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ARTICLES OF ASSOCIATION

oF,

ABANS FINANCE PLC

"& NAME

1. The name of the Company is "ABANS EINANCE PLC",

B. REGISTEREE OFFICE

Z. The Registered Office of the Company will be situated in the Dishict of Colombo

c. oBJECTS

3. The objects for which the Company is established are:-

To carry on Finance business onty in conforrnity with the provisions of tfre Amendedby

Finance Business Act No. {2 of 2A1.1 together with any amendments thereto SpecialResotufion '
and every other statue that may repeal, substitute and replace it and the on17/03/2016

directions and rules issued thereunder and other relevant regulations or of any

other law applicable to such business.

(1)
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(2.) To enter into arrangement; with persons (including corporations and other
institutions ) for the sale or purchase of any goods , articles, vehicles or
other things either by buying , selling , letting on hire , hire purchase on
easy payment systems or by lease financing or othern ise assisting such
persons , to purchase sell , let on hire , hire purchase on easy payment
systems or lease, as may be deemed expedient and for any of those
puposes to advarce or lend money and give guarantees or security or
otherwise finance or assist any such purposes.

(3.) To advance, deposit or lend and to accept advances, deposits and loans of
money/ securities or property to with or from such persons and with or
without security and on such terms as may seem expedient and to discount
buy, sell and deal in bills, notes, warrants coupons and other negotiable or
tuansferable securities.

(4) To guarantee or become liable for the payment of money or performance of
any obligations and generally to transact all kinds of guarantee business
and as security for such guarantees and to deposit pledge, charge or
mortgage any property securities or assets of the company.

(5.) To purchase or otherwise acquire and sell, exchange, surrender, lease, hire
mortgage, charge, improve mumage, converf furn to account dispose of and
deal with property rights and actions of all kinds.

(6.) To act as agents for the investrnents, loan payment, transmission and
collections of money and for the purchase, sale, improvement, development
and management of property, including business concerns and
undertaking and generally to trarsact and undertake all kinds of agency
business whether in respect of agricultural, manufacfuring, commercial or
financial matters and to carry on the business or representatives or Agents
of Insurers and underwriters.

(7.) To subscribe for conditionally or unconditionally , underwrite issue , on
commission or othenvise take, hold deal , in and convert Govemment
Securities , stocks , shares and securities of all kind and to enter into
parturership or into any arangements for the sharing of profits , union of
interests, reciprocal, concession or co-operation with person
partrership or company and to promote and aid in promoting , constitute
, form or organise , companies, syndicate or partr:rerships of all kinds , for
the purposes of acquiring and undertaking any property and liability of
this Company advancing directly or indirectly the objects or for any other
purposes which this Company may think expedient.

(8.) To otherwise carry on the business as financiers/ concessionaries and
merchants and to undertake, caffy on and execute all kind of financial,
commercial, trading, pawn broking (after obtaining necessary approval)
and other operations and to carry on any other business which may seem
capable of being conveniently carried on in corurection with any of these
objects or calculated directly or indirectly to enhance the value of or
facilitate the realization of or render profitable any of the Company's
business or rights.
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To carry on any other business whatsoever which are ancillary to or are

;apablaof bein[ conveniently carried on in connection with the Company's

business or calculated directly or indirectly to enhance the value of or

render profitable any of the Company's property or rights;

To purchase , take on lease or in exchange , hire or otherwise acquire any

real'and personal property and any rights or.privileges including any

putur-,tt, patent rights, t ui" marks, a"Jigtts, licenses / concessions' and

the like which the Company may think necessary or convenient for the

purpose of its businer. ir *uy e-ohar,." the value of the property ol the
'Co*puny , or the acquisition of which may seem calculated directly or

indrlct$ to benefit the Company or augment its businessi

To carry on any business or branch of a business which the Company is

authoriied to cirry on by means, or tfuough the agency-ot any subsidiary

company or companies, and to organise, promote and incorporate such

srrUsidiary .omparry or companies, und to enter in to any arrangement with
such subiidiary company fbr taking the profi,ts and bearing the losses of

any businesr oi brur,.h so carried or,, ot for financing any such subsidiary

company or guaranteeing its liabilities, or to make any other arrangements

*f,icn *uy I""* desirable with reference to any business or branch so

carried on including power at any time and either temporarily or

permanently to close any such branch or business;

To enter into any arlangements with any goverrunents or authorities,

municipal, local or otherwise, or in any person or company that may seem

,r"."rrury or conducive to carrying out the objects of the Company, oI any

of them, and to obtain from any such government, authority / person or

company and rights , privileges, charters , contracts, licenses and

concessions which the company may think desirable to obtain and to carry

out exercise and comPlY therewith;

To procure the Company to be registered or recognized in any country oI

outside Sri Lanka and to do all or any of the matters and things mentioned

in preceding sub- paragraphs in any part of the world ' and either as

principals ,agents, trustees , contractors or otherwise and either alone in

conjuncuon with others either by or through agents , sub- contractots,

trustees or otherwise;

To act as trustees, executors or administrators either alone or with others

and either for general or special pulposes or as custodian trustee, or under

settlements or as a trustee for debenture holders, under debenture trust

deeds or for the purpose of any kind of tfust, to undertake and execute

tuusts of all kinds and the conduct of any business connected with trusts of

any description or the estates of deceased persons'

-.,1

{12.)

(13 )

(14)

a

D

4.

LIMITED LIABILITY

The liability of members is limited'
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E. SHARES

1)

5

2)

3)

subject to articles 5 (2) and 5 (3), of these articles, the board may issue such
shares to such persons as it thinks fit in accordance with section 51 of the
Act. \Ay'here the shares confer righs other than those specified in subsection
(2) of section 49 of this Act, or impose any obligation on the holder, the
board must approve terms of issue which set out the rights and obligations
attached to the shares as required by subsection (2) of section 51.

