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g':r* MEMORANDUM OF ASSOCIATION

o OF

."c_:}:_. RUHUNU HOTELS AND TR&VELE__L_IMITE_D

%ﬁ | (-1f~f’~“‘f'_“:|f”:EI (1) "THAT the name of the Company be changed from Ruhunu Hotels and
. ek Travels Limited to The Fortress Resorts Limited"

i aglufo3

2. The registervd Oflice of the Company will be situated in the District of Colomibo, T

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

{1} To carry on the business of hotel, restawrant, cafe, roadhouse, autocourt, motel, holiday
camp and apurtment-housekeepers and to purchase, acquire, enlarpe extend and carry on

any exisling business or concern in the Republic of Sri Lanka (Ceylon) of the like
charncter.

(2) To construct, purchase, take on leaze or otherwise acquire hotels in the Republic of Sri
Lunka (Ceylon) and to provide buildings for the use of any underaking for operating
hotels and to fumish, equip, improve and develop the sume.

(3} To carry on the business of tourist and wavel agents and coniractors, to provide
travelling and other facilitics for any person or persons, and to provide or 1o promaote
the provision of conveniences of every description in the way of through tickets, circulr
lickets, sleeping cars and berths, reserved places, hotel und lodging accommedation,

guides, safe deposits, inquiry burcaus, baggage, transport and otherwise for wny person
OF PETSONS.

(4) To fit und furnish any property for the purpose of Jetting the same to visitors or puests
wielher in slngle rooms, suites, chalets, cottages or otherwise,

{5) To buy, sell, En_zport. produce, manuficture or otherwise deal in food and food products,
meat, groceries, fruits, comfpclionery, wines, spirits, beer and aleoholic beverapes,

tobacco druggist supplies, beverapes, linen, furniture and fumishinps and other articles
whether required in the said business or otherwise,



(6 To enter inlo arrangements and aprecments witl tourists, travellers, lodpers puests;
passengers, finms, companies or their represcntatives for providing board and lodging

en daily, monthly or periodical terms and 1o fix rates for the accomumedimion of lodpers,
Buests, oF passengers,

{7 To _r:smhli.sh. maintain and operate services for the carriage of tourists, travellers,
busincssmen and others; to undertake and execute any contract involving the supply af

use of any food-stulls, or drinks to any elubs, parties, associstions, Testive Broups ar
individuals,

.

{8} To matintain and establish shops, arcades, and otber fucilities and w carmy on all or any
of the business of drapers, silk mereers, furriers, haberdushers, hosiees, importers and
whuolesale and retail dealers of and in textile fabrics of all kinds, milliners, dressmakers,
tailors, hatters, clothiers, outfitters, plovers, lace manufacturers and wholesale and retail
dealers of and in leather goods, houschold fumniture, ironmonpery, umery and other
household (itings and uiensils, ornaments, jewellery, plated poods, stationery and funcy
goods dealers in provisions, drugs, chemicals, pecfumery, soaps and olber srticles and
commoditics of persenal and household use and consumption, or as required for

adomment, recreation, and amusement and pencrally of and in all manufactured poods,
mpvterials, provisions and produce,

(9 To wary on e business of proprictors of moter aod other vebicles, hairdrossees,
perlimmers, chenists, propriclors ol elubs, baths, dressing rooms, lundries, reading,
wriling and newspaper rooms, libracies, prowuds, and places of amusement, receeation,
sport and entertainment facilities.

{107 To act as money changers and authorised dealers in foreign exchange, financiers and
negatiotors of linance, and to urrange with banks, commercial and lending institutions in
the WKepublic al Sii Lanka {Ceylon) and elsewhere to provide Bnance [or travelling wo

and from the Republic of Sri Lanka (Ceylon) by tourists, businessmen and other
wravellers aud other persons,

(113 To appropriate my parts or parl of the property of the Compuny for wny of the
aloresaid purposes and 1o build and 1et shops, ofliess and other places of business wnd
1o s ar lesse iy part of the propurty of the Company for any purpose Toe which it may
e conrvediently used or let,

{12} To curry on all or any other business of theatre, music hall, concert hall, ballrooms,
circus and hippodrome proprictors, cinematographic shows and exhibitions, box-ollice
keepers, show men, exhibilors, songs, musie, play, programme and pencral publishers
andl printers, scene, proscenium and general painters, and decorators, thealrics] and
musical agents, caterers for public and privale amusements and entertainments of every
deseription and in paricular to provide for the exhibition and filming of biograph,
cinemacolor ond cinematograph pictures and the promotion, provision, production,
representation and performince of stupe-plays, promenade and ouwlr concerts, lectures,
public meetings, athletic, sporting, juggling and conjuring displays and every
description of musical, dramatic and varicty performance, and other public or private
entertainment of any kind whatsoever, including public or private balls and roller
skating and 1o permit the Company's premises to be used for such other purposcs as
miay scem expedient,

{13) To earry on the business of agents of or for any other company, corporation, firm or
person camrying on any of the business abovementioned, the business of or as agents for
imporiers and exporters of goods, wares and merchandise of all kmds,'thl»a business of
reprosentalives or agents ol or for manubiclurers, insurers and ufulumuurs. and 1hs
business ol npents ond seeretaries of iy elher company or corporition.

{14) Tu carry on any other trade or business whatsoever which can, in the o_p-ininn of Fl1u
Directors of the Company, be advantageously carried an by the Company in connection
with or az ancillary to any of the above businesses or the peneral business of the
Campany or any branch or department thercof. . :

{15) To erect, construct, lay down, enlarge, alter and maintain any roads, sidings, bridges,
reservairs, shops, stores, factories, buildings, works, plant and m:kulnt:'.qr necessary ar
convenient [or the Company's business and to contribute to or subsidise e erection,
construction and maintenance of any of the same.

(16) Ta borrow or raise and in any manmner Seclre the payment of money for the puposes
al ar in connection with the Company’s business,

()




7)) To murtgage wnd chiarge the undertaking snd all or any of the mevable wd immovable
Propery wul assels, present or future, and all or aoy of the uneslled copital Toe the lime
being of the company and 1o jssue m par or at a premiwn or discouwnt, wmd for such
consideration and with and subject to such rights, powers, privilepes, and condilions s
may be thowght fit, debentures or debenture stock, eilher permonent or redeemable o
repayable, and to make and issue olher forms of seewily and collaterilly or Turther w
swewre any secwities of W Company by a trust deed or other 2ssurance.

(LE) Ty punrantee, indeminily or become liable for the puyment of money or for the
perlormance of any obligation by any other company, ling or person and give any
Kind of secwrity lor the payment of such money or the performanee of such obligation
by suely wiher company, lim or prerson and genernlly o minsact o] kinds of Euraniey
business and counter-puaruntee business, and for the aforesaid PuUrpuses Wociiler inlo
iy vt o cantraet uf surclyship cither alone or with co-suretics and in any such
cantract ol surelyship o waive all or any of the privileges 1o which surclics are by law
entitled and to secure, if necessary any ubligation or obligations undertaken by the
Company vs puarantor or cu-guarintor or otherwise by morigage, charge, assignn ient or
otherwise of the whole or any part of the underlaking, properly, assels or revenue of the
Company, present or fulure including its wicalled capital,

CL9) T s and depasit any securities which the Company bias power to issue by wiy of
marlgage 10 seeure iy sum less an e peminal amow ol swel securitivs, and also by
way al seourily lor the perfunnance of iy contriels or obligations of the Conpany or
olils customers or other persons ur corperations having dealings with the Compuny, or
in whose businesses or undertiakings he Company is interested, whelhir directly or
indirectly,

(207 To receive money on deposit or loan upon such terms as the Compiny may spprove; Lo
ke advanees to customers and others, with or without stcurily and upon such terms as
the Company may approve,

(21) To grant pensions, allowances, gratuities, bonuses, and other benefits to officers, ex-
officers, employees and er-cmployees (including directors and ex-directors) of the
Company or its predecessors in business o the dependents or connectivng of any such
Pevsong fu estublish, contribule w and mElain ur concur or Juin with any other
cumpanics, corporations, firms or persons in estublishing, conlibutions 1o ang
nrainluining trusts, funds or schemes Cwhether contributory or non-coniribulery} with o
view Lo providing pensions, provident fund benelits, sickness or compassionate
allewanges, life assurance or other benelits for any such persons us aforesaid, their
dependants or connections, and to support or subscribe 1o any charituble lunds or
institutions, the support of which may, in the apinion of the directors b caleulated
diveetly or indirectly o benefir (he Company or its oflicers ar employees, and 10
institute and maintain any club or othier establishment or profi sharing  schuine
citleulated 1o advance the interests of the Company or its ollieers or eiployues,

(22) Tu draw, make, accept, endarse, negotiate, discount, and execur

bills of exchange and other negoliable instrumens
documents,

& PrOmissory notes,
and commercial or truding

(23) To invest and e with the moneys of the Cumpiny not immediately reguired by the
:l’.':mnpemy lor the purposes of its business in or upon such investments or scouritivs and
n such manner as may from time to lime be determined,

(24) To purchase, take on lease or in exchange, hire or otherwise ucquire and hold any
eslale or interest.in any lanids, buildings, msemeEnts, rphts, privileges, CONCussions,
i, patent rights, (e marks, trade naumes, licences, seere Processes, m:ﬁ:hjm:ry,
anl, stock-in-tende wpd movalle or immovable property of any kind wiialsoewer,
MECCESIIY OF cunvenicnl fur (lue Purpose ol or in conneelion willh the business of e
l'.‘.um_puuy or any branch of depariment thercof, and alsa 1o purchase o ofherwise
quire ar upFIurLEku the whole or any part of the business undertaking propery rights,
asets, liabilities and  transactions {including shares, stocks, bonds, dubeniures,
morgages and other obligations gr ahy of them) of any other company, corporation
fimmi or person, Camying on in the Republic of Sri Lunka (Ce ;
hlusirum which thiy Company js i

delermed’or guarnntied rights in respe : i

s ayment of copir rwise
or by any securities which the i e
parily iu another, and Bene
Company nay determine,
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(25) To sall, i|:1]1rnm~.fn1'1u}ggjl.:,_ 'j"'-??"’-[“l?-_',%‘-.ﬂ"b'll'qgu.f.'ﬂ.'?’“EﬂE"" dispose of, turn 1o aecount, Jey
lease or dcm:sc-‘w;riuegl'tp{:gq*qgr_u',-ri:-:,ral_grfq_':r':w[m share of profits or otherwise) aund in
any nm-.:r manier to defa__l!'willj['n[i'ur' any part of the undertaking, Property, assels and
rights of the Company, and'tq grant licences, easements and other rights in or ﬁw:r the
same, and to sell o dispose of the business undertaking property, righls, asses
liabilities and transaclions of the Company {including shares, stocke bor ilircs

iBntions £ them) - bonds, debentures,
Edlions or ony o m) and iﬂ any of such cas 1
payment for the sume ejther | v w88 10 accept

