened and
held and may consist of several documents in the like form, each signed by one
or moae of the Dkectors; Provided always that a Resolution faxed under their
respeclive signaturc/s shall be deemed to have been signed by them for the
purposes hereof.

Other than the powers exercisable exclusively by the Directors as set out in
the Sixth Schedule of the Act, the Directors may delegate any of their powers
to committees consisting of such member or members of their body and
either with or without such other persons, as they think fit. Any committee so
formed shall in the exercise of the powers so delegated conform to any
regulations lhat may be imposed on them by the Directors.

The meetings and proceedings of any such committee shall be governed by
the provisions of these presents regulating the meetings and proceedings of
Directors, so far as the same are applicable and arc not superseded by any
provision in the Act or regulations made by the Directors under the last
preceding Article.

All acts done by any meeting of Directors, or of a commitlee of Directors, or
by any percon acting as a Director, shall as regards all persons dealing in
good faith with the Company, notwithstanding that there was some defect in
the appointment of any such Director or person acting as aforesaid, or that
they or any of them werc disqualified or had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed
and was qualified and had continued to be a Dircctor or member of the
Committee and had been entitled to vote.

ALTERNATE OIRECTORS

Any Director who is abroad or about to go abroad may at any time by notace
in writing left at the ofiice appoint any person approved by the Boad to be an
Alternate Director of the Company to act in his place during has absence
abroad. An existing Director may be appointed as an Alternate Director and
shall be entitled to a second vote on behalf of his appointor, in addition to his
own vote. An existing Director shall be an alternate director for only one
Director at any given time.
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An Alternate D rcctor appointed to reprcsent an Independent Director shall
meet the criteria applicable to the Independent Director.

A person appointed to be an Alternate Director shall not in respect of such
appointment be entitled to receive any remuneration flom the Company nor
be required to hold any share qualification but the Directors may repay the
Alternate Director such rcasonable expenses as he may incur in attending
and .eturning from meetings of the Directors which he is entitled to attend or
which he may otheMise properly incur in or about the business of the
Company or may pay such allowances as they may think propef in respect of
mese expenses

An Alternate Dlrector shall (on his giving an address for such notices to be
seryed upon him) be entitled to receive notices of all meetings of the
Directors and to attend and vote as Director at any such meeting at which the
Directof appointing him is not personally present and gene€lly at such
meeting to perform all the functions of his appointor as a Director in the
absence of such appointor.

An Alternate Director may be appointed for a specified pe od of until the
happening of a specified event but he shall ipso facto cease to be an
Alternate Director in any ofthe following events, that is to say:-

(a) upon the return to Sri Lanka of his Appointofs;

(b) if his Appointor ceases for any reason to be a Director: Provided
that if any Director retires by rotation but is re-elected at the
meeting at which such retirement took effect, any appointment
made by him pursuant to this Article which was in force
immediately prior to his rctirement shall continue to ope€te aftef
his re-election as if he had not so retired;

(c) if the Alternate Director shall have a receiving order made against
him or compounds with his creditors or is adjudicated an ansolvent;

(d) if the Alternate Director be lunatic or becomes of unsound mjnd;

(4J

(5)

(e) if the appointment of the Altemate Director is revoked by notice in
writing left at the office by his Appointor;

(f) if a majority of the Directors resolve that the appointment of the
Alternate Director be terminated: Provided that such termination
shall not take effect until the expiration of thidy days after the date
of the resolution of the Dircctors:

(g) if he becomes subject to any of the provisions of Article 84 of
these presents which, if he were a Director of the Company, would
render his office vacated.

A Director shall not vote on the question of the approval of an Alternate
(6) Director to act for him or on the question of the termination of the

appointment of such an Alternate Director under the last foregoing sub-
clause of this Article, and if he do so his vote shall not be counted; nor for the
purpose of any resolLrtion for either of these purposes shall he be counted in

the quorum present at the meetang.
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BORROWING POWERS

The Directols may exercase all the powers of the Company to borrow money,
and may mortgage or charge its undertaking and property or any part thereof
and may issue debentures, debenture-stock, convertible loan stock and other
securities, whether outight or as collateral security for any debt, liability or
obligation of the Company or of any third party.