Before it issues shares, the board must decide the considerafion for which
the shares will be issued. The consideration must be fair and reasonable to
the company and to all existing shareholders.

lzvhere the company issues shares which rank equally with or prior to
existing shares, those shares must be offered to the holders of the existing
shares in a manner which would, if accepted, maintain the relafive voting
and distribution rights of those shareholders, unless the shareholders have
by speciai resolution resolved otherwise. The offer must remain open for
acceptance for a reasonable time.

Amendedby
Special Resolution
on 17/03/ 2016

6. Certificates

1)

2)

Every shareholder and every Debenture holder shall be entifled without
payment to receive within two (2) montfu from the date of allotonent of
shares or debentures or debenture-stock as the case may be or the lodgment
of a valid transfer of shares or debentures or debenture -stock (or within
such other period as the Terms of Issue may provide or in the case of shares
or debentures quoted on the Colombo stock Exchange within such period as

may be stipulated by the Colombo Stock Exchange) one Certificate for all his
shares of any one class or debenfures or debenfure-stock and upon payment
of such'sum as specified at the discretion of the Board for every Certificate
after the first as the Board may from time to time determine several
Certificates, each for one or more of his shares of any one class or debentures
or debenture-Stock.

\A/here a shareholder or Debenture holder tuansfers only a part of the shares
or debentures comprised in a certificate, the old certificab shall be cancelled
and a new certiticate for the balance of such shares shall be issued in 1ieu
without charge unless the Terms of Issue of such shares or debentures
provide otherwise.

The Company shall not register more than tfuee persons as the joint-holders
(including the principal holder) of any shares (except in &e case of the
executors, adminisfoators or heirs of a deceased member). In the case of a
share held jointly by several persons the Company shall not be bound to
issue more than one certificate therefore and delivery of a certificate to one of

3)
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such persons oI his duly authorized representative shall be sufficient

delivery to all.

Every certificate issued by the Company for shares, debentures or certificates

representing any other form of security sha1l be executed by any one

Director and the secretary under the Common seal of the Company and

shall specify the shares or debentures (as the case may be) to which it relates

and the amountpaid up thereon.

If a share or debenture certificate be defaced, lost or destroyed it may be

renewed on payment of such fee (if any) as specified at the discretion of

the Board 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 Board thinks fit unless the Terms of Issue of such shares or

debentures otherwise Provide'

Calls on shares

1) where a share imposes any obligation on the holder to pay an amount of

money

(^)

(b)

on a fixed date, the holder must pay that amount on that date;

when called on to do so by the board, the board may at any time

give written notice to the holder requiring the payment to be made

within a specified period of not less than twenty working days, and

the payment must be made in accordance with that notice'

3)

Any amount not paid by the due date shail carry interest at a rate fixed by

the board not exceeding ten per cent per annum, accruing daily. The board

may waive payment of interest.

Joint holders of a share are jointly and severally liable for any payments to

be made under paragraph (1) of this article.

The company has a lien on every share to wfuch paragraph (1) of this

article and on evely distribution payable in respect of that share, for all

amounts presently due and payable to the comPany in respect of that share'

The company rnay sell in such manner as the board thinks fit, any shares on

which the company has a lien, if -

(a) the company has given written notice of its intention to do so to the

shareholder; and

the shareholder has failed to make the payment in respect of which

the lien has arisen, within ten working days of the giving of that

notice.

2)

4)

5)

(b)
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6)

G) The transfer. may be signed on behalf of the purchaser by any

person uppo"t*i to do Jo by th: board' and the purchaser shall be

registeredu,,t."holderofthesharestransferredandhistitleshall
,,ol b" uff"tt"Jfy any.irreguiarity or invalidity in the sale'

The proceeds of a sale under paragraph (5) of this article shall be received

by the company and applied first in payment of the costs of sale' and then

inpaymentofUtuu*o'-tinrespectot*t'i"t'thelienarose'Theremainder
shall be paid- to the person entitted to the shares' at the time of the sale'

Therightsandentitlementsattachedtosharesshallnotbevariedwithout
the consent oi ui f"u't three fourths of the holders of such shares by

waY of a sPecial resolution'

n

1)

3)

z)

Thecompanymaymakedistributionstoshareholdersinaccordancewith
section 56 of rhis o.r. i"il".iio furugrupl',-(2) of this article, every dividend

must be approved uv-u." u"rird a:nd'by'an_ordinary resolution of the

shareholders. The ;i# ;;;,- u" ruirri"a that 
-the 

company will

immediately after ,ir;;tb"tion, satisfy the solvency test' The directors

whovoteinfavourofthedistributionmustsignacertificateoftheir
opinion to that effect'

The board may from time to time approve the payment oj an interim

dividend to ,ttu'"ttoii"*' *tt"'u thai aPPear's- io-be justified by the

company's profits, *;tL";i the need ro' uppio'ul by an ordinary resolution

of the shareholderr.'Th" ;;"rd must be satisfied that the company will

immediately uftu' # ntoi* dl"idu"d is paid' satisfy the solvenry test'

The directors who';;;" 
"ili""our 

of the 
'interlm dividend must sign a

cer$ficxe of their opinion to that effect'

The company is deemed to have satisfied the solvency test if -

a) it is able to pay its debts as they fall due in the normal course of

business; and

than the sum of the value of its liabilities
b) the value of its assets is greater

and its sbated caPital'

Share register, and transmission of shares

1)Thecompanymustmaintainashareregister,whichcomplieswithsection
1zz of.this Act. The share register must b-e kept at the registered office of the

company * "i ^oy 
other pllce insri Lanka, notice of which has been given '

to the Regis*#u..oraurr.u with subsection (4) of section 124of this Act'

9

8. Distributions'
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-\\here shares are to be transferred, a form of transfer signed by the holder

or by his legal representative shall be delivered to the company. The

transfer must be signed by the transferee if the share imposes any liability

on its holder.