) ) By instalments or otherwise, or in fi| or partl
Paid-up shares of any other EOmpany or corporation, with gr :-«imuut prcl‘m-rﬁd n};
deferred or gunrantesd rights in respect

or i". _debunturcs_&:r mortgage debenture or debenture stock

{(26) To enter into any parinership arangement or
interests, reciprocal concessio
camrying on or Proposing to
and to aequire mnd hold, sel]

arangement for shuring profits, unian of

e objects of thig Company
« tdeal willy gr dizpose of shares, stock or securities of any
suelt emnpany, and (g buarantee the contrmels or Habilige of, or the puyment ol e
dividends, interest gr cepitel of any shares, stock or steuritics of and 1o subsidise or
otherwise assist sy such compuny. 3

(27) To establish or promate or concur in establishing or promoting any other company
whose abjects inelude the acquisition and taking over of al] or any part of the business,
undertaking, property rights, assets, liabilities and transactions of this Company or the
promotion of wihich shall be in any manner caleulated to advance directly or indirectly
the objects or interests of this Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of th

e dividends, interest or cupital of
any shares, stock or securities issued by or

1y other obligation of any such com piny.

(28) To amalgamite with any ather company whose objects are or include objects similar 10
thase of this Company whether by sale or

purchose (for fully or partly paid-up shares or
wlherwize) ol e wndertaking, subject to th liabilitics of this or iy such other company
s aluresudd, with or without winding up, or by sale or purchase (for fully or parnly paid-
up shures or otherwise) of all or a controlling interest in the shares or stock of this or
iy ather company as aforesaid or by porinership, or any arangement of the nature af
partnership, or in any other manner.

(29) To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but o that no distribution

amuustiog o reduction of capital be made except with the sunction (if any) for the
time being required by law,

L30) To adapt such means of advancing the intercsts of the Culnp'm‘ty 45 may secm
expedient, and in particular by advertising in the press, on the radi, by circulars, by
purclise and exhibition of works of art or inferest by publication of books and

periodicals and by granting prizes, rewards and donations and by propaganda of all
hims,

(1) Teo appoint, engage, employ, malntain, provide for and dismiss attomeys, agents,
superintendents, managers, engineers, technicians, clerks, labourers and servants in the
Republic of 5ri Lanka (Ceylon) or elsewhere, and to remunerate at suel; rate and in such
et 0 shall be thought [t

(32) To promote freedom of contract, and to resist, insure ngnlin‘st, cnur_::cruc_t, und
dliscournge interference therewith, and to subscribe lo any associntion or fund fur any
such purposes,

{33) To aid, pecuniarily or otherwise, any association, body or movement having for an
object the solution, setllement or; surmounting of industial or lnbour prnh]sm?,__:_f_uublps :

or disputes or the promotion 6f industry or trade,

(34) To enter into any arangement with any Government or other authoritics SUIEINmi:], .
inunicipal, local or otherwise and to obtain from any 3"".]1 Government or a.mholnt;.r a
rights, concessions and privileges that may seem conducive to the Company’s abjects or
any of them.

4




olherwise, and either alone or in conjunction with otheps and either by or through
Rgents, sub-contracrors, trustees or otherwise,

(36) To procwe the Company 1o be registered incorporated or otherwise empowered or
represented in any tountry of place outside (he Republic of Sr Lanka {Ceylon),

enses incidental to the formation or Promation of this or any gther

{(37) To pay all cxp
company end to remunerare any person or Eompany for services rendered or to be
rendered in placing or assisting to place or Buaranteeing mn_placing of any of the shares

It is hereby declared that in the foregping Paragraphs of this clause (unless a contrary
intention appears) the word “person” includes any numher ulf Persens and a Company, and

undr:rmking Property or acts Proposed to he tranzacted, Acquired, dealt wigy or performed,
do not {31 within the objects of any other Part of this elause,

4. The liability oF e members is limite,

5 Share Capital af the Company

apcial Resalyr 21_the Extraned; I

Hutels ap, ‘_rn.ver.g Lid held on dih Dﬂcg]]hu[, 1997,

eznluri o 02

Hﬁw,ljigu Mo 03

TTHAT gl balance wnallotted Authorised Shyry Capital

Three _I-I!undred and Minety Fiye Thousand (Rs. 39,395,01}0.1’-} divided intg Eight Hundreg
and Ninegy Three 'I‘huusand-Nina Hundred apy Fifty (893,950) shares of Rupees Ope
Hundrad ([is, 100/} each be caneelled,

of Rupeeg Eighty Mine Million

(3)




:‘.’c. thv: st".'cm} persons whose names and addresses are subscribed, are desirous of being
umu:c: 1111; a li.ump:lﬁ in pursuance of this Memorandum of Association and we repectively
agree o take the : : i ; i i

"tm o ¢ the number of shares in the capital of the Company set apposite our respective

Mames, Addresses aml Descriptions Number of Shares tken
of the Subseribers

(Sgd.)  W. D. C. Abeyooonawardens

Wijesekera Don Cornelis Abeypoonawardena | (One)
20, Havelock Fluce,

Gatlle - Landed Proprictor & Merchant

(S Mis, ML S Abeygoonawardena
s, Maney suchalatha Abeygoonawardena 1

(O
23, Kondawala Road,
_ Ratmalana - Landed Proprietress
'I'.ul."|| number of Shares taken 2 (Twa)

WUTMLESS 1o the above Sipnatures at Galle this 29th day of March 1973

(Spd)  FL K. L. Joyasckara
Fallelowe Kankanage Leelaratne Jayasekara
“Jayargewana®
Lirimbura,
Gulle - Merchant.,

T R A R S

P'Nﬂw'.n By Ordinury Resolution passed on 14th July 1980 the Share Capital was Increased to
R, 10,000,000,00 d

(&)
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1982 shall not ap
Articles

ARTICLES OF ASSOCIATION

OF

RUHUNU HOTELS AND TRAVELS LIMITED

Waords
The Compauy

The Stutes

These presents

Special Resolution
or Extraordinuy
Resolution

The Board OR
Directors

Otlice

Seal

Muonth

Y

PRELIMINARY

The repulations contained in Table A Part lin the First Schedule of the Companies Act No.17 of
ply to the Company, except insofer as they are repeated or contained in these
but subject 10 repeal, alleration or addition by Special Resolwion.

In these presents, if not inconsistent with the subject or context, the words stunding in the firsr
colunn ol the wble pex hereinaller conluined shall bear the MEAnings sl opposite 1o them
ruspectively in the second colunn thereof.

Meanings g

Buhwnu Hotels and Travels Limited

The Companies Act No.17 of 1982 and every other Act

or Ordinance for the time being in force CUmEerning companies
and affecting the Company;

Thess Articles of Association, as oripinally framed or
as from ime to time altercd by Special Resolution;

Having the meaning assigned therelo
respectively by the Statules

The Directors of the Company for the time being of the
Company including (where the context 50 admils or
requires) Alternate Directors;

The Registered Office of the Company;

The Common Seal of the Company;

Calendar month;

Calendar yeur;
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Special Resolution to amend
Article 4 of the Articles of
Association of the Company

Year Calendir yeur;

In waiting Written or produced by any substiute for writing, or
pantly one and partly anolher,

Divitdermt Dividend andfor honus;

i up

Paid up or eredited us paid uj;

The expressions “debenture’ agd *debenture holder shall inelude “debenture-siock' and
-.l-.-hrnluru-.tnuclklmldcl‘ and the expression "Secretwuy® shall include wny person, finm or
Con ity apprinied by the Directors to perform awny of the dutivs of the Su:rm:lry.
Wards 11|1p-u|'+iti3 the singulur nusber only shall include the plural, wnd vice versa, and
words importing the masculine gender shall inelude the feminine gender, and v.urd-,
inporting persons shall inelude eorporations wnd COmprLies,

‘Sn'ue as aloresaid, any words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the sane meaning in these presents,

The Company shall not pive, whether direetly or hwdirectly, and whether by means of 4 losn
guarantee, the provision of security or otherwise, any financinl assistance for the purpose al or ir:
canitection with o purehise or subscription mode or 1o be made by uny persen uf ur Tor wny shunes
in the Company or in ils holding Compuy nor shall e Company make u loan for any purpose
whatsoever on the security of ils shares or those of itg helding Company, but nothing in this
regulation shall prohibit ransactions authorised by the Statutes,

CAPITAL

“the Capital of the Company is Rupees One Thousand Five Hundred Million R 1, 500.000,000/-)
divided into One Hundred and Fifty Million (150,000,000) shares of Rupees Ten (Rs. | (i<} ench,"

Withowt prejudice 1o any speeial rights previously conferred on the holders of any shares or class
of shares for the time bheing issued {which special rights may be varled or abrogated only in the
manner provided by the next following Article), any share in the copital of the Company [or the
time Deing 1y be dssued with such prefemed, deferred or other special riphts, or such restrictiong,
whether i regard to dividend, retum of cupital, voting or olherwise, as the Company may e
lime lo time by Ordinary Resolution determine, and subject to the provisions of the Statuies the
Company may issue preference shares which are, or at the aption of the Company are to be liable,
1o be redeemed on such terms and in such manner as the Company before the fssue thereof may Ly
ardinary resolution detenmine. :

VARIATION OF RIGHTS

Whenever the eapital of the Company is divided inte different clusses of shures, the special rights
attached to sy class may subject to e provisions of the Swtes be varied or abrognted, cither
with the congent in writing of the holders of three-fourths of the issued shares of the class, ur with
the samction ol an Exuaordinary Resolution passed at a separate General Mestiip of such holdurs
(but ot etherwise), and may be so varied or abrogaled cither whilst the Company is a going
coneem or dwing or in contemplation of 2 winding-up, To every such separate General Meeting all
e provisions of thwse presems relating to General Meetings of the Company, or to the
proceedings thereat, shall mutatis mutandis apply, except that the necessary quorum shall be 1wo
persons at least holding or representing by proxy cne-third in neminal amount of the fssued shares
af the class (but so that if at any adjoumned meeting of such holders a quonum as above delined is
nol present, those of such holders who are present shall constitute a quoram) and that any holder of

sharcs in the closs present in person or by proxy may demand a poll, and that such holders shall on
a il hiave one yale Tor every share ol e class beld by them respectively.