Any bonds, debentures, debenture-stock, convertible loan stock or other
securities issued or to be issued by the Company shall be under the control of
the Board, who may issue them upon such terms and conditions and in such
manner and for such conside€tion as they shall consider to be for the benefit
of the company.

Bonds, debentures, debentur+stock, convertible loan stock and other
securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

Any bonds, debentures, debenture-stock, convertible loan stock or other
securities may be issued at a discount, premium or otheMise and with any
special pivileges as to redemption, surrender, drawings, allotment of shares,
attending and voting at General L/eetings of the Company, appointment of
Directors and oiherwise.

All certificates for debentures, debenture-stock, loan stock or other securities
issued in tems of these presents shall be issued under the seal of the
Company.

GENERAL POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors either by
themselves or through a lvlanaging Director, joint Managing Director or
General Manager and with the assistance of an Agent or Agents and
Secretary or Secretaries of the Company to be appointed by a Resolution of
the Darectors, for such a period and upon such terms as they shall think fit
with power to determine such appointment as provided by the terms of such
appointment or in default of such provision by a like Resolution of the
Directors. The Directors shall have power to make and may make such rules
and fegulations for the management of the business and property of the
Company as they shallfrom time to time think proper and shall carry on the
business of the Company in such manner as they may think most expedient.

The Dircctors may exercise ali such powers of the Company as are not by
the Act or by these presents required to be exercised by the Company in

General lvleeting, subject nevertheless to any regulations of these presents,

to the provisions of the Act, and to such rcgulations, being not inconsistent
with the aforesaid regulations or provisions, as may be presc bed by
Ordinary Resolution of the Company. No regulations so made by the
Company shall however invalidate any prior act of the Directors which would
have been valid if such regulation had not been made.
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Provided however that the Directors shall not without the authority of a
Special Resolution of the Company-

a) Arrange terms for the amalgamation (other than a 'Short form of
amalgamation' requi ng a resolution of the Board as referred to in

section 242 of the Act) or otheMise implement the amalgamation of
the Company with any other company of individual;

b) Reduce the Company's Stated Capital;

c) Resolve that the Company be Wound Up in terms of Section 3'19 of
the Act

d) Change the Name or Status of the Company ;

e) Enter into or otheMise carry out any 'tulajor Transaction' as defined in

Section 185{2) of the Act.

f) Delist from any stock exchange frcm which the Company's shares
are being traded.

g) Listing the Company's shares on any stock exchange other than the
Colombo Stock Exchange.

The Directors may establish and make contributons or concur or join with
other companies (being subsidiary companies of he Company or companies
with which it is associated in business) in establishing and making
contribulions out of the Company's moneys to any provident funds, schemes
or funds for providing pensions, sickness or compassionate allowances, life
assurance of other benefits for employees (which expression as used in this
and the following sub-paragraph shatl include any Director) and ex-
employees of the Company and their widows and dependents or any class or
classes of such pelsons.

The Directors may, subject to such terms and conditions if any, pay, enter
into agreemenls to pay or make grants of revocable or irrevocable, pensions
or other benefits to employees and ex-employees and their widows and
dependents or to any of such persons including pensions or benefits
additional to those (if any) to which such employees or ex-employees or their
dependents are or may become entitled under any such scheme or fund as
mentioned in the last prcceding sub-paragraph. Any such pension or benefit
may, as the Directors consider desi€ble, be granted to an employee either
before or in anlicipation of, or upon or at anytime after his actual retirement.

The Directors shall be authorised to open and ope€te upon local and/or
foreign currency banking accounts on such terms and conditions as may be
thought fit and gene€lly to sign, draw upon, accept, endoFe or otherwise
execute all cheques, promissory notes, drafts, bills of exchange and/or other
negotiable inskuments as the case maybe, in such manner as the Directors
shallfrom time to time by resolLrtion determine.