\\here a joint holder of a share dies, the remaining holders shall be treated

br. the company as the holders of that share. \Atrhere the sole holder of a

share dies, that shareholder's lega1 representative shall be the only Person

recognized by the company as having any title to or interest in the share'

Any person who becomes entitled to a share as a consequence of the deatlU

bankruptcy or insolvency or incapacity of a shareholder may be registered

as the holder of that shareholder's shares upon making a request in writing

to the company to be so registered, accompanied by proof satisfactory to

the board of that entitlement. The board may refuse to register a hansfer

under this article in the circumstances set out in paragraph (3) of this

article.

The company may at any time purchase or otherwise acquire its own

shares in the manner as the Board of Directors may decide. Such purchase

or acquisition by the company of its own shares shall satisfy the

requirements of the Act.

The Company may redeem a redeemable share in the manner as the Board

of Directors may determine.

Notwithstanding arry provision in these Articles suggesting the contrary,

shares listed on the Colombo Stock Exchange shall be freely transferable

and registration of the transfer of such listed shares shall not be subject to

any restriction, save and except to the extent required for compliance with

statutory requirements.

. -r {1} Repurchase of shares

4 The Company may agree to purchase or otherwise acquire any of ib own shares

subject to the approval of the Shareholders by Ordinary Resolution'

10 (2) Reduction of caPital

a) The Company may by Special Resolution reduce its capital in such *ry"1 as Amendedby

authorized by the Act subject to Finance Companies (Minimum Core Capital) SperialResolution

Direction No.01 of 2006 and any other Direction issued under the Finance on 17/0i/ 2016

Business Act No. 42 of 2011, together with any amendments thereto and every

other statue that may repeal, substitute and replace it

6\

4

-D-
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F. MEETING OF SHAREHOLDERS

11.. Rules relating to meetings of shareholders

A meeting of shareholders may determine its own procedure, to the extent that it is
not governed by these Articles.

12. Notice of meetings of shareholders

(1.) Written notice of the time and place of a meeting of shareholders shall be
given to every shareholder entitled to receive notice of the meeting and to
every director and the auditor of the Company -

not less than fifteen (15) working days before the meeting if such
meeting is the Annual General Meeting or if it is intended to
propose a resolution as a special resolution at that meedng ;

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

a)

case.

c) PROVIDED however any such meeting may be called by a shorter
notice if the provisions of sub- section (3) of section 135 of the Act
are complied with.

(2.) The notice shall set out-

the nature of the business to be transacted at the meeting in
sufficient detail to enable a shareholder to form a reasoned
judgment in relation to it; and

b. the text of any resolution to be submitted to the meeting.

(3.) An irregularity in a notice of a meeting is waived if all the shareholders

entitled to attend and vote at the meeting attend the meeting without
protest as to the irregularity, or if all such shareholders agree to the waiver.

(4 ) if a meeting of shareholders is adjourned for less than thirty (30) days, it is
not necessary to give notice of the time and place of the adjourned meeting,
other than by announcement at the meeting which is adjourned.

(
a.
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ffidn of holding General Meetings

-a- ffir€ ,--t shareholders may be held either-

&rr tr- a number of shareholders who constitute a quorum , being assembled

bgeeler atthe place , date and time appointed for the meeting; or

h @ means of audio, or.audio and visual communication by which all

*nreholders participating and constituting a quorum, can simultaneously

tear eadr other throughout the meeting'

*: -:-.:at at General Meetings

- Sa'nject to paragraph (3) of this Article, no business may be transacted at a

:-Leeting of shareholders if a quorum is not present'

- A quorum for a meeting of shareholders is present if three (03)

shareholders are present in person or by proxy'

: If a quorum is not present within thirty minutes after the time appointed

ior the meeting, the meeting is adjourned to the same day in the following

rteek at the same time and place, or to such other date, time and place as

the directors may appoint. If at the adjourned meeting, a quorum is not

present within thirty minutes after the time appointed for the meeting, the

shareholders present or their proxies shall be deemed to form a quorum.

Chairperson at General Meetings

- he Chairperson of the Board of Directors or another person nominated by the

tsoard shall chair all the meetings of shareholders'

\-oting at General Meetings

1) In the case of a meeting of shareholders held under paragraph (a) of Article

12, uIrless a pollis demanded, voting at the meeting shall be by whichever

of the following methods as determined by the chairperson of the meeting-

(a) voting bY voice ; or
(b) voting bY show of hands'

(2) Lr the case of a meeting of shareholders held under paragraph (b) of Artide

12, unless a poll is demanded, voting at the meeting shall be by

shareholders signifying individually their assent or dissent by voice.

(3) A declaration by the Chairperson of the meeting that the requisite majority

carries a resolution is conclusive evidence of that fact, unless a poll is

demandedinaccordancewithparagraph(4)ofthisArticle.
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(4) At a meeting of shareholders , a poll may be demanded by-

(u) the Chairperson of the meeting; or
(b) not less than tfuee (03) shareholders having the right to vote at the

meeting; or
(") a shareholder or shareholders representing not less than ten per

centum (10%) of the total voting rights of all shareholders having the
right to vote at the meeting.

(5) A poll may be demanded either before or after the vote is taken on a
resolution.

(6) If a poll is takeru votes shall be counted according to the votes attached to
the shares of each shareholder present and voting.

(7) The Chairperson of a shareholders' meeting shall be entitled to a casting
vote.

17. Proxies

(1) A shareholder may exercise the right to vote either by being present in
person or by proxy.

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

(3) A proxy must be appointed by notice in writing signed by the shareholder.
The notice must state whether the appointrnent is for a particular meeting,
or for a specified term.

ABANS FINANCE PLC.