The rights conferned upon the holders of te shares of any cluss Jssued with preferred or wther
rights steall not, wndess otherwise expressly provided by the lerms of issue of the shares of that
clugs, be deemed to be vared by the n:rgutlun or issue of further shares ranking pari passu
therewith. i
INCREASE AND REDUCTION OF CAPITAL
; i
The Company may [rom time to lime with the sanction of an Ordinary Resolution of te Company
in Generatl Meeting ineréase its capital by the creation of new shares, such increase to be of such
amount wnd 1o be,divided inlo shares of such respective amounts, and 1o be issued on such terms

wd eonditions, and witlh or without a right of preference, whether in respect of dividend or of

repayment ol cupital, or both, or with such deferred rights to the origingl or other shires of the
Company, a3 the Company may by the resolutions sanctioning the increase determine.
(&)

“a




9. Al new shires shall be subject to the provisions of these presents with reference o puyment of
calls, lien, tansfer, ransmission, forfeiture pnd otherwise,

10. The Company may by Ordinary Resalution:-

() Consolidute and divide all or any of its shure itpital into shares of luper wmount tha jig
exlsting shares, :

(i} Cancel any shares which, at the date of the pussing of the resolution, have nol been tuken,
ur dgreed 1o be taken, by any person and diminish the umount of it capital by the amoun
ol the shares so cancelled,

Vg

(i) Sub-divide iﬁ shares, or any of them, into shares of smaller amount than js fived by the 1
Memorindun of Associaion (subject, nevertheless, to the provisions of the Statutes), and 5 |
so thut the resolution whereby any share is sub-divided My determine that, as between :

any such preferred or other special rights over, or may have such deferred rights, or be |
subject to any such restrictions 23 compared with the others as (he Cump_my huss power 1o
altach to unissued or new shares, 4

Aty by Special Resglutioge-

(v) Reduoe iy citpitul or any cupital redemption reserve fund, or any share premium uccouns,
i ay manner authorised by the Statutes,

Ll Mothing in diese presents contained shall preclude the Directars from recognising and acting on a
renunciation of the allowneny of any share by the allottee therenf i lavour of uny other Persan,

= The shares in e cilpital of e Company, for the time being, shall be ul the disposal of the

Dircetors and ey moy allot, prant options gyer or otherwise deal with or dispose of them to such
Persms and penerally on such terns and conditions (subject however 1o the provisions of aicle 5
hervol) as they think proper,

() Nulv-rimslmldjng wppthing in these presenty e Directors may ul their diseretion allot any :
shies (unless otherwise movided in any Resoluion of Ui Company relating thereio) of :
iy ol them to the Vendor of any business, propeny or lind being acquired by (he
Company in payment iy whole or part of the purchase Price for such business, properiy or
land withouy offering the shures s allotted to members,

13. The Company Ay ot any time pay a commission 1 Bny person for subscribing or agreeing 1o
subscribe (whietler absolutely or conditionally) for any shares in (he Compuny or proc
aprecing o procurg subscriplions (whelher dbsolute or conditional) for any shures in the Company,
but so th il e commission shall be paid o Payuble vut of capital, the slalulery conditions and
veditirements shal) be wbserved an complicd with, and the cominission shall not exeep 10 pereent
on the shares in each cgge subscribed or 1o be subseribed, Such eommissign may be satisfied in
whole or in part by the allotment (if so agreed) of fully or parily paid shares, The Company may £
also on any jssye of shares pay such brokerage as may be lawful,

uring or

14, Except ag required by law, no person shall be recopnized by the Company as holding any share
sl upun any trust, and the Company shall not be bound or compeljed in BNy Way 10 recognize any

ge
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; | ) I Specify the shares 1o which it relutes,
ind u:]\e unousit paid up thereon. Provided thay the Company shall not by bound 1o register moge

be bound to fssye mare than gne centificate therefor and delj el i 'f .
[Persons ur his duly uthorised represeniatiyve shall be suffic
9)




16,

17,

shures, A eall may be revoked or postponed as the Directors miy dete

- A coll shall be deemed 1o ave been made

« 0 a swm ealled in respect of a share is not pai

If a share cenificate be defaced, lost or destroved,
any, not exceeding Rupees Ten (Rs.10/-
and the payment of oul-of-
Directors think fit,

it may be renowed on payment of such fee (if
) and on such terms (if any) as 1o evidence and indemnity
pocket expenses of the Company in investigating evidence uy the

CALLS ON SHARES

The !Jirocmr: muy from lime to time make cal
wipaid on their shares {whether on

Is upon such Members in respeet of any imoneys
prernium) fnd not by the terms of i

account of the nominal value of the shares or
ssue thereof made

. _ value of the share or be payable at less than
one anm from the date lixed for the payment of the last preceding call, and each Member shall
(subject to at least fowteen days' notice being given specifying the time or limes and place of
payment) pty to the Company at the fime or limes and place so specificd the amount called on hiy

e,

al the time when the resolution of the Direclors

authorising the call was passed, and may be made payable by instalments,

. The joint-holders of a share shall be jointly and severally liable to pay all calls in respect thereof,

: d before or on the day appointed for payment thercol
the person from whom the sum is duc shall pay interest on that sum from the day appointed lor
peyment thereof to the time of actual payment at such rate not exceeding nine (9%%) per centum per

annum as the Board determine but the Board shall be at liberty to waive payment of such interest
wholly or in par, .

Ay sume (wether on aeeonnl of the nominad valua of e share or by wary o premiwn whicls hy

the teoms of isstre ol oslewre Deewines prayable upon allotment, or ut wny Gxed date, shall for ol the
purposes of these presents be deemed 1 be a call duly made and payable, on the date on which, by

- the terms of issue, the same becomes pajable, and in case of non-payment all the relevant

provisions of (hese presenis as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by vinwe of a call duly made and notified,

o The Direciors may, on the issue of shares, differentiale between the holders as to the amount ol

culls to be puid, and the times of payment.

. The Directors mayy, if they think fit, receive from any Member willing 1o advance the same all or

any part of the moneys (whether on account of the nominal value of the shares or by way of
premivn wncalled or unpaid vpon the shares held by him, and such payment in advance of calls
ahall extinguish, s0 lar s 1he saine shull extend, the lability upon the shares in respeet of which it
iz imade, aml upoon the money so received or so much thereof as from time o ne exceeds the
amownt of the calls tien made upon the shares concemed, the Compuny may pay interest ol such
rale (not exceeding six (5% per cent. per annum) as the Member paying such sum and (he
Directors agree upon.

FPORFEITURE AND LIEN

. If a Member fails 10 pay in full any call or instalment of a call on the day appointed for puyment

thereal, the Directors may al any time therealler serve a nolice on him requiring payment ol s
mnch of te call or instalment as is unpaid, together with any inlerest and expenses which may have
inewTed.

. The notice shall name a further day (not being less than twenty-gipht days from the date of the

notice) on of before which and the place where the payment required by the notice is to be made
and shalbstate Qe in the event. of non-payment in !u;i;unl_imcc therewith the shares on which the
coll wars mide will be linble w b [oefeited. ; :

If the requirements of any such notice a5 aforesaid are not complied with, any share'in respect of
which such notice has been given may at any time thereafler, before payment of aJllcaJ_Js and
interest and’ expenses due in pespect thensofl has been made, be forfeited, by & resolution of the
Directors 10" hian effect. Such forfeiture shall include all dividends declared in respect of the
fuarfeited shiire and not actglly paid before forfeiure. The Directors may sceept o' surrender ol any
share liably'to be forfeited Tidreunder. :

te g

. A shrare so. furkited or mmldn-:wd shall become the property of the Company and may be sold, re-

allotted or atherwise disposed of, either to the persun who was before such forfeiture or surender
the holder thereof entitled thereto, or to any other person, upen such terms, and in such manner as
the Directors shall think fit, and a1 any time before a sale, re-allotment or cl‘lspnsnl‘ulc forfeinre or
surrender may be cancelled on such terms as the Directors think fit. The Directors may, if
necessary, aulhorise some person to transfer a forfeited or surrendered share 1o amy such ather
purson as aloresaid. '

(1)
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28, A member whose shares have been forfeited or surrendered shall ceise 1o be a munber in respect

249,

30,

a1

33.

",

A5

ul the shuees, but shall notwitlstanding the forfeiture or surrender remain Hable to pay to the
Company ail moneys which at the date of forfeiture or sumender were payable by him o the
Company in respect of the shares with interest thereon at the rate of nine (Y%%) per centum por
wnnn or such lower or higher rale as the Board may approve) from the date of forfeiture ur
sturetider wilil paywent, but the Dircelors may waive payment of such interest ither wholly or in
pau,

The Company shall have a first and paramount lien on every share (not being a fully peid share) for
all moneys, whether prescotly payable or not, called or payable at a fixed time in respect of such
sliare; aund the Company shall wlso havis a first and paramount lien and charge on all shares (other
Uiy Tually paid shares) standing registered in e name of o single Member for all the debis and
liabilities of such Member or his estate to the Company und that whether the sume shall have been
inewred belure or afler notice to the Company of wny equitsble or other interest inany person other
Hewr sueh Member, and whether the period lor the payment'or dischuarge of the swoe shall have
actisally wrived or noy, wnd notwithstanding that the sawme are juint dels or labilities of such
Meimber or his estate and any other person, whether a Member of the Cempany or not. The
Company's lien (if any) on a share shall extend to all dividends payable thereon, The Board may
vesalve that any share shall for some specified period be exempt from the provisions of this Anicle.

The Company mauy sell in such manner as the Directors think it any share on which the Cumipany
bars a1 Livn, Tl o sule shall be made wiess some sum in respect of which the lien exdsts is presently
pyable, nor witil the expiration of fowteen days after a notice in wriling, stuting and demanding
payment of the sum presently payable, and giving notice of intention to el in default, shall have

buen given to the holder for the time being of the share or the person entitled thereto by reason of
biis death ar bankrupiey,

The net proceeds of such sale afler payment of the costs of such sale shall be applivd in er towards
payment or salisfaction of the debt or liability in respect whereol the lien exists, so for as the same
15 presently payable, and any residue slall (subject to a like lien for debis o liubilitics not presenily
payable s exisled upon the shares prior o the sale) be paid to the person entitled 1o the shares at

the time of the sale. For giving effect to any such sale the Directors may autherise some person to
transfer the shares sold to the purchaser.