The Directors may arrange that any b€nch of the business carded on by the
Company of any other business in which the Company may be interested
shall be caflied on by or through one or more subsidiary companies, and
they may on behalf of the Company make such arrangements as they think
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advisable for taking the profits or bearing the losses of any b€nch or
business so cafried on and they may appoint, remove and re-appoint any
persons (whether members of their own body or not) to act as directors,
executive directors or managers or other officers of any such company or
any other company in which the Company may be interested, and may
determine the remunerataon (whether by way of salary, commission on profits
or otheMise) of any person so appoanted.

The Directors may establish any Local Boards orAgencies for managing any
of the affairs of the Company, either in Sri Lanka oI elsewhere, and may
appoint on such terms and conditions any persons to be members of such
Loc€l Boards, or any Managers or Agents, and may fix their remuneration,
and may subject to applicable provisions of the Act if any and on such terms
and conditions, delegate to any Local Board, Manager or Agent any of the
powers, authorities and discretions vested in the Directors, with power to
sub-delegate and may authorise the members of any Local Boards, or any
of them to fill any vac€ncies therein, and to act notwithstanding vacancies,
and the Directors may remove any person so appointed and may annul or
vary any such delegation, but no person dealing in good faith and without
notice ofany such removal, annulment or vafiation shall be affected thereby.

The Directors may from time to time and at any time by power of attorney
under seal appoint any company, firm or person or any fluctuating body of
persons, whether nominated directly or indirectly by the Directors, to be the
Attorney or Attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and
subject to such conditions as they may think fil and such power of attorney
may contain such provisions for the protection and convenience of persons

dealing with any such Attorney or Attorneys as the Directors may think fit,
and may also authorise any such Attorney or Attorneys to sub-delegate all or
any of the powers, authorities and discretions vested in him.

The Company may have an official seal for use abroad, and such seal shall
be used in the manner and for the purposes authorized and approved by the
Directors.

The Company or the Directors on behalf of the Company, may in the
exercise of the powers in that behalf conferred by the Act cause to be kept a
branch register or register of members and the Directors may (subject to the
provisions of the Act) make and vary such regulations as they may think fit in

respect of the keeping of any such regaster.

115.
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MINUTES

118. The Directors shall cause minutes to be made in books provided for the
puapose:-

(a) of all the appointments of officers made by the Directors,

(b) of the names of the Directors prcsent at each meeting of
the Dircctors and of any committee ofthe Directors;

29



119. (1)

(c) of all resolutions and proceedings at all Meetings of the
Company, and of the Directors, and of committees of
Directors;

and every Director present at any meeting of Dircctors or committee ot
Directors shall sign his name in a book to be kept for that purpose.

SECRETARY

The Directors shall aoDoint on such terms and conditions and at such seretarv

rem!neration as may be agreed upon, a person, qualified in accordance with
the terms of the Act to be the Company Secretary and such person, unless
he/she is akeady an employee of the Company, shall become an employee
of the Company and shall not become an employee of any other institution
for so long as such person shall be employed as the Company Secretary of
the Company.. The Directors may also appoint and employ any other person

as Assistant Company Secretary and such person too shall, unless he/she is
alfeady an employee of the Company, become an employee of the Company
and shall not become an employee of any other institution for so long as
such person shall be employed as the Assistant Company Secretary of the
Comoanv.

The duties of the Secretary shall, unless otheMise determined by the Board
include:

(2)

a) Keeping all records and registers required by the Statutes to
be kept by the Company;

b) Recording and maintaining the minutes required by the
preceding Article or otheMise as required by these presents
of as Prescribed bY the Aci;

c) Performing any other functions which by these presents arc to
be performed by the Secretary and generally to execute all
other duties which may from time to time be assigned by the
Directors to the Secretary.