I/We..... of ....... ...... being a Member/Members of the above-

named Company, hereby appoint .. of.,................or failing him

.....of....,.. or failing him ..........:...... ............ of

...... as myf our proxy to vote for me/us on my /our behalf at the Armual/

Exkaordinary General meeting of the company to be held on the .. ......duy of 20.... And at

any adjoumment thereof

Signed this..... . day of .........20
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.,:::.riiseffectiveinrelationtoameeting,unlessacopyofthenoticeof

.::-r'.tnent is given to the comPany not less than twenty-four hours

:t, - :. :ne start of the meeting'

-. = bc.ard must ensure that minutes are kept of all proceedings at meetings

cf shareholders

l.linutes which have been signed correct by the chairperson of the meeting

.:e prima facie evidence of the proceedings'

3f- -ShaehotrdersProPosals

-- 'echon 
142.

- -.:f,orations may act by representatives

-- :,:'dr corporate which is a shareholder may appoint a representative to attend a

:- ==rng of sharehold"'s o" its behaU in the same manner as it could appoint a

-- \-otes of joint holders

:-,:=,'.:-dersentitledtodosomaygivenoticeoftheresolutiontothecompanyrn
: _ _ : r:..'.e H-1th section 1.42 ofthis Act and it shall be the duty of the company to

. = :.--irce of the r"r;l"tit" or circulate the statement' or both' as the case may be'

- .-::':Lance with section L42'The company is not retlirei to give notice'-of a

:.. _ .:r-on o, .ir.*.tuie a statement in the circumstances set out in subsections (4) or

-,'rheretwoormorepersonsareregisteredastheholder:1::h"'"'thevoteofthe

:elsonnamedfirstintheshareregisterandvotingonamattershallbeacceptedto
*I "..f"ti"n 

of the votes of the other joint holders'

Loss of voting right if calls unpaid

ifasumduetoaCompanyinrespectofasharehasnotbeenpaid,thatsharemay
notbevotedatashareholders,meetingotherthanameetingofaninterestgroup.

AnnualGeneralMeetingsandExtraordinaryGeneralMeetingsofshareholders

(1) Subject to paragraphs (Z)- Td]3) 
of this Article '.the 

Board shall call an

arrrual general i-t"utittg of the Company to be to held -

: the

na

lto

per
the

ing

rin

;of

er.

L&

reE

m

of

V

at



(a)

(b)

t2

once in each calendat year;

not later than six months after the Balance Sheet Date of the

Company; and

not later than fifteen months after the previous Annual General

Meeting.
(c)

(2) The Company need not hold its first annual meeting in the caiendar year of

its incorporation, but shall hold that meeting within eighteen months of its

incorporation.

(3) An extraordinary meeting of shareholders entitled to vote on an issue may

be called at any time by the Board, and shall be called by the Board on the

written request of shareholders holding shares, carrying not less thattenper

centum (10%) of votes which may be cast on that issue.

24. Resolutions in writing

(1) A resolution in writing signed by not less than eighty - hve per cotum (85o/o

of the shareholders entitled to vote on the resolution at a meeting of

shareholders, who together hold not less than eighty - five (85%) of the

votes entitled to be cast on that resolution, is as valid as if it had been

passed at meeting of those shareholders. The Company need not hold an

annual general meeting if everything required to be done at the meeting

(by resolution or othenvise ) is done by resolution and is in accordance

with this Article. Such resolution in writing may consist of several

documents (including facsimile or other similar means of communication)

in like form each signed or assented to by one or more shareholders or their

authorised signatories or attomeys.

(2) Within five workihg days of a resolution being passed under paragraph (L)

of this Article, the Company shall send a copy of the resolution to every

shareholder who did not sign it (in compliance with section 1,44 of the Act).

(3) A resolution may be passed under paragraph (1) of this Article without any

prior notice being given to shareholders.

?5. Shareholders entitled to receive diskibutions, exetcise pre-emptive rights, and

attend and vote at meetings

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

. (u) if the board fixes a date for the purpose, those shareholders whose

names are registered in the share register on that date;

if the board does not fix a date for the purPose, those shareholders

whose names are registered in the share register at the close of
(b)
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- -:l:s: .rn the day immediately preceding the day on which the

'----'= '-S ifVen'

- , : : r-, = 
: -'.i ier paragraph (1) of this- article should not precede by more

- :- -r--r-' -,','--rr'rng dayi, the date on which the meeting is to be held'

i . .: r *.;p+inq of shareholders, the c.mpany may prepare a list of
--:..

---::: -,:=:s €ntltied-l; receive notice of *t" meeting arranged in

: t :-..'-iai 'lrd'et, *a 'ho*i"g 
the "o*b"' 

of shares held by each

: --

. r: a ,rate has been fixed under paragraph (1) of this article, not later

-:,a-::- ten working days after that date; or

'r Lr no such date has been fixed' at the close of business on the day

irrmediateiyli"*ai"g the date on which the notice is given'

--:.rson named in a list prepared-under paragraPh !3)'of 
'this article is

::::irf to attend ,h" ;;dg artd vote i" r"rp"it of the shares shown

.:::site his name * pu"o" o'"by p'o*y' except to the extent that-

. that person has, since the date on which the shareholdeis entitled to

receive notice of the meeting were determined' transferred any of

his shares to some other Person; and

i the transferee of those shares has been registered as the holder of

thoseshares,andhasrequestedbeforetl'tu"ott"tt"ncementofthe
meeting ,il;lri; ;. her name be entered on the list prepared under

ParagraPh (3) of this article'

Ashareholdermayexaminealistpreparedunderqulug.'uph(3)ofthis
arhcle during ;"r;; ;"siness no,rir, at the refistered office of the

company'

G DIRECTORS AND SECRETARY

3f, Appoinfment and removal of Directors

,ffi 
|.Iil'ff :;x[:::l"ffi*fr ffi :ilIs"T"]il#jB"'1"[;isit[!,i#x!!,,.n,.

of 200g or any further Directions issued Lnd", the Finance Business Act No' oln 77/03/ 2016