+ A declaraion in writing under oath or affirmation that the declarant is a Director of the Company

and that o sl has been duly forfeited or surrendered or sold to salisfy a lien of the Company on
dute slated i the declaration shall be conclusive evidence of the f2cts therein stated a3 apainst all
persans claiming to be entitled to the share, and such declaration and the receipt of the Company
fur the consideration (if any) given for the-share on.the sale, re-allotment or disposal thereof,
topether with the certificate of proprietorship of the share under seal delivered 1o a purchaser or
allottee thereol shull (subject to the execution of a transler if the same be required) constitute a
goed 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 1o see to the application of the purchase
money (if any) nor shall his title to the share be affected by any imegularity or invalidity in the
proceedings in reference to the forfeiture, surender, sale, re-allotment or disposal of the share,

The provisions of these presents as to forfeiture shall apply in the cdse of non-payment of any sum
which, by the ters of'issue of a share, becomes poyable.at a fixed time, whether on aceount of the

nominal vilue of the shire or by way of premium, 8s if the same had been payable by virtue of a
catll duly maade and notified, '

TRANSFEWR OF SHARES

(2) Subject 1o the restrictions in these presents as may be applicable all transfers of shares may

be eifected by instrument in writing in any usual or commen form or any other fonm in wriling
s the Directors shall preseribe or uceept, und may be under hand only,

(b) Notwithstanding anything to the contrary in these Articles,
Cu:m:fan,?—_an: quoled in a licensed Stock Exchange the Board may register without assuming
wny liubility therefore any transfer of shares which is in accordance with the rules and
regulitions in force for the time being and from time 1o time as luid down by such Licensed
E‘-‘:m-:lk IZxehange and any Apency whose primary objeet is to act as Central Depository for such
snchianpe,

as long as the shares of the

ransleree, and the ransferor shall be d

, and eemed to remain the holder of the share until the nome of
Uw ransferee js entered inthe Be

gister of Members in respect thereof,

an ' "
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36, The Directors ny,

any reason thercfor, decline 1o re Hster
any transfer of shar :

1l not approve and
shires) on which (he

A () The Direetors may ducline 1o recognize any instriment of transfer, unlvss:-

(i) The Enshw_.lm-_-n: of transfer properly stamped is deposited at the Ollice or such other place
a5 lhe Dircelors may appoint accompanied by the eerificale of the shures to witich it
relates, and .s"""h other evidence as the Direciors may reasonably require 1o show the righi
of the transieror w make the tansfer {and

¢ if the instrument of ransfer is executed by spimu
wther person on his belalf, the authority of thal person so (g do}; 1l

(i) The instrument of wanster js in respect of only one  cluws of

i : ¢ share, All instruments of
tanslir which shall be registered shall be retained by the Comp #

any,

(b IF the Di.r_:::mrs acting in terms of Articles 36 and 374} decline to recognise a ransfer they shall
commimicate such refusal to tie transferee within Five (05) market days, alter the daute on which
the tansfir was lodped with the Cormpany,

REGISTRATION OF TRANSFERS

38, The Dircciors may by such means as they shall

ransfers or transmissions of shares without the ne
Mumose.

decm expedient authorise the repistration of
cessily of any meeting of the Directors for that

30 Upon sucl istice i3 iy be required by the statule the registration of transfers o

and the Register of Members closed at such time and for such period as the Direetors mity {ruam

time 1w time determine, provided always that such repistration shall not be suspended ar the
Register of Members closed for more than thirty days in any year,

uy b suspended

40. There shall be paid to the Company in

respect of the registration of any probate, letters of
administration, certi

ficate of maringe or death, power of altomey or other doewnent reluting 1o or
allecting the title to any shures or for making any eniry in the Register of Members affecting the

title to uy share, such fee, nol exceeding Rupees Ten (Rl 0/-) a5 the Dircetors moy from time 1o
titke reduire or preseribe.

TRANSMISSION OF SHARES
AL In e cpse ol the death of & Member the survivors or survivor where the decegsed wes a juint-
halder, il the executors or administrtors of the decensed where he was o sole or only surviving
halder, shall be the only persons recognised by the Company as having any title to his shares, b
nathing herein contained shall release the estate of a deceased holder {whether sole or joint from
any liability in respect of any share solely or jointly held by him,

42, Any person becoming entitled to shares in consequence of the death or bankruptcy of any meniber,
“upon praducing praper evidence of the grant of probate or lelters of administration or such oller
evidencs thal e sustning the choarocier in respect of which he proposes to act wder this Anticle, or
of liis title, us the Direetors think sulTicient, nury, wilh the consent of the Dircctors be registercd as
amember i respect of such shores, or may, subject o the regulations @s to transfers huwin‘_nur'::ru
contained, tanster such shares, The Directors shall have the same right to refuse 1o register a
person entitled to any shares by transmission in terms of this Article or his nominee, as if he were

the transferee named in nn ordinary transfer presented for repistration,

43, A person becoming entitled to a share in consequence of the d{falh or bankruptcy of a Member may
give a discharge for oll dividends and other moneys payable in respect of the 5]1are.5: but h::- shall
not be entitled in respect thereof to exercise any right conferred by membership in relation to
meetings of the Company or, save as otherwise provided by or in accordance with |l-|vlcsn: |:Jrc.sc11is{_
to any of the rights or privileges of a Member until he shall have become a member in respect o
the share,

GENERAL MEETINGS

i wll in each year hold a General Meeting as its Annual General Meeting in addition

= ;Zh:nic::rlr:air:iiﬁn\g; in tlialF}'rcrn‘ and not more than fifteen months shall elapse berween the date of

one Annual General Meeting of the Company and that ufthj:‘nmct. The Annual G{T*nr.:m] h-{.i:ulmg

shall be held at such time and place as the Directors shall appoint. M! General Meetings other than
Annual General Meetings shall be called Extraordinary General Meetings,

45, The Directors muy whenever they think fit, convene an Bxtraordinary General Mucting,
h (12)
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NOTICE OF GENERAL MEETINGS

Any general meeting at which it is proposed to pass & Special Resolution or (save as provided by
the Statutes) a resolulion of which special notice has been given to the Company, shall be called by
bwenly-une duys' notice in writing at the jeast, and any other General Mecting by fourteen days’
nutice in writing ot the least (exelusive in either case of the day on which it is served or deemed Lo
be served and of the day for which it is given) given in manner mentioned in these presents 1o such
Members as are under the provisions of tiese presents entitled to receive such notices from the
Company and o the Auditors; Provided that a General Meeting notwithstanding that it lus been

called by a shorter notiee than that specificd above shall be deemed to have been duly called if it is
$0 agreed:- :

() Inthe case of an Annual General Meeting by all the Members entitled to attend and vote
thereat and

(i) Inthe case of any other Meeting y the Members having a right to sitend and vote af the
Mectings being members together holding not less than ninely five per centwm (95%) in
nentinal value of the shures giving a right to attend and vole al the mceling,

o The aceidentsl omission to pive notice o, or the non-receipt of notice by wiy person entitled

Urereto shall not invalidate the procesdings at any General Meeting.

{a) Ewery notice calling a General Meeting shall specify the place and the day and hour of the
meeting, and theve shall appear with reasonable prominence in every such notice a statement
that a Member entitled to attend and vote is entitled to appoint a proxy to attend and vote
istead of him and that o proxy need not be 5 member of the company,

(b} Tinihe cose ol un Asal General Meeting, the notice shall ulso fpucily e meeting oy such,

(€) In the case of iy General Meeting at which business other than routine business is 1o be

Routine business shall mean and inclyde only business transacted at an Annual General Meeting of
the following classes, that is to say:-

(i) Declaring dividends;

(i) Cunsidering the Bulance Sheet, the Report of the Direclors and Auditors and other
dccolnts and documents vequired to be annexed te the Balance Sheet;

(i) Appoining Auditors and fixing the remunerution of the Audilors or delenmining the
manner in which such remuneration is 1o be fixed;

(iv) Electing Directors in the Place of those retiring by rotation or otherwise,

The Directors shall on the requisition of the holders of not less than one-tenth of the issued capital
of the Company upon which all calls o other sums then due have been paid, forthwith proceed 1o

canvene an Extrsordinury Genernl Mecting of the Company, in accordance with the requirements
of the Swiutes,

PROCEEDINGS AT GENERAL MEETINGS

Mo business slhall be transacted at any General Meeting unless a quonun is present when the
meeling proceeds to business, Thres Members present in person or by proxy or altomey or in the

case of a Corporation by a representative duly authorised as provided by Article 71 shall be 2
quarum for all purpozes,

* Ume appointed for the meeling, a quorum is ngt Present, the

Mo St s ved. In any ather case it shall
; ¥ I the neat week, af the same time and lace, ort h
wnd ut such other fme wnd place &5 the Dircciors P or to such other day

l‘m::tlw determine, ond if ot such adjourned meeting
¢ i ] the time appointed for holding the meeting, the
Members present (if more than one) shall be & quorum, ‘ y

(13)
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33, The Chaimsan or in his absonee the
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35,
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54

60.

al.