SEAL

120. The Directors shall p.ovide for the safe custody of the seal, which shall only s€ar

be Lrsed by the authority of the Directors or of a committee of the Difectors
authofised by the Directors in that behali The seal of the Company shall not
be affixed to anv deed, certificate for shafes, stock, debenture-stock or other
fofm of security(other than Letters of Allotment or Scrip Certiticates) or other
inslrument except in the presence of two or more of the Directors or of one
Directof and Secretary of the Company who shall attest the sealing thereol
The sealing shall not be attested by one person in the dual capacity of
dkector and Secretary Any document sealed in accordance with the
provisions of this Article shall be presumed to have been duly executed by
the Comoanv.
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AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or the Assistant Secretary (if any) or any
person appointed by the Directors for the purpose shall have the power to
authenti€te any documents affecting the constitution of the Company
(including the Articles of Association) and any rcsolulions passed by the
Company or the Directors, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or
extracts therefrom as true copies or extracts; and where any books, records ,

documents or accounts are elsewhere than at the Office the local manager or
the officer of the Company having the custody thereof shall be deemed to be
a person appointed by the Directors as aforcsaid.

DIVIDENDS

Subject to the provisions of the Act, the Directors may €commend and
declare a Distribution by way of Dividend, whether interim or final and
whether by way of c€sh or by the distribution of specific assets, including
shares, provided always however thal the same is from and out of the profits
of the Company as determined by reference to acceptable accounting
practices.

The Directors shall not authoize or otheMise declare a dividend in respect
of some shares in a class and not others of that class; or of a grcatef amount
in respect of some shaEs in a class and not other shares in that class,
excepl wnere -

(a) the amount of the dividend is reduced in proportion to any liability
attached to the shares under the Company's Articles; or

(b) a shareholder has agreed in writing to rcceive no dividend or a
lesser dividend than would otheMise be payable.

Subject to any applicable accounting regulations and/or provisions in the Act,
any ancome derived from investments of the Company or any part thereof
may be treated as profits and dealt with and distributed by way of dividend,
without obligation to make prcvision for any depreciation in the capital value
of the investments.

Subject to the provisions of the Act, the Directors may pay a dividend or
otheMise make a distribution an whole or in part by the distribution of specific
assets and in particular of paid-up shares or debentures of the Company or
of any other company or in any one or more of such ways. Where any
difiiculty arises in regard to such distribution, he Directors may settle the
same as they think expedient and in particular may issue fractional
certificates and fix the value for the distr,bution of such specific assets or any
part thereof and may determine that a cash payment shall be made to any
lvlembers upon the footing of the value so fixed in order to adiust the rights of
all parties and may vest any such specific assets in trustees as may seem
expedientto the Directors.

Subject to the rights of persons if any, entitled to shares with special rights or
such other special terms with regard to dividend, all dividends shall be
declared and paid equally on all fully paid shares in tespect whereof the

(2J
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dividend is paid (without reference to the consideration paid per share) and in
respect of shares subject to calls, the entitlement to the dividend shall be
pro€ted to the percentage value ofthe amount in fact paid on the share (with
reference to the total amount payable on the share) at the time of the
declaration of such dividend. For purposes of this Article only, no amount
paid on a share in advance of c€lls shall be treated as paid on the share. lf
any share is issued on tefms providing that it shall rank for dividend as from
a padicular date, such share shall rank for dividend accordingly.

lf and so far as in the opinion of the Directors the profits of the Company
justify such payments, the Difectors may pay fixed cumulative preferential

dividends on any class of sharq carrying a fixed cumulative pefercntial
dividend expressed to be payable on fixed dates on the half -yearly or other
dates if any, prescribed for the payment thereof by these presents or by the
terms of issue of the shares, and subject thereto may also from time to time
pay to the holders of any other class of shares interim dividends thereon of
such amounts and on such dates they think fit.

No dividend or other moneys payable on or in respect of a share shall bear
interest as against the Company.

The Directors may deduct from any dividend or other moneys payable to any
I\Iember on or in respect of a share all sums of money (if any) presently due
and owing from hi m to the Company on account of c€lls or othelwise.

The Directors may retain any dividend of other moneys payable on or in
respect of a share on whjch the Company has a lien, and may apply the
same in or towards satisfaction of the debts, liabilities or engagements in

respect of which the lien exists.