42 of 201L,"g",h;;i t ur,y u*ur,aments thereto and every other statue

,f,tui*uy ,"pJul, substitute and replace it

i2) A Director may be appointed or removed by ordinary resolution passed at a

meeting called fot Utt" p"pose orby u w'iien resolution in accordance with

paragraph ( ) of article fA' fne shareholders may only vote on a resolution

io aPPoint a director iJ-

(u) the resolution is for the appointment of one Director; or

r -:

d

,i

e

S

i



(3)

(4)

l4

(b)theresolutionisasingleresolutionfortheappointrnentoftwoormore
persons as Directors, and a separate resolution that it be so voted on has

first been passed without a vote being cast against it'

A Director may resign by delivering a signed written notice of resignation

to the registered office of the company. subject to section 208 of this Act,

the notice is effective when it is received at the registered office or at any

later time sPecified in the notice'

A Director vacates office if he -

!(q

(a)resignsinaccordancewithparagraph(3)ofthisarticle;

(b) 
;::ffi".i,:om 

office in accordance with the provisions of this Act or

(c) becomes disqualified from being a Director pursuant to section 202 of

this Act and the Finance Companies (Corporate Governance) Direction

Amendedby Special No.3 of 2008 or any further Directions issued under the Finance
Resolution on

L7/03/ 20L6 Business Act No, 42 of 2011' together with any amendments thereto

and every other statue that may repeal, substitute and replace it'

(d) dies; or

G) vacates office pursuant to subsection (2) of section 210 of this Act, on

the ground of his age.

(5) The Board shall have power at any time and from time to time to appoint any

person to be a Director either to fill a casual vacancy or as an additional

Director, but so that the total number of Directors shall not at any time

exceed the maximum number fixed by or under these Presents' Any Director

so appointed shall hold office until the next Annual General Meeting and

,f,ud Urur, be eligible for electiory but shal1 not be taken into account in

determining the number of Directors who are to retire by rotation at such

meeting.

27 Appointment of Alternate Directors

1) Any director may at any time by notice in writing left at the office appoint a

pelsonapprovedbythed.irectorsolapersonwhoisalreadyadirectorofthe
Co*pu,,ytobeanalternatedirectoroftheCompanytoactinhisplaceand
the following provisiors of this article shall apply to any person so

aPPointed.

2) If an alrernative director is appointed to represent an independent non -

executive director, the person so appointed shal1 also meet the criteria that

apply to the independent non- executive director'

I
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#.;us:r. ar'llointed to be an altemae director shall not 1re;Ped 
of such

mimrrrsrant te e"tmea to receive any remuneration from the Company nor

t'srrc.i to hold 5]"'#" n""'irtt*o""1Tt tn" a*"*ilffi:ffi*;

5*r=mxffi Tiil3ff Jffix?ffi ;'iiu,,titr"atoattendoras

m r:m our€rlf ise ,'TP?"y #; "t 'ooott''" 
business of the Comparry or

:ury ila-r zuth 'ilo*Lte' 
as they *uy'io'i'i piopu' in respect of these

=-JE:=-

-rr alwnate dire{or srra[ !-on.hi qf,t"n:*:::':f 'j,i$;#::i6
HH. li'T:J:J"J'{; ;; *v "'h meeting"at which

*e director appornting h'T.T "i111tt"*OV f:"t"t 
and generally to

El[brrnrr allflrc functi;* of his uppoi**, as a d.lrector il the absence of

sh appointe, ;*;;*rte diiector*rf,.ff*U" taken jnto account in

i€ffiEiiningwhetheraquorumi'p'"'"*"tm""tingtofthedirectorsat
- ,-. attends'

ii his aPPointer ceases for any reason to be a Director;

I

if the alternate director shall have a receiving order made agairst him

or compound' *itfttrli"'];itor' or is adjudlated an insolvent;

ii the alternate director be lunatic or'become of ursound mind;

if the appointrnent of the alternatedirector is revoked by hi"

;;*:J, by u 
"otit" 

in writing left at the office'

'' :..'-:-.;te director may be appointed'for a specified period or until the

-;::-::Lng oi ' 'p"tiiui:;; 
ilut he shall ipso facto cease to be an

. :=...ate director * *v 
"iarrr" 

following events, that is to say:-

l:rter and duties of Directors

.subjecttosectionls5oftheActwhichrelatestomajortransactiors,the
businessandaffairsofthe.olnu^,sha1lbe*Tlq"dbyorrrnderthe
direction ""*ti'i"on 

of tt'e Bd;; rt'" souta:Yll'n-" all the Powers

necessary ro'Hu"ugi"g *11?'-1ffig and supervising the management

of the business andiffairs of the company'

r rhe Board may deleea*.1..:rffI:i,pH,ffi ii lXftfri:"ft:: ffZi#!,!!*,*"

:**,r'uT*l';x,"x,T,:&"#iifj"-,:;ro'-ru:*'#H*:'n17/n/2a16
Governanceftffi;; xoi oj ;il* ;v *g"iDirections issued

under *" l"i"l'";;;;'; a'i"N''"+z it zott together with anv

amendments thereto and every om* *u*u that may repeal' substitute

and rePlace it'



(3)

29. InterestedDirectors

(1)

(3)
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The Directors have the duties set out in the Ac! and in particular-

(a) each director must act in good faith and in what he believes to be

the best interest of the comPanY;

(b) no Director shall act or agree to Fu comPany to Act' in a manner

that contrav*, u"y provlsions of this Act or these articles'

(2)

A Director who is interested in a transaction to which the company is a

partymustdisclosettuti"t"'"'tinaccordancewithsection1g2oftheAcL

Subject to paragraph (3) of this article' a Director of a company is interested

ln u't *"u.tiorito which th" 
"o*pu"y 

is a party' if the Director -

(a)isapartytoorwillormayderiveamaterialfinancialbenefitfrom
the transaction;

(b)hasamaterialfinancialinterestinanotherPartytothetransaction;

(") is a Director, officer or trustee of another party to; or person who

willormayderiveamaterialfinancialbenefitfromthetransaction,
not being a PartY or Person that is-

(i) the company's holding company'Z being.a h:tllng comPany

of which the tompuny is a wholly-owned subsidiary;

(i0 a wholly-owned subsidiary of the company; or

(iii) a wholly-owned subsidiary of a holding ::.*P*y of which

the company is also a wholly-owned subsidiary;

(d) is the parent, child or spouse of another party to or Person who will

olmayderiveamaterialfinancialbenefitfromthetransactionior

(e) is otherwise directly or indirectly materially interested in the

transaction.