Deputy Chaimman of the Directors
every Guncml_ Nllumtiug. IFthere be no such Chairman or Deputy Chairman, or if auy meeting b be
e prc.\;cnltmihm live minules after the time appainted for holding the meeting or be unwilling 1o
act, the Directors present shall choose onie of their number to be Chairman of the :m;;ting, or l}"nu

Director be present or il all the Direclory present decling w take the chair, the Members pruscnl
shall eleet one of their nuslber present w be Chainmun of the meeling,

shall preside as chairmug o

The Chaitum of the meeling ma

e shall if 5o dineeted by the mecting) adjourn the
plice, but no business shall be trmsacied at any adj

y wilh Ui consen ol any mesting at which « QUO is present
ml:cd.[:g from time to lime and from place 1
olrned meeting o sincss wihich nip

];ij‘L_LIry have been tansieted ot e meeling from which 111.: nd}in::s::ih1b:$;;=:}‘l::;]:m\?ﬂl:‘~l?h-t
meeting is adjourned for thitty days o more, nolice of the adjourned meting shall e givun ‘; i;l
:!:-.: witse wl an original meeting, Save s afvresaid, it shall not be BECEssary lo give any notice of an
adjourtiment or of the busivess to be transacted al an adjoumned meeting, o

Any resolution at any General Mecting shall
hands eaeli member present shall be etitled 1o

be decided on a show of hands and sueh show of
thelore or on the dectaration of the result of the

one vole for each share held by hin unless a poll i
show of hinds) demanded b

) The Chudrmsu af e meeting vr

ih Mol bess than thrce persong

; present in person or by Allorney or represenl
aned wantitled e vale; ur

ative or by proxy

(i) A Member or Mewmbers present in person or by Allomney or representative or by proxy
and representing not less than one-tenth of the tolal voling rights of all the Members
Davviig Uhe vight to vote at the meeting; or

vl A Muember or Members present in persan of by Allomey or representative or by proxy
and halding shares in the Compiny conlirring a rght 10 vote al the meeling being shares
o which an appregate sum has been paid up equal W not less than one-tenh of the i
st pnid up oo all Uwe shares conderring that right,

A demand Tor aopoll may be withdrmwn, Unless o poll be demanded Gund the demand be ot
willidrawar) o declaration by the chiinman of the nreeling Uil o resulution his been cuarrie d, vr
carried wanimously, or by a particular mijority, or lost, and an entry to that eMect in g

mimie book, shall be conclusive evidence of the fact without prool af the number o
propartion of the voles recorded for or against such resalution,

M pall is duly demanded (und the demand be not withdrawn, it shall be taken in such manner
tineluding the vse of ballot or voling papers or tickels) as the Chuimun al the meeting may dircer,
sl the pesult ol s pall shall be decmed 1w be tie resolution of e meeting at which the poll was
dlenended, The Clainan way (i i€ so requested shall) appoint serutineces wnd oty aljourn the

teeking Lo sonwe plee s tine Gxed by him for the purpose of taking and declaring the result of
U pull.

Iy the case ol an equality of votes, whether on a show of hands or on a poll thé chaitman of the

meeting al wiich the show ol hands wakes place or at which the pall is taken shall be entited 1w a
scoond or casling vole,

A poll denanded on the election of a chaimian of the meeting or on a question of adjournment

shall be taken forthwith, A poll demanded on any other question shall be taken uilhu.:r immedintely
wr af sugh subsequent Gme (not being more than thirty days from the :]:ulc ol |Iu_: meeting) and place
as e elidinuan may direet, Mo notice need be given ol a pell not taken immediaely.

The demind for o poll shall pol prevent twe continuanee of a meeling Tor the mnsaction of any
business other than the guestion on which e poll has been demandued.

VOTES OF MEMBERS

i i i i i hed to any class or classes of shares, on
Suhject to any rights or resirctions for the time hﬁmg attached Bicer.
i s]iuw nt‘haﬁ'lds every member who (being an individual) 'is present in person or by proxy or
attorney who is not a member or (being a corporation) is present by o representalive or pruxybtir
nttomey who is nol a member shall have one vole, 'H‘I.l_h_]lul::ll"as'ﬂfbrns."ﬂd’upun a pall every membur
who is present in person or by proxy or by attomey or by representalive shall be entitled to one
vote For each shoare held by him,

In the case of joint-holders of a share the vote of the senior who tenders a vole, v;_hl}nl:crﬂm: p::n_.?:i
or by proxy or representative shall be accepted to EJIH: exclusion of llje voles 31.-.‘. alu:; ‘3:1111 i
lwlders, and Lo this purpoye senjority s1m1ll lI:n.-. dcim'fum:r._l by the order in which the names st

the Wegister ol Members in respect of the J.mn{ili;:;idmg.
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A Member of unsound mind, or in respect of whom an order has been made by any court having
Jurisdiction n lunaey, may vote, whethier on a show of hands or oii 4 poll, by his connmiiies, curator
bonis or olher person in the nawre of a committee or curalor bonis appointed by such cour,
pravided that such evidence as the Directors may require of the autharity of the person claiming ko
vole shall bive been deposited at the Office not Jess than forty-eight hours before te ime
appointed for holding tie meeting or adjoumed mesting at which such person claims t vots, or in
Use ease ol podl not less Bian forty-gight hours belore the time appointed for the taking of the poll,

Mo Member shull be entitled 1o vote at a General Mesting cither personally or by proxy or Ly
allormey or by representitive, or o exercise, any privilege as a Muemboer Llil'l.lt.‘i.‘.i all calls or other
suns presviily payable by him in respect of shares in the Compiury have boen paid,

Mo wbjection shall be raised to the qualification of any voler exeept al the meeting or adjonmed
meeling at which the vole objected to i given or tendered, wud every vote not disnllowed at <uch
meetings shall be valid for all purposes. Any such objection made in due time shall be referrvd 1o
the chairman of the meeting, whose decision shall be final and conclusive,

U a poll votes may be given either personally or by proxy or by Attorney or by representative :mi
i person enlitled w more than ane vote need not use 2l these voles or cast all the voles he wes in
W i way,

Thae Bstoaenent appobnting o proxy shall be in writing and -

(i) Inlw case of an individual shall be signed by the appointor or by his altomey | and

(i) In the case of o corporation shall be either under ils Comumon Seal or signed by ics
itormey or by an ollicer on belulf of the corporation.

The Compuny may, but shall not be bound Loy, require evidence of the autharity of any such
attomey or ollicer. A proxy need not be a member of the Company.

Vhe instoament appointing a proxy shall be lodped and the power of rutorney (ifawny) under v hich
it is signed, vra notarielly certified copy Bereol” shall if required be deposited fur inspection s e
Ollice, in vach case nol less than forty-cight hours before e tme appointed for holding, the

mecting or adjourned meeting, or in the case of # poll before the time appointed Tor he wki i@ of

U poll at which the person named in the inslrument proposes o vole, and in defiult the instrurent

ol proxy shall not be treated as valid,

An instrument appointing a proxy shall be in the following form or in form as near therern as
clroumstances admig:-

RUHUNU HOTELS AND TRAVELS LIMITLED

P 1§ ey being & Member/Members of the above-named Cumpany,
hereby appoint ........, PREER of ... presvvnenennssy O fililing him.,.,...., G L gl

myfour proxy to vote for mefus on rny}'uur behalf at the Annual/Bxtraordinary, (ns uu..:
be} General Mecting of the Company to be held on theo...,......... diy of
sddjourmment theregl,

ase may
............... 19.... and at any

SIBIEA TS ©1ennssire e e, dayof ... e 19,

(i) Any i'unnt of proxy issued by the Company may in the case of a meeling at which special
business 1% lo be transicted be 50 worded that o Member may direet his Proxy to vole gith r
for or against any of the resolutions 1o be proposed.

Wi} The proxy shull be desimed to include tie right 1o demand, or join in demanding s poll.

(i} An instument appointing a proxy, whether in the usual common form or not shall, unles; the

conlriry is stated therein, be valid as well for any adjoumment of the meetin '
i ated : a5 for th
meeling to which it relates and need not be Wwilniessed, ¢ )

A vole piven in accordance with the e i i

. L ms of an instrument of shall be va

withstanding the previous death gr insanity of the pringi ol i

.uuthunlly l:u'chr wEunE:lx the Proxy was exveuled, or the transfer of the share in respect of which the

i:Jru ;:r! 1% piven, pmw_dcd that 1o intimution jn writing of such deatly, insunity, revoeation or lransfir

“J.L M e me received by the Company as the Oflice before the eommencement of the meeting
T acjourmed meeting (or in the case of 4 poll before the time appointed o the taking of the poll} at
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CORPORATIONS ACTING BY REPRESENTATIVES

J'\1r)rtl?l.l'l1'g'r{'ﬂ'illlmu-‘M1icJ_1 15 4 Member of the Company may by resolution of its Direciurs ar ollwr
goverting by autharise such person as it tinks fit o act as its representitive at any mecting of
the Company or of sy el ol Members of the Company, and the person so authorised slull T

‘.I.l 1 " apie] q o | " H
1..11“1._‘1.' 1."5." e I_hulz.!mm_ rwwvers: i behall of such eorpurntion ay e corpuaralion couldd
esvrvise i were an imdividusd Member of the Cuthpany.

DIRECTORS

o e names of the Tiest divectors shall be determined by the subscribers to

il the Memorand g
Associiian, dustn of

The directors shall not be less tan two (02) nor more tan twelve (12} in number.

The gualilicition ef a divector niy (without prejudice 1o Article R be fixe
peneral mecting and, unless and wntil so lixed, the ¢
paviel up shiares of Ra 10/ each in the company.

o Ast d by the Company in
[oakilication shall be Five Tlundred (5000 fully

The remuneration of the Dircetors (excluding any remuneration payable waler any other provision
of these presents) shinll be such sum as e Board shall determing, and such remumerntion shall e
diviedeal wnongst the Directors in such manner as they shall Feom Bme o time determine mnd shall
accrue de dic indiem. The Company may by Ordinary Kesolution nlso vole extr remuneration 10
the Direetors or W any Director and either for one year or any longer or shorter period,

The Comprany may repay to any Director all such reasonable expenses as he iy incur in attending
and returning from meetings of the Board or of commitices of the Directors, or General Meutings,
ar which he may otherwise incur in or about Une business of the Company, or may pay o any
Drirector such allvwances as e Boord may think proper in respeet of such expenses.

Any Director who serves on any committee or who olherwise perfonms services wlich in the
opinion of the Board are outside the scope of the ordinary duties of a Dircctor, may in addition to
the reimbursement of expenses reasonably incurred by him be  paid such extra remuneration Ty
wiry of salury, percentage ol prolits or otherwise as the Board may determine,

A Director may hold any other office or place of profit under the Compiny {other than the office of
Aulitor) and he or any fitm of which he is a member or earporation of which he is a member or
Director may nct in any capacity for the Company (other than as Auditor) in conjunction with his
oflice ol Director, for such period and on such terms (as to remuncration and otherwise) as the
Nuard may determine. No Director or inlending Director shall be disqualificd by his olfice from
contracting with the Compuny either with regard thereto or as vendor, purchiaser or ollierwise, nor
shall ony such controct, or any conleact or arrangement entered into by or on beball of the
Company in which any Director is in ony way interested, be lisble to be avoided, nur shall any
Director so contricting or being so interested be liable to account to the Company fur uny prolil

< realised by any such contract or arangement by reason of such Dircctor holding that office, or of

the fiduciary relation thereby established, ]

A Dircetor may be or become a Director or other Oflicer of, or otherwise interested in, any
conmprany prociated by e Compiny, or in which the Company may be lnlm*_sl.wi as shurcholder or
otlierwise, ad no such Dircctor sholl be accountable for any remuneration or olher beieling
received by hin us a Director or Ofticer of, or from his inferest in, such other compiny. T_:hu: l_]uu-rd
iy ulilise the viling power of any shares ur securitics In any such compiny iy afvreseid for the
purpase al fixing the remunerntion of e diregtors for such company or any of them.