The Directors may rctain the dividends payable upon shares in respect of
which any person is under the provisions as to the TEnsmission of Shares
hereinbefore contained entitled to become a lvlember, or which any person
under those provisions is enlitled to transfer, until such person shall become
a Member in respect of such shares or shall duly transfer the same.

The payment by the Directors of any unclaimed dividend or other moneys
payable on or in rcspect of a share into a sepa€te account shall not
constitute the Company a trustee in respect thereof and any dividend
unclaimed after a period of six years from the date of declaration of such
dividend may be forfeited and if so forfeited shall then revert to the Company.
All unclaimed dividends may be invested or otherwise made use of by the
Dircctors for the benefit ofthe Companv untilclaimed.

Any dividend or other moneys payable in cash on or in respect of a sharc
may be paid by cheque or warant sent through the post to the registered
address of the member or person entitled thereto or as otheMise directed in

writing by such member or person, or if sevelal persons are registered as
joint- holders of the sharc of are entitled theEto in consequence of the death
or bankuptcy of the holder, to any of such persons or to such person at such
address as such person/s may by direct. Every such cheque or warrant shall
be made payable to the order of the person to whom at as sent or to such
person as the holder or joint- holders or person or persons entitled to the
share in consequence of the death or bankruptcy of the holder and payment

127

128

131.

129.

130.

132

32



133.

134.

of the cheque or warant if purporting to be endorsed or signed by way of
receipt shall be a good discharge to the Company. Every such cheque or
wanant shall be sent at the risk of the oerson entitled to the monev
represented thereby.

lf seve€l percons are registered as joint- holders of any share, or are entitled
jointly to a share in consequenc€ of the death or bankruptcy of the holder,
any one of them may give effectual receipts for any dividend or other moneys
payable on or in respect of the share.

RESERVES

Subject to the provabions of the Act, the Directors may, before recommending
any dividend, set asade, out of the profits of the Company, such sums as they
think proper as a reserve fund to meet contingencies or for eqlalizing
dividends, or for special dividends, or for repairing, improving, and
maintaining any of the property ofthe Company, and for such other purposes
as the Directors shall in their discretion think conducive to the interests of the
Company; includjng investing any part of the sums so set aside upon such
investments (other than in shares of the Company) as they may thjnk fit, and
from time to time deal with and vary such investments and dispose of all or
any part thereof for the benefit of the Company. The Directors may divide the
reserve fund into such special funds as they think fit and may employ the
reserve fund or any part thereof in the business of the Company and that
without being bound to keep the same separate from the othef assets. The
Directors may also without placing the same to reserve carry forward any
profits which they may thank not prudent to divide.

CAPITALISATION OF PROFITS ANO RESERVES

The Dircctors may in the exercise of their powers and having regard to the
Company's Accounts and other Financial information resolve that it is

desirable to capitalise all or any pad of the amount for the time being
standing to the credit of any of the Company's Reserve Accounts or to the
credit of the profit and loss account or otheMise available for distribution and
accordingly that such sum be set free for distribution amongst the members
who would have been entitled thereto if distributed by way of dividend and in

the same proportions on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the time being unpaid
on any shares held by such memberc respectively or for distributing, credited
as fully paid, shafes of a value determined by the Directors based on
accepted accounting principles, or debentures oa securities of the Company
lo and amongst such members in the proportion aforesaid or partly in the one
way and partly in the other and the Directors shall give effect to such
resolutaon.

Pu6uant to the foregoing, the Directors shall make all the appropriations and
applications of the undivided profits to be capitalised thereby, and all
allotments and issues of fully paid shares, debentures or secudties, as the
case may be, and generally shall do all acts and things required to give effect
thereto including the issue offractional certificates or otheMise the sale of all
or a pad of such fractions as the case may be. The Directors shall also have
the power to authorise any pefson to enter on behalf of all the members
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interested into an agreement with the Company providing for the allotment to
them rcspectively, credited as fully paid up of any shares to which they may
be entitled to upon such capitalisation or (as the case may require) for the
payment up by the Company on theif behalf, by the application thereto of
their respective proportions of the amount resolved lo be capitalized or any
part of the amounts remaining unpaid on their existing shares or for
appointing any person to sign transfers of shafes to avoid fractional
certificates. Any agreement made under such authority shall be effective and
bindino on all such members.