ADirectorofacompanyisnotintereste.dinatransactiontowhichthe
company ,, u purry,'it ti'te tt'lsaction comprises only the giving by the

company of se.rrity to a third.party which has no connection with the

Director, at the reqriest of the third party, in respect of a debt or obligation

oftheCompanyforwhichtheDirectororanotherpersonhaspersonally
assumed responsibility in whole or in par! under a guarantee' indemnity

or by the dePosit of a securitY'

Paragraph (2) of this article does not apply.to anl re:l)nelation or other

benefitgiventoadirectorinaccordancewithsection216oftheAct,or,to
any insuran.. o, *a"*ttity provided in accordance with section 218 of the

Act.

(4)
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- -: 
= - ::--: all\' or anv of his relatives or a concern in which he

-:'--L- '.,... i-t interested in a transaction entered into or to be

'"r---

-,:i:-j -:-:l-- \otrng on any Board resolution in relation to such

.-- - -:=;or of a company who has irrformation in his capacity as a Director

-, =::-:.ovee of the *ri-tput"ty which would not otherr'r'ise be available to

:-::. :.iust not disclose tflt information to any person or make use of or act

:. --:.e i:riormation, except-

. for the PurPoses of the comPanY;

i as required bY law; or

., in accordance with paragraph (7) of this article'

-{ Drector of a company may disclose' make use of or act on information

l1 
-

(u) the Director is first authorized to do so by the board rrnder

patagraPh(8) of this article; and

(b)particularsoftheauthorizationareenteredintheinterestsregister'

The Board may authorize a director to disclose' make use of or act on

irrformation,ifitissatisfiedthattodosowillnotbelikelytoprejudicethe
company.

A Director must disclose all dealings in shares of the company in which he

has a relevant interest, in accord.ance with sections 198,199 and 200 of the

Act.

(1)ArticlesSl,toSTsetsouttheproceduretobefollowedatmeetingsof

atiffixil a meeting of Directors at which a matter relating to the

E"nsaction arises and be includ"ed among the Directors,present at

fr* *".nfotg for the PurPose of a qrrorumj However he shall not be

counted. in the qoorr,*'for the relevant agenda item at the Board

sreeting.

sip a dociinent relating to the transaction on behalf of ' the

company; and

do any odrer thing in his capacity as a director in relation to the

transa'ction, as if he were not interested in the transaction'

(8)

(e)

Procedure at meetings of Directors

Directors
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(2) A meeting of Directors may determine its own procedure, to the extent

it is not govemed by these articles and the Finance Companies

Amendedby Special Governance) Direction No.3 of 2008 or any further Directiors

Resolutionon' the Finance Business Act.No. 42 of 2011' together with any
17/03/ 20L6 thereto and every other statue that may repeal, substitute and replace it'

31. Chairperson

(1) The Directors may elect one of their number to be the Chairperson of the

Board and may determine the period for which the Chairperson is to hold

office.

If no Chairperson is elected or if at a meeting of the Board the Chairperson

is not present within five minutes after the time appointed for the

corunencement of the meeting, the Directors present may choose one of

their number to be Chairperson of the meeting,

32. Notice of meeting

(1) A Director, the secretary or if requested by a Director to do so, an employee

of the company, may convene a meeting of the Board by giving notice in
accordance with this Article.

(2) A notice of at least 7 days should be given of a regular Board meeting and

for all other Board meetings a reasonable notice shall be given.

33. Methods of holding meetings

A meeting of the Board may be held either-

issued

(2)

(u) by a number of the Directors who constitute a quorum being assembled

together at the place, date and time appointed for the meeting; or

by means of audio or audio and visual communication by which all

Directors participating and constituting a quorum can simultaneously hear

each other throughout the meeting'

(b)

A. Quorum

(1) A quorum necessary for the transaction of business at a meeting of the

Board may be fixed by the Directors and unless so fixed at any other

number, the quorum shall be two (02) Directors. At least one half of the

number of Directors constituting the Quorum at a meeting shall be Non-

Executive Directors.

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

present.
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' . '= .1 . iS 'lne \rote'

. : --.: r! -: :.1S a caSting vOte'

_:- . - r j1e Board is passed if it is agreed to by all Directors present

' - :::].. -,i if a majority of the votes Cast on it are in favour of it.

.. 
. . : ]:.S:11t at a meeting of the Board is presumed to have agreed to

-: = 
,.-:.ed in favour of a resolution of the Board, unless he or she

' .: ::. l.sse:lts from or votes against the resolution at the meeting.
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' . :' : -:.= 
':-rard meetings.

. , .*i: .r-sure that minutes are kept of all proceedings at meetings of the

:.:tsolution

-, :=.:-ution in writing signed or assented to by all Directors entitled to

i: _:_-.-= notice of a Boaid meeting, is as valid and effective as if it had been

I --tr at a meeting of the Board duly convened and held'

-: - ,uch resolution may consist of several documents (including facsimile

. t:ler similar means of communication) in like form; each signed or

'.;=nied to by one or more Directors.

-- :-rtr\- of any such resolution must be entered in the minute book of Board

::--;eedilgs.

'" ---aring Director and other Executive Directors

- -he Board may hom time to time appoint a Director, who is not the

,Sairman of the Board of Directors, ,s Muttuging Director for such period

ar,d on such terms as it thinks fit'

_ Subject to the terms of a Managing Director's appointrnen! the Board may

atanytimecancelanappointmentofaDirectorasManagingDirector'

A Director who holds office as Managing Director ceases to hold office as

\{anagingDirector,ifheceasestobeaDirectorofthecompany.