EXECUTIVE DIRECTORS

(i) The Dircctors may from time to time appoint ené or more af their Ifmd:.r to be the holder af any
exceutive nflice, including the office of Managing or Joint Managing Dircelor on such terms
and for such period as they may determine, The Director appnmmq. to the -:rrﬁc_c of Manuging
or Joint Managing Director shall not whilst holding that n_i'ﬁce requirc any qualification or be
subjeet to retivement by rotation or be tuken into aceount in deteemining the rotation of
relirement of Directors,

(i) The appeintment of wiy dircetor o the office of Munnging or joint Mamiging Dirﬂu*tur or iy
other executive office shall be subject to termination (unless the ].?um'd shall otherwise decide)
iFhe censes from any cause 1o be a director but without {o any claim he may have for domages
fior hreach of any contract of service between him and the company.

R (16}
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+ Lxcept as otherwise provided by the Statutes, a motion for the a

The Bowd may entrust o confer vpon an Executive Director any of the powers u_:curuimh]_c by
them upon such terms and conditions and with suchFestrictions as they think !|t,l ang eitlwer
collaterally with or to the exclusion of their own powers and may from :.h_w: tlu time revoke,
witlrivw, aller or vary all or any of such powers. Subject thereto and o any dircetion |§1.:|.l miay be
given by the Company in general meeting the Managing Director shail LR 1|I1|: business ol the
Cranmprny and shall be at liberty upon his own responsibility w do on behall of the Company any
aet which Uw Directors may do, except make calls, forfeit shares, borrow money o il o casual
vacey on twe Bowrd,

2. An Iaecutive Direelor shall receive such remuneration {whether by way of salary, commission or

proticipadion in prolits, or partly in one way and partly in another) as e Board may dewenmine.
APPOINTMENT AND RETIREMENT OF DIRECTORS
The oflice of'a Director shall be vacated in any of B Tollowing events, namely:-
(i) Ifhe becomes prohibited by law from acting as a Director;
(i) L0 T resipns by writing under his hand left ot the Oflice;

i) 10 o recciving order bs made apainst him or iF he compowds with bis credilurs or iy
adjudicaled un nsolvent;

{iv) IFhe be lunatic or becomes of unsound mind;

(¥} I he be absent from three consecutive meetings of the Bowrd without leave the Bowrd
will resolve that his office be vacated;

(vi) 1f he does not ebtain his qualification within two months after his appointment, or al uny
time therealter ceases to hold his qualification and so that a dircctor vaciting the orfice
under these provisions shall be incapable of being re-uppointed a director witil he shall
bive obtined his qualification; )

{vii) I'he be requested in writing by a majority of his co-Directors 1o resipn;

(i) It b be removed from office by a resolution of the company under the provisions of
these presents;

Al each Annual General Meeting one-third of the Directors for the time being, o, il their number is
vot & muliple of tiree, the aumber nearest to {but tiot greuter than) one-thind shall retice Trom

llice. A Direesar retiving at o meeting shall relain effice witil the close of the mueting including
any adjounmient thereof,

The Directors to retire at each annual general meeting shall be those who, have been longest in
ullice since their last election or appointment, but as between persons whao became or were lost re-
clected Divectors on the same day the Directors 1o refire shall (wndess ey oherwise ogee among
themselves) be determined by lot, A retiring Director shall be eligible for re-election.

The Company at the meeting at which a Director relires in manner aforesaid shall G the vicated
ullice by clecting a person tereto, and in default the retining Dircetor shall be deamed 1o have
been ve-cleted, unless:- :
(i) = such mecting it is expressly resolved not to fill such vacated oflice or o resoluion for
the re-election of such Director is put to the meeting and lost; or
(i) =such Dircctor has given notice in writi

g 1 the Company that he is wiwilling (v be re-
elected ur he is over the age ol seventy; or

(i) the defaulr is due 1o the contravention of the next fellowing Aricle.

ppointment of two or more persons
at wyy General Meeting unless a resolution
meeling without any vote been given it
ntion of Wis provision shall be void,

as Dirvetors by a single resolution shall not be made
et it shall be so made has first been upresd to by the
w5 wnd sy resolution moved in contrave

Mo person other than o Director retiring ot the meeling shall, unless recommended by the Dircelors
ler election, be cligible for ppointment as 4 Dircelor al any General Metting unless not less Bian
luwrieen wor inere dian twenty-cight days belore the day appointed for the meeting Uwere shall huve
bueen left Ut the Oflice u special notice in wriling addressed to the company (signed by some other
pursun h‘f””’" a4 Member duly qualified to attend and vute al the meeting for which such notice i
wiven) of his intenion 1o propose such person for clection, and alse nolee in writing sigred by die
perstie Lo be propased of his willingness to be elected, ’

{m



8%. The Company may by an Ordinary Resolution of
accordance with Section 138 of the statutes remove any Director before the expiration of his perod
of office, notwithstanding any provision of these presents or of any agreement between the
Company and such Directar, but without prejudice o any claim he may have for damages for
Lreach of any such ugrevient,

which special notice has been given in

9l The Company may by Ordivry Resolition of which s
wilh Scetion 138 of the stuiles appeint another person
wndder the last preceding Article, ;
retirement by rotation gi the same fime g5 if he had be

91. The Bourd shall have power at any fime and from time to time 10 g
Drirector either to {ill & cusual vacancy or as an additional Director hut
Directors shall not at any time exceed the maximum number fixed by
50 appeintad shall hold office only until the next Annual General

re-election but shall net be taken into account in detennining the n
retine by rotation ot such meeting,

Ppoint any person to be g
50 that the twial number of
these presents. Any Direcior
eeting and shall be cligible for
umber of directors who are 1o

PROCEEDINGS OF DIRECTONIS

92. The Board may meet together for the dispatch of business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of vates the Chairman shall have a second or casting vote, A Director
iy, irwd the Sceretary on the requisition of a Director shall, at any time summon a meeting of the
Directors. Motice of 2 mecting of the Direclors shall be given to all Directors and such notice shall
be seeompunicd by an agenda of the meeling (unless such apenda be incorporated in the Motice
itsell) and ol documents or coples thersof ns

may be relevant to the mecting. 1t shall not he
necessary (o give notice of a meeting of the Directors ta any Director for the time being absent
from Sl Lankas,

93. The quonun necessary for the transaction of the business of the Board may be ficed by the Board,
and unless so fixed at any other number shall be three {03). A mecting of the Direelors 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 Board,

.9-4. A Director who is in any way, whether directly or indirectly, interested in 2 contract or proposed
contruet witl the Company shall declare the nature of his interest in aceordance with the provisiens
of U Stuiutey,

95. (o) Saveas by the next following Article otherwise provided, a Director shall not vote in respect
of any contract or arrangement in which he is interested (and if he shall do so his vote shall _
not be counted) nor for the purpose of any resolution regarding the same shall he be counted in
the quorum present at the meeting but this Article shall not apply to:- )

(i) Any arrangement for giving to him any security or indemnity in respect of money lemt by
him or abligations undertaken by him for the benefit of the Company; or

(i1} Asny arrangement for the giving by the Company of any security to a third party in respect
af the debt or obligation of the Company for wiich he himself has assumed responsibility
in whaole or in part under a guorantee or indemnity or by the deposit of a scourity; or

(iii) Any contmaect by him to subscribe for or underwrite shares or debentures of the Company;
ar :

i i ich he is interested
i ontract or arrangement with any other company or frm in which ;
® ::1;:;' fxs a director orgpamer or other officer or creditor of or as shareholder in or
beneficially interested in the shares of that company.

{h) The provisions of this Article moy &t any time be suspended or relaxed to any extent and f:ullt::r
generally or in respect of any particular contract arrangement or ransaction, and nn}r him'luslj.{ j
cunteet, amsnpement of nsaction, caried out in contravention of this Article may be ratili
by Ordinary Resolution of the Company.

(18)




Y5. A Director notwithstanding his interest iy be counted in the quorum present uf any motlie
whereat he or any other Dircctor i appeinted to hold any office or place of profit weder e
Company or whereat the Direclars resolve 1o excrcise any of the rights of the Company (whether
Ly the exereise ol voling riphts or olherwise) 1o wppeint or conewr in the appointment of g Directo
L Beld sy wlTive or place of profit wider any olher company or where ot the Dircclors resolve i«
eiter into or make any wrangements with him or on his behalf pursuant 1o these preseils, or
whereat the termis of any such appointment or amangement a5 hercinbelore mentionad are
considered, and he may vote on any such matter other than in respect of the appoinunent of o
arrangerments with himselfor the fixing of the terms thercof.

91. Any Director may act by himself or his fimm in a professional capacity for the Company and be or
his firm shall be entitled o remuneration for professional services as i he were not o Directur;

provided that nothing herein contained shall authorise a Director or his finm to et as auditor of the
Company.