REGISTERS

'136. The Company shall keep the following Registers:

a) The Register of Members and Debenture holders

b) The Register of Directors and Secretaies

c) The Register of Share Transfers

d) The Register of l\4ortgages and charges

e) The lnterests Regrster

ACCOUNTS

The Directors shall cause lo be kept such books of accounts as are
necessary to comply with the provisions of the statutes. The Directors shall
ensure that such records

a) correctly record and explain the Company's kansactions;

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

c) enable the Directors to prepare financial statements in

accordance wrth the statules:

d) enable the Financial Statements ofthe Company to be readily
and properly audited.

The books of accounts shall be kept at the Office, or at such other place in
Sri Lanka as the Directors think fit or with the prior approval of the Registrar
General of Companies at such place outside Sri Lanka. The accounting
records and Financial Statements of the Company shall be open to the
inspection of any of the Directors to the extent and in the manner permitted
under section 118 of the Act and to any lllember to the extent and in the
manner permitted under section 119 of the Act.

The Directors shall in accordance with the provisions of the Act cause to be
prepared wjlhin five (05) months of the Balance Sheet date of the Company
(or such other extended time as may be determined by the Registrar General
of Companies under section 150 of lhe Act), Financial Statements, Group
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Accounts if any and any Reports that may be necessary in compliance with
the provisions of the Act including an Annual Report (signed in the manner
prescribed) on the affairs of the Company during the accounting period

ending on such Balance Sheet date.

A printed copy of every balance sheet and proft and loss account which is to
be laid before a General l\4eeting of the Company (including every document
required by law to be annexed thereto,) together with a copy of every repod
of the Auditors relating thereto and of the Directors' report, shall not less
than fifteen working days before the date ot the meeting be sent to every
Member of, and every holder of debentures of the Company and to every
other person who is entitled to receive notices frorn the Company under the
provisions of the Act or of these presents (provided that this article shall not
require a copy of lhese documents to be sent to any person of whose
address in Sri Lanka the Company is not aware or to more than one of the
joint-holders, but any Member to whom a copy of these documents has not
been sent, shall be entitled to receive a copy free of charge on application at
the office).

Notwithstanding anything to the contrary and in accordance with section 167

of the Act, the Company may, in the first instance, send every Shareholder
lhe Annual Report together with the Financial Statements in the summarised
form as may be prescribed, in consultation with the Institute of Chadered
Accountants of Sri Lanka. The Company shall inform each shafeholder that
he is entjtled to receive, if he so requires, the fuli Fanancial Statement within a
stioulated Deriod of time.

AUDIT

At each Annual General lvleeting the retiring Auditor shall, without any
resolution being passed, be deemed to have been re-appointed until the
conclusion of the next ensuing Annual General IVeeting, unless'

(i) He is not qualified for the re-appointment, or

(ii) A resolution has been passed at that meeting in accordance with
the Act appo nting some other person or firm instead of him or
providing expressly that he shall not be so appointed or,

(iii) He has given to the Company notice in writing of his unwillingness
to be re-appointed. In any such case the Company shall at such
N4eeting appoint some other person in lieu.

The Dkectors shall have the power to fill a casual vacancy in the office of an
Auditor in accordance with the Statutes and subject to obtaining approval for
such appointment at the immediately following general meeting.

The remuneration of the Auditor shall be fixed, if the Auditor rs appornted at a R.T'l:l"t-
General lveetrng. then by lhe meeting or In such manner as is determined at ' ^"" '
the meeting; or if the Auditor is appointed by the Directors, then as
determined by the Directors.
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SLrbject to the provisions of the Act, all acts done by any person acting as an
Auditof shall, as regards all persons dealing in good faith with the Company,
be valid, notwithstanding that there was some defect in his appointment, or
that he was at the time of his appointment not qualified for appointment.