I The Managing Director shall be paid such remuneration as may be agreed

between him"and the Board. Hii remuneration may be by way of salary,

commission, participation in profits or any combination of these methods

or any other method of fixing remuneration'

I
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(5)

(6)

39, Secretary

(5)

H.

40.

The Board may delegate to the Managing Directotl :-"b1"tt 
to anY

conditiors oilertri"tiolns which ttrey conlidi, upptoptiate, any of their

p.-J"* *i".f. "* t"*iu*zul$ delegated, hy such delegation may at anY

time be withdrawn ";;;;i";if 
ttubo*a. The delegatlon oj a power of the

Board to the Managrng Oi'"tto' does not pteY:nt the exercise-,of the power

by the Board, rrd"s! the terms of thl delegation expressly provide

otherwise.

ADirectorotherthantheManagingDirectorwhoisemployedbythe
company shall be pJa ""h 

temine-ration as may be agreed to between

him and tLe rouJ'- Hi" '"*"t"ration 
*uy G by y1y of salary'

commission, parUclpation in profits or any combination of these methods

;;;;y other method of fixing remuneration'

(1) The company must at all times have a Secretary'

The board may appoint the Secretary for-such term and on such conditions

as it thinks fit. The ,"**"'ution of the Secretary shall be agreed to by the

board and the Secretary'

The Board may remove the Secretary'

The Secretary may notbe -

(a) the sole Director of the company; or

(b) a corporatio", Utt" ttf" Oi'""to' tf *hich is the sole Director of the

comPany'

where the Act or these Articles require something to be done by a Director

and the secretary, ii-is not satisfied by the ,u*" p"Ison doing that thing

8)

(3)
(4)

acting in both caPacities'

ACCOUNTS AND AUDIT

Accounting records, financial statements' audit' etc

(1)TheBoardshallensurethattheCompanykeepsaccountingrecordswhich-

(u)
(b)

(c)

(d)

Theaccountingrecordsshallcomplywithsubsection(2)ofsectionl4Sof

correctly record and explain the C?TpanI,'s transactiors ;

will at any time """blJtL" 
financial potitiott of the Company to be

determined with reasonable accuracy;

will enable the BoarJio p'"put" financial statements in accordance

#f*:#t ;Tf^"^t'al statements of the Companv to be readilv

and proPerlY audited'

(2)
the Act.
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tMl :lE tsCuxd shall ensure that lArithin five months after the balane slHt .h!e

:r se Ccrrpary,, financial statements which comply with section 151 of *e
A;t rand * aiplicable, group financial stabments- comply with

s:ticnr 153 of dre Act) arI completed in relation to that balance sheet date

src are dated and signed on betrar of the Board by two directors or if the

C,rurpany has ordy one director, by that director'

{t et-en: anrrual rneeting, the Company shall appoint an auditor for the

rollorning year in accordince with section 154 of the Act. An auditor who is

app,ointed at an annrml meeting is deemed to be re- appointed at the

follor+'ing annual meeting, unless-

, he is not qualified for re- appointrnent;

: the Company resolves at thit meeting to appoint another person in

his place ; or
: the auditor has given notice to the Company that he does not wish

to be re- aPPointed

lb.e Board shall within six (06) months after the balance sheet date of the

Company,PrePaleanannualreportontheaffairsoftheCompanyduring
rhe aicounting period ending onthat date which complies with section 166

of the Act .The Board shall send a coPy of the arurual report to every

shareholder not less than fifteen (15) working days before the date fixed for

holding the anrLual meeting of shareholders'

LIQUIDATION AND REMOVAL FROM THE REGISTER

:-- Resolution to appoint liquidator

lhe shareholders may resolve to wind up the Company voluntarily by special

resolution.

Distribution of surPlus assets

(1) The surplus assts of the Company available for distribution to shareholders

after all creditors of the Company have been paid , shall be distributed in

proportiontothenumberofshareshetdbyeachshareholder,subjecttothe
terms of issue of anY shares'

(2) The liquidator may with the approval of a special resolution, divide the

surplus assets of the Company among the shareholders in kind' For this

prrporu he may set such ,il1r"- ar he considers fair on any property to be

divided, and may determine how the division will be carried out as

betweentheshare-holdersordifferentclassesofshareholders.
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MISCELLANEOUS

Documents to be kePt bY ComPanY

(1)TheCompanyshallkeepatitsregisteledlfffeoratsomeotherplace
noticeofwhichhasbeengiven"totheRegistrar'inaccordancewith
subsection (4) of section 116 oi the Act, the following documents: -

(u)thecertificateofincorporationandtheArticlesofthe.Company;

(b)minutesofallmeetingsandresolutionsofshareholderswithinthe
last ten Years;

(") an interests register ' unless it is a private company which has

dispensed with-the need to keep such a register;

(d)minutesofallmeetingsandresolutionsofdirectorsanddirectors,
committees within the last ten yea6;

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

years;

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

section 223 of the AcU

r.o\cooiesofailwrittencommunicationtoallshareholdersorall\b'l 
t-,.f,a"r, of the same class of shares during the last ten years,

including arrtual reports prepared under section 166;

/h\ cooies of arl financiar statements and group financial statements
\"/ 

."i"i*a to be completed under the Act for the last ten years

completed accounting periods of the Company;

(i)thecopiesofirrstrumentscreatingorevid.encing.chargesandthe\-/ 
registe. or.nurg1, required to be kept under sections 109 and 110

of the Ac!