98, The continuing Direelors may act notwithstunding any vacancies bul if and o long as the nwnber
of Directors is reduced below the minimum number fixed by these presents the continuing
Olirectors or Director may act for the purpase: of filling up such vacancies or of summoning Cencr,
Meeting of the Company but not for any other puwrpose. If there be no Directors or Director acle ar
willing to act then any three members may summon 3 General Meeling fur the purpose of
Appuinting Direciors,

99. The Board may appoint and remove a Chairman and Deputy Chairman of the Board ai their
meetings and may determine the period for which they arc to hold office, The Chairman or in his
absence the Deputy Clisiman so nppeinted shall preside as Chaimman ai meelings of the Board, If
i Chadmiu or Deputy Cluiinan shadl luwve been uppointed, or il al any mesting the Chainmun o
Bepaity Cliatemin be nat present witlin five minutes after the time appoined fur lusldlinng tha sirne
e Dineetors present nuy chowse one of Ureir number to b Clisiviman of the mueting,

100. A resolution in writing signed by all the Directors shall be as effective as a resclition passed ara
meeting of the Board duly convened pnd held, and may consist of several documents in the like
Ly, cach sipned by one or more of Uie Directors,

101, The Bourd muy delegate any of their Powers to commitiess consisting of such membur o members
of Uwelr body us they think it Aly commillee so formed shall in the exercise of the powers an
delegated contorm to any regulations that ny be imposed on them by the Board,

TOZ. The mectings and proceedings of any such eommittes consisting of two or more members shall be
povemned by the provisions of these presents repulating the meeting and proceedings of the Board,

s far us the same are applicable and are nat superseded by any regululions made by the Board
undur the list preceding Article, ¢

LO3. All acts done by any meeting of Board, or of a commiltes of Directors, or by any person acting as
a Director, shall as regards all persons dealing in pood faith with the Company, nptwithstanding
(et there was some defiect in the appointment of an i i id,
or that they or any of them wers dizqualified or had vacated office, or were not entitled 1o vote, be

a5 valid us if every such person had been duly appointed and was qualified and had continued 1o be
# Director and had been entitled 10 vole,

ALTERNATE DIRECTORS

104 (i) Any Director, who is abroad or aboui 1o g0 abroad or who by reason of his illnesy s
; tirme wilh the approval of tie Board by notice in writing left at the office appoint any person
approved by the Directors to be an altemate Director of the Company

roved to acl in his place
durityg his absence and the following provisions of this article shall upply 1o any person so
appointed.

nay at any

(ii) A person appointed o be an Allernate Director sh-all not

enlitled to receive any remuneration from the Company nor be required 1o hold any shaer
qunli_ﬁcaiiﬂ.:m but the Board may repay an Allernate Director such reasonable expenses as he
may incur in altending and retumning from meetings of the Board which he is entitled to atend
or us be may otherwise properly incur in or about the business of the Compuny or iy paay
such allowances g they may think Proper in respect of these expensey, :

in respect of such appointment be

(iii) An Altemate Director shall (on his giving an address for such nof
be t:n:f:‘:ed to recelve notices of al| meetings of the Board and 1o at
any such meeting ot which the Direcigr appointing him is not personall resent and gener
1o purﬂ::nn all the functions of his appoinior a5 g Direcror im absgnic af such :E;:poi::l::{
{including the signing of resolutions in wriling to be passed by circulation under Article 100
Iv.-.av:qﬁ. {m Alternate Director wig js also a Director in his gun right shall be entitled 1o one
wole i his ow right 15 & Direetor el by am adelitiong vole is Allemate Direclor,

(19
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(iv) An Allernate Direetor may be
specificd event, but he shall ip
evenls, that is o say:-

() upon e relum 1o S0 Lanka of i appointur;

appointed for a specified period or until the happening of o

50 facto cease lo be an allemate Dircctor in any ol the Following

(b} ilhis appointor seuses Jor iy reason ta be a Direclor: P
by rotation but is re-clected at the meeting at which
appoiniment made by him pursuant to this aticle which
his retirement shill continue to operate afier his re-clecti

rovided that if any direcior et
such retirement took effeer, aly
was in force immediately prior 1o
o as il he had not so retired;

"

) il e Alermate Dircctor shell have o reesiv
e : A receiving order dusde apninst hi : ;
with his ereditors or is udjudicated nn insolvent; S B or. contpumide

(d) il the Allermate Diveetor be lunatic or become of unsound mind;

(e} il thie appointment of the Alternate Directo

i35 revoked by hi i ice i
wriling left at the ofTice; - e R el i

(D il'the Donrd resolve that the appointment of the alternate Director be termina
that such lermination shall not ke effect unlil the ex
date ol the reselution of e Board.

te D > ted provided
piration of thirty (30) days afler the

(v} A Dirccior sha!} et vote on the question of the approval of Allemnate Director 10 act for Iim
or on the question of the termination of the appointment of such an altemate Director under
sub-paragraph (f) of the last foregoing/sub-clause of this article, and if he does so his vote

shall not be counted; nor for the purpose of any resolution for either of these purposes shall he
b counted in the quonm present at the meeting,

BORROWING POWERS

105, The Directors may at their diseretion excreise all the powers of the Caompany to borrow money and
may mongage or charge its undertaking, propenty and uncalled capital, and issue debentures,
delenture-sock, conventible lonn stock and other securitics whether outright or a3 eollatersl
seeurity Tor any debt, Hability or ebligation of the Company or of any third party; Provided that the
ggregate ot wbany one time outstanding of moneys borrowed by the Company exclusive ol

(i) any temporary borrowing secured 'or unsecured from bankers or others in the ordinary
course of business to meet temporary requirements; and

(i} moneys borowed with or without security for the pumpose of conversion, mdernﬁllon,
renewal or payment off of previously existing debentures, debenture-stock or other loan
capital;

shall not without the previous sanction of an ordinary resolution of the Compuny  excewd
“pwenty™ dimes the total oft-

() the nominal amount of the issued share capital of the Company for the time being;
unel :

(1) the wmount for the time being standing to the eredit of the Share Presnium Account
in the books of the Company; |

. but nevertheless no person dealing with the Company shall be concerned to see or inguire
whether tese limits sare observed, and no delt incwurred or security piven in excess of such
Linsin shestl be fvalid or inefTectunl wnless the lender or the recipient of the security hud, at the
e when the deht was incurred o seeurity piven, express notiee (at Qe Bmit hereby
imposed Tud been or would thereby be exeeeded.

106, (i) Awy bonds, debentures, debenture-stock, convertible loan stock or other 5.c:urh'u:s,_ issued or
to be issued by the Company shall be under the caontrol of the Directors, who may issue them
upon such terms and conditions and in such manner and of such consideration as they shall
consider ta be for the benefit of the Company. .

(i} Bonds, Debentures, debenture-stock.convertible loan stock and other securilics may be made
assignable free from any equitics between the Company and the person to whom the same
way be issued,

i) Any bonds, debentures, debenture-stock, converlible loan stock or E:thr:r seourilies nay b
jssued ot o discount, premium or oltherwise and with any speciad privileges as 1o redemplion,
surrender, deawings, allotment of shares, atlending and voting at General Meetings of the
Cowpany, appointment of Directors and otherwise,

(20
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(iv) Al cenificates for debentures, debenowe-stock, loan stock or other securities issued in tenus
ol these presents shall be issued wder the Seul of the Company.

GENERAL POWERS OF HRECTORS

07 The business ol te Company shull be managed by the Dowd citier themselves or through o
Managing Director or executive director or with the assistance of a rmanager, an Agent, Agents and
Secretary or Secretaries of the Company to be appointed by a resolution of the Board for such a
period and upon such terms as they shall think [t with the power to determine such appoinument as
provided by the tenms of such appointment or in defoult of such provisions by o like resolution,
And the Board shall have power to make such rules and regulations for the manapement of the
Jusifaess and property of the Company o3 they shall from time Lo time think proper and shall camy
e the business of G Company in sucl manner as they may think most expedicn,

biks. The Bowd may exersise all such powers of the Company as are not by the stalules or by these
esenls required 1o be exercised by the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the statutes, and to such Regulations, being not
inewnsistent with aforesaid regulations or provisions, as may be prescribed by Crdinary Resolulion
ol the Company, but no regulation so made by the Compuny shall invalidate any prior sct of the
Beard which would huve been valid i such repulation had not been made; provided however that
the Buard slall net without the authority of o Special Resolution of the Company:-

(i} ewrry into eflect or implement any terms amanged for the amalgamation of the Company with
any other Company; or

(i) sell or dispose of the business or wilenaking of the Company (but a special resolution shall
e b pewuived Tor the exereise of e Bourd of i powers under Article 1L,

TR () The Boacd oy establish and make conbribuliony or concur ar join with any other CUOMpanics
in establisling and miking contributions of the Company's moneys W any provident funds,
schemes or funds for providing pensions, sickness or compdssionute allowances, life nssurance
or other benefits for employees (which expression as used in ihis und the fullowing sub-
paragraph shall include any Dircctor) and ex-employees of the Company and their widows and
dependents and connections or any class or classes of such persons,

Lif) The Board nuay (either subject or not subject to any terms or conditions) pay or enter into
Agreciments Lo pay or make grants of revocable or irrevocable pensions or ather benclits (o
cmployees and ex-employees and their widows and dependents and connections or to any of
such persons including pensions or benefils additional to those (if any) to wiiich they are or
iy become entitled under uy sueh scheme or fand s is mentioned i the last preceding sub-
paragriph. Any such pension or benefits may, as the Board may consider desirable be pranted

to an employee either before and in anticipation of or upon or at any time after his actusl
relirement,

1o all cheques, promissory notes, drails, bills of exchange and otler negotiable instnuments and all
receipts for moneys paid to the Company, shall be sipned, drawn, accepred, endorsed, or atherwise
Emmmfd1 as the case may be, in such manner as the Board shall from lime (o rime by resalution

lenmine,
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. i by the Company or any olhwr
lmw_uu_ss i which e Compuny ity be inlerested shall be carried on by or through one or niore
sulbsll.!lm}" crmpanies, and they muy on behalf of e Compeny make such wrungemenl as ey
think advisable for taking the profits ar bearing the losses of any branch or business
and they may appoint, remove and re-appoint wny persons (whe

not) 10 act as directors, exe i ;

vy other company in which the Company may be interested

(whether by way of salary, commission o, profits or otherwise) of

112, The l?iroclo;s miy establish any Commitiees of Directors or

nanaging any of the affairs of the Company, either in St Lanka

Wy persons o be members of such Local Boards, or any Manag

renuaerion, wnd may delegate to any such Commitiee, Local Bow
powers, uuthorities and discretions vested in the Board, with i

, _ 1t power bul not in the case of uny such

';u_numnc: o spb-dcbeg?le, and may authorise the members of any Local Boards, or any of u{m o

il dy vaciuncies Mierein, and to act notwithstanding vacancies, and any such appeintmen: yng

_uﬁ:lemumn ity be made upon such terms and subject to such conditions as the Board may think i,

mxe p?::r:l énui._r remove a:}rrpquisan 50 appointed, and may annul or vary any such delegmion, by

Person dealing in good faith and without natice of sy Loe annulme arfation shal
e i ¢ of any such ann ot or variation shall be

or elsewhere, and may appaint
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118,

LLY, The Board may entrust 10.and confoer upon
such terms and condilions and with such
with or to the exclusion of their own pow
vary all or any of such powers,

a D}:e::lur any of the powers exercisable by them upan
restrictions as 'I.hq.r may think fit gnd either collaterally
ers and may from lime to time revoke, withdraw, alier or

114. The Board may from time 1o time and at any time by power under the scal appoint Y company,

lirm or person or any fluctuating body, of personis whether nominated directly or indirecily by the

Board to be the Attomey or Attomeys of the company for such i
suthorities and discretions (not exceeding those v“:::!]lcdy[ et e e

mesentsh and for such period and subject-1o such cond
puwer of atlurmey may contain such provisions for the proection i

o s : and convenience of persons
denling with any such ltamey as the Boord may think fit, and may also authorise vy such :1:1::"1'_-
Lo sub-delegate all or any of the powers, suthoritics and diseretipns vested in him, ?

. 1 such powers,
n or exercisable by the Board under these
itions as they may think 1it, and any such

115, The Compiny may excrcise the powers conferred b i i
k ¥ the Statute with repard to haviog i
seal for use sbroad, and such powers shall be vested in the Board, Al

116. The company or the Board on behalf of the Company may in the exercise of
behalf conferred by the statules cause to be kept a branch register or registers of

Board may (subject to e provisions of the Statutes) make and vary such regul
thivk £l respevting the keeping of any such register.

the powers in that
{ members and the
ationg as they may

MINUTES

117. The Directors shall cause minutes to be made in books provided for the purposes:
ta) of all appoimments of oflicers made by the Dirvctors; :
(b} of the names of the Dircctors present at cach meetin

; B of the Directors and ol any
commitiee ol the Directors;

{¢) ol all resululions and proceedings at all meetings of the Company, and of the Dircetors,
and of conumitiees of Directors;

and every Direetor present ot any meeting of Directors or cammittee of Thirectors shall sign his
mane e Bouk o e kept for hat parpose,

SECRETARY

(i) Hubject 1o the provisions of Sections 175 and 176 of the statutes the Board may from time
to time nppoint and employ, and at their diseretion remove, any individual, firm, or
cummpany (qualified in terms of the statutes or the repulations thercunder 1o hold ofTice as
secretary) as the secretary of the Company, (in'these presents called "the secretary” or
"the secretarics™) whose duties it shall be'to keep all records and repisters required by the
sttutes o be kept by the Company, to record, and maintain Uw minutes required by e
precedding article or otherwise as required by these presents, to perform any other
funclions which by these presents are to be performed by the secretary, and penerally to
execute all other duties which may from 1o time be assigned by the Directors to the
seeretary. The Board muy elso (whiee ey appoint an individual as thet secrelary) appoint
il coploy sy olhwr person as assistant scorelary provided that nothing hercin contained
shall preclude the Board from appointing more than one person as Joint Secretarics 1o
funetion jointly ond severally.

(i) Subject 1o the provisions of Section 176 of the statutes, the Boord may at any time appoint
and employ a temporary substitute for the secretary or assistant seeretary (qualilied in
renns of tie statites or the repidntions tiersunder to hold office as secrelary) who shall
lor the puapose of these presents be desmed, in te former case, o be the seerelary.

SEAL

119. (i) The Board shall provide for the safe custody of the seal and the seal shall only be uscd by
the authority of thi Board or a committee of directors authorised by the Board in that
beluilf. Subject to the provisions of the next succeeding sub-paragraph, th seal of the
Company shall not be affixed to any deed, certificate for shares, stock, debenture-slock
or other form of security or other instnunent except in the presence of two or more
Directors or of one Dirccw'q.;ﬁ:th'c secretary wiio shall attest the scaling thereof Such
altestation on the part of the secretary, in the event of a firm being the secretaries, shall be
signitied by a partner or duly authofised agent or the said firm signing the firm name or
for and on behal T of the snid firm as such secretaries, Inthe event of a company being the
secretary, such altestation shall be signified by a Dircctor or the Secretary or the duly
authurised ngent of such company signing for and on behalf of such company us
sevretries. The sealing shall not be atiested by one person on the dual capacity of
Dircetor and Seerelary or representative of the seeretiries.
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(ii) Where the Board shall so resolve in the case of centificates for shares of the Company
{which shall not however be deemed 1o include letiers of allotment issued under the
signature of the secretary on behalf of the Company) or in the cuse of cnnin:ntesl for
debentures, debenture-stock, loan stack, or other forms of security (other than securities
crested by deed for which provision I8 made in the preceding sub-paragreph of thiy
arlicle) the sipnatre of one of tha directors or as the cuse may be the director who unn!ur
the preceding sub-paragraph of this article aftest or auests the sealing thereof may, with
the approval and subject to the control of the auditors or the transfer-auditors or the
bankers of the Company, be in the form of an autographic signature stamped or printed or
impressed by manual or mechanical means thereon

(iii) Any document sealed in accordance with the foregoing provisions of the Article shall be
presummed (o have been duly executed by the Company,

AUTHENTICATION OF DOCUMENTS

120. Any Director or the Sceretary or the Assistant Secretary (if any) or any persan appointed by the
Board for the purpose shall have Power to authenticate any documents affecting the constitution of
the Company (including the Memorandum and Adticles of Association) and any fesolution passed
by the Company or the Directors, and any books, records, docwnents and accounts reluting to the
business of the Compeny, and to certify copies thercof or extracts therefrom as true copics or
extructs; and whers any books, recards, documents or sccounts are elsewhere than ut the Office e
local manager or ather officer of the Company having the custody thereof shall be deemed to be g
petson appointed by the Board as aforesgid,

DIVIDENDS

120 The Compuny inay by ordinary Resolution declare dividends but no dividend shall he payable in
excess of the amount recomumendag by the Directors or otherwise than out of profits,

122, Any income derived from the investments of the Compmy or any part thereof may be regted as
profits und dealt with and disributed By way of dividend, withour obl Bation 1o make provision fur
Ay deprecintion in the capital value of the investments,

paid pro rata zccording to the amounts paid on the shares during any portion or portions of the
. Period in respect of which the dividend iy paid, but it any share is issued on terms providing that it
shill rank for dividend as from 2 particular date, such share shall rank for dividend accordingly,

cwnulalive preferentinl dividend expressed to be payable on fixed dates on the halfyearly or other
dates, if any, prescribed for the payment thereof by these presents or Dy the terms of jssue of e
shares, wnd subject therero may also from time to tine puy 1o the holders of wny olher cliss of
shares interim dividends thereon of such amounts und on such duey yy they think fit,

L2511 the Company shall issue shares a prewium, whether for cash or otherwise, the Board shul]
Lransfer, a sum equal 1o the AgGregate amount or value of the PIeniums to an account 1o be called
Slare Prentium Accouny and any amount for the time being standing to the credit of such account
shall not be applied in the payment of dividends,

126. Mo dividend ar a1

her moneys payable on or in respect of a share
Compiny,

¢ shall bear inlerest gy apainst the

or other moneys payable 1 any Member on or in
respect of a share all sums of meney (if any) authorized by these presents 1o be deducted therefrom,

128, The Board may retain any dividend or othey maneys payable on or in respect of a share on which

the Company ha.?: a lien, and may apply the swne in or towards satisfaction of the debis, linbilities
Urengugenients in respect of which the lien exists,

129. The Board may retain the dividends Payable upon g i ' i
rd nds pon shares in respect of which any person is under
htt;e p;awsmn.s 25 10 the ransmission of shares hereinbefore contained entitled 10 become g
ember, or which any person under those Provisions is enitled 10 transf:
become a Member in resp

2r, until such person sha))
ocrﬁfsuch_Sharas or shall duly transfer the same.
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130, The payment by the Dowd of any unclaimed dividend or
4 share into a separate account shall not constitute the Com

te of declaration of such dividend may be,® §
Company. All unclaimed dividends miy by |
benefit of the Company unlil claimed, r'a

131, The Company in General Meeting may upon the recommendatio
Resolution direct payment of such divi i

forfeited and it is'so forfeited shall then revert 1o the
invested or atherwise made use of by Directors for the

expedient and in particular may

such specilic assets or any part th
Members upon the
vest any such spect

issu¢ fructional certificates and fix the value for distribuwion of
ercof and may determine that cash paymaent shall be made 1w any
foating of the value so fixed in order to adjust the rights of all parties and iy
fic assels in trustees as may scem expedient to the Direetors,

132. Any dividend or other moneys payable in cash on or

or warrant seat through the post 1o the registered address of the Member or person entitled therets,
or 03 otherwise directed in writing by such Member or person, or, il several Persens arc registered
as joint-holders, of the share, or aro entitled thereto in consequence of the death or banke !
e holdder, W may ik of such persons or to sueh person and such
writing direct. Every such cheque or warrant shall be mude
whom it is sent o to such person as the holder or joint
shire in consequence of the death or bankrupey of
cheque or wirrant if purpoting 1o be endorsed shall
sueh cheque or warrant shall be sent at the
therely.,

in respect of a share may be paid by cheques

uprley ol
whidress as such persuns oy fny
payible w the onder af the person 1o
-halders or person or persons entitied Lo ihe
the holder may dircet, and payment of the
be a good discharpe to the Company. Ewvery
risk of the person entitled to the moeney represented

133, I several persons are registered as joint-holders of any share, or are entitled jointly to a share iy
consequence of the death or bankruptey of the holder, any onc of them may give effectual rec i
for any dividend or ather moneys payable on or in respect of the share, i

RESERVES

F34 The Board may, before recommending any dividend, set aside, oul of the profits,
such sums as they think proper 1o one or more ressrve funds to mest contingencics, or for®” }
vejualising dividends, or for special dividends, or for repairing, improving, and maintaining any of
the property of the Company, and for such other purpose as the Dircctors shall in their absolule i
diseretion think conducive to the interests of the Company; and may invest the several sums so sel’ ®
asiule upon such investments (other than shires of the Company), as they may think fit, and from
time o time deal with wd vary such investments, and dispose of all or any part thercol for the
benelit of the Company, and may divide the reserve fund into such special funds as they think [t
and may employ the reserve fund or any' part-thereof in the  business of the Company and that
without being'bound 1o keep the same ‘separate’ from the'other assels. The Directors may also

without placing the suue to reserve camy forward any profits which they may think it inconvenicnt
or nol prudent o divide,

of the Company,

4

CAPITALISATION OF PROFITS AND RESERVES

A~

~

133, The Company: in General Meeting may upon the recommendation of the Board |'+:.kp::|h'!: thtt i ..
desirable to capitalise any part of the amount for the time being standing 1o the credil of all or uny
of the company's reserve accounts {including any surplus monics arising from the realisation