The Auditors shall be entitled to attend any General Meeting and to receive
all notices of and other communications relating to any General l\4eeting
which any member is entitled to receive, and to be heard at any General
Meeting on any part of the business of the meeting which concems him as
Auditor.

{oTrcEs

Every member whether resident in Sri Lanka or not shall furnish the
Company with an address in Sri Lanka as the place to which any
communication intended for him may be sent by the Company and which
address shall be deemed to be his registered address for the purpose of
these Articles.

Any notice or document (including a share certificate may be served by the
Company on any lvlembef either perconally or by sending it through the post
in a prepaid letter addressed to such member at his registered address, or (if
he has no registefed address within Sri Lanka) to the address, if any, within
Sri Lanka supplied by him to the Company as his address for the seNice of
notices. Where a notice or other document is setued by post, service shall be
deemed to be effective at the expiration gf24 hourc after the letter containing
the same is posted, and in proving such seruice it shall be sufficient to prove

that such letterwas properly addressed, stamped and posted.

In respect of joint holdings, all notices shall be given to that one of the joint-
holders whose name stands first in the Register of members, and notice so
given shall be sufficient notice to all the joint-holders-

A person entitled to a share in consequence of the death or bankruptcy of a
Ivlember, upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share, and upon supplying
also an address within Sri Lanka for the service of notices, shall be entatled to
have seNed uoon him at such address anv notice or document to which the
lvember but for his death or bankruptcy would be entitled , and such seNice
shall for all DurDoses be deemed a sufficient seNice of such notice or
document on all persons interested (whether jointly with or as claiming
through or under him) in the sharc. Save as aforesaid any notice or
document delivered or sent by post to or left at the rcgistered address of any
Ivlember in pursuance of these prcsents shall notwithstanding that such
member be then dead or bankrupt, and whether or not the Company shall
have had notice of his death or bankruptcy, be deemed to have been duly
seNed in .espect of any share registered in the name of such member as
sole orjoint-holder.

A Member who (not having registered with the Company an address within
Sri Lanka) has not supplied to the Company an address within Sri Lanka for
the seNice of notices, shall not be entitled to have sent to him notices of
General Meetings.
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151.

152.

155.

156. (1)

lf a l\,,lember has no rcgistered address in Sri Lanka, and has not supplied to
the Company an address in Sri Lanka for the giving of notices to him, a
notice posted up in the registered office of the Company shall be deemed to
be duly given to him at the expiration of 24 hours from the time when it is so
pos@o up.

Any notice €quired to be given by the Company to a Member or any of thern
and not expressly provided for by lhese Articles, shall be sufficiently given if
given by adveftisement.

Any notice required to be or which may be given by advedisement shall
unless oherwise required by the Act, be advertised once in the Sinhala,
Tamiland English National daily newspaper.

Notwithstanding anything in these Articles contained the Djrectors may if they
so determine, and at the cost and expense of the Company, cause any
notice or circular to members tdbe sent bv air mail to the address outside Sri
Lanka of all such members of whose address outside Sri Lanka the
Company or its Secrctades and or Agents and Secretaries shall be aware
and that whether or not the member shall have fegistered an address in Sri
Lanka or shall have been sent such notice or cifcular to his address in Sri
Lanka. A notice so sent by airmail; shall be deemed to have been served
within 24 hours after the posting of the same. Nothing in this Article
contained shall entitle a member who has not registered or supphed an
address in Sri Lanka to have notices sent to him to an address outside Sri
Lanka of any General Meeting of the Company. Notice may also be seNed
where so decided by the Directors, by facsimile, eleckonic mail or other
eleckonic transmission as well as recoded delivery by hand or couner
delivery.

ADMINISTRATORS

The Directors may in accordance with the provisions of the Act appoint an
Administrator of the Companv where the Directors consider that the
Company is or is likely lo become unable to pay ils debts as they falldle and
the appointment of such Administrator will likely achieve one or more of the
purposes as set out in section 401(2) of the Act.