0)theshareregisterrequiredtobekeptundersection1r2:softheAct;
and

(k) the accounting records required by section 1a! of the Act for the

current u"corit ting period *d for the last ten completed

accounting periods of the Company'

The references in paragraph (1) of this Article to "ten yeats" and to "ten

completed u..orr,rir,f flrioii, shall include such lesser periods as the

Registrar may aPprove , ty notice in writing to the Company'

(2)
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r - -:. rf d-irectors and shareholders to documents etc'

-:1:directorsoftheCompanyareentitledtohaveaccesstotheCompany,s
-=:ord.s in accordance with section 118 of the Act'

- - shareholder of the Company is entitled -

lrtoinspectthedocumentsreferredtoinsection1r1rgoftheAct,inthe
manner specified in section 12L of the Act; and

-r r to require copies of or extracts from any document which he may

inspect,*itr,infiveworkingdaysofmakingarequestinwritingfor
the copy or extract , o,t piy*"nt 9f Ty reasonable copying and

ua-#rt ution fee determined by the Company ' The fee may be

determinedbyutydirectororbythesecretary'subjecttoany
directions from the Board'

'- 1 =thod of Contracting

.AContractorotherenJorceableobligationmaybeenteredintobythe
Company in writing signed under the name of the Company by -

two directors of the ComPanY;

a director and the Secretary of the Company ;

a director and another officer of the Company

aSmaybeauthorisedbyaresolutionoftheBoardofDirectorsasmaybe
e.,idenced by a certifiedcopy thereof issued by the Chairman or a Director

and counteriigned by the Secretary or another Director'

The Board shali provide for the safe custody of the seal and the seal only be

.,,uarytheauthorityoftheBoardorofacommitteeofdirectorsauthorised
6-;# Board in that behalf. Subject to the provisions of the other sub-

i'"t"g.rpnt (1) and (3) , the sealof the Company shall not be affixed to any

i""d, certificate for sha.es, debenture or other form of security or other

instrumentexceptinthepresenceoftwoormoleofthedirectorsorofone
directorandthesecretary.whoshallattestthesealingthereof.

Anydocumentsealedorotherwiseexecutedinaccordancewiththe
foregolng provisions of this Article shal1 be presumed to have been duly

"*".irt.iUy 
the Company notwithstandi^g *y other provisions contained

in any other Articles of Association of the Company'

1) \Ahere the Company is required to send any documenl !o a shareholder
' or to give notice or ar,y *utt", to a shareholder, it shall be sufficient for

theCompanytosendthedocumentornoticetotheregisteredaddress
of the shareholder by ordinary post' Any document or notice so sent is

deemed to have re."i,"d by the shareholder within-three working days

"i 
ar,r" posting of a properly addressed and prepaid letter containing the

document or notice.

*5- Notices

c

:r

S

(a)

&)
(.)
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Z\AshareholderwhoseregisteredaddressisoutsideSriLankamayglve
notice to the d;;ff-;i- * uaar"ss in Sri lanka to which all

d.ocuments *a "otitu'Le 
to be sent' and the Company shall treat the

address as the ,";i;;J address of the shareholder for all purposes'

All notices r"q'"3a iIil;;; * Company to- its shareholders shalI

be sent orily to th;;" shareholders whose registered addresses are

within Sri Lanka

3) A document may be sent or notice given by the Col.nPany to the joint

holders of a share, by giving notrce to the holder first named on the

share register in respect of the share'

4)Whereashareholderhasdiedorhasbecomebankruptorinsolvent,the
Company ,^tuy to^["* to send all notices and documents in respect of

hissharesuaat"""atohimathisregistered.address'-notwithstanding
that some that some other persot""['"'o the Company to send such

notices.

5) A copy of every notice or document sent to all shareholders shal1 be

sent io the auditor of the ComPanY'

6) However, where notice is given by -ut- 
advertisement' such

advertiseme", ,'rr,"iiu"-prrurct"a in'sinhala , Tamil and English

national dailY newsPaPers

n NotwithstandTg a:YmB to the,13ntrary. colhi".:l-T,'h" Articles of

Association ot the Company, so long as the-_Compry f listed on the

Colombo Stock Exchange' the Co*pioy stta}^comlly with the Rules of

the Colombo stock Exchange and the ientral Depoii-tory system, which

shall be in force from time to time'

47. Insutance and IndemnitY

(1) The Company may indemnify a director or employee of the Company or a

related ComPanY -

(a) for any costs incurred by him in any proceeding -

(i) that relates to tiability for any act or omission in the capacity

as director or emPloYee; or

(ir) t" *hi;il il;gmelt is given in his favour or in which he is

u.q,'iila'o' '?ttitt' 
is alscontinued or in which he is granted

tulLf 
"tdut 

Section 526 of the Act'

(b) in resPect of

(1) liability to any-Person other than the Company ' 
for any act

o, o*i'io" # iiis capacity as a director or employee ; or

(i0 costs incurred by that director or employee in defending or

settling any claim o' p'ot""di"g relating io any such liability



:at being criminal tiabiliry or in the case of a director liability in respect of a

:re*rh of *ru arty specified in sectitxtlST of dre AcL

1tc Comparry may with the prior approval of the Board effect insurance for

a .lfuectCIior errployee of the Company or a related company in respect of -

!, iiability not being criminal liability , for any act or omission in his

capaciiy as a dire&or or emPloYee;

bl .*e n*"d by that director-or employee in defending or settling

any claim or proceeding relating to any such liability; or

f.or tre purpose of this Article

'frredaf' indudes a former director;

'e@ctioe irsltrcnce" includes the payment, whether directly or indirectly of

&le cosb of the insurance;

'emp'Loyee " includes a former employee
'*ir"kiyy" includes relief or e*cuse from liability ,whether before or after

dre liabiiiiy arises and "indemnify" has.acorresponding meaning.

.f' ffiion

ffi,mffi :erytrtmg flre singular number orrly shall includg thg flural and vice versa, and

(166 ;5for116.9 tre rr[sculine gender shall include the feminine gender, and words

lryrur-nr5 perons shall indude Corporations and Companies

jaE '*le Act'', means the Companies Act. No. 07 of 2007,and terms which are

ffnntu{ fu tre Act, shall have the same meaning in these Articles.