153
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\2)

WINDING UP

The Company may be Wound Up - wndns up

(a) by the Court

(b) Voluntary; or

(c) Subject to the supervision ofthe Courtl

And the provisions ofthe Act shall apply to the W,nding Up of the Company.

Subject to any applicable provisions in the Terms of lssue of Shares and the
Act, any surplus assets of the Company shall be distributed amongst the
Membe6 in proportion to the number of shares held by each such member,
after all Creditors of the Company have been paid, all costs, charges and
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expenses of Wnding Up including the rcmuneration of the Liquidators have
been met and all preferred and other debts satisfied.

INSURANCE AND INDEMNITY

157. (1) The Company may indemnify a Difector or employee of the Company, fof
any costs incurred by him in any proceeding-

a) that relates to liability for any act or omission in his capacity as
a director or employee; and

b) in which judgemeFt is given in his favour or in which he |s
acquitted or which is discontinued or in which he is granted
relief under section 526 of the Act.

(2) The Company may also indemnify a Director or employee of lhe Company in
respect of-

(3)

a) liability to any person othefthan the Company for anyaclor
omission in his capacity as a director or employee; of

b) costs incurred by that Director or employee in defending or
settling any claim or proceeding relating to any such liability,
not being a criminal liability or in the case of a director, liability
in respect of a breach of the duty specified in section '187 of
the Act.

The Company may with the prior approval of the Directors effect insu€nce
for any one or more of the Directors or an employee or employees of the
Company in respect of-

a) liability not being criminal liability, for any act or omission in his
capacity as a director or emPloyee;

b) costs incurred by that director ot employee in defending or settling
any claim or proceeding relating to any such liability; or

c) costs incurred by that director or employee in defending any
criminal proceedings in which he is acquitted.

So long as the Shares of the Company are quoted on the Colombo Stock
Exchange and/or in any other exchange within or outside Sri Lanka, in the
event of there berng any discrepancy or other inconsistency between he
rules and/or regulations of such Exchange and the provisions hercin
contained, the rules and/or regulations of the relevant Exchange shall prevail
and be applicable to the Company.

DECLARATION OF SECRECY

Every Directof, manager, aLrditor, trustee, member of a committee, officer,
servant, agent, accountant or other person employed in the business of the
Company shal if so required by the Board before entering upon his duties,
sign a declaration pledging himself to observe strict secrecy respecting all
transactions of the Companv with its customers and the state of accounts
with indlviduals and in matters relating thereto and shall by such declaration
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160.

pledge himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required so to do by
the Directors or by any l\,leeting of the Shareholders or by a court of law and
except so far as may be necessary in order to comply with any of the
provisions in these Presents mentioned or with the provisions of the Acl.

COMPLIANCE WITH THE RULES OF THE COLOMBO STOCK
EXCHANGE

Notwithstanding anything to the contrary contained in these Articles so long
as the Company is listed on the Colombo Stock Exchafige, the Company
shall comply with the Rules of the Colombo Stock Exchange and the Central
Depository System, Which shall be in force ffom time to time.

Namea and Addrcsses
of Shareholders Signaturcs

C T HOLDINGS PLC
No. 08, SirChittampalam A. Gardiner l\4awatha,
Colombo 02,

(A Company incorporated in Sri Lanka)

Sgd. L.R. Page
LOUIS RAJKUI\4AR PAGE

Deputy Chaiman

Sgd. V.R. Page
VALENTINE RANJITKUMAR

PAGE
[Ianaging Director

GARG|LLS (CEYLON) PLC
No. 40, York Street,
Colombo 01,

(A Company incorporated in Si Lanka)

Sgd. L.R. Page
LOUIS RAJKUMAR PAGE

Chairman

Sgd. V.R. Page
VALENTINE RANJITKUI\4AR

PAGE
Deputy Chairman

This 31"' day of October Two Thousand and Eleven.
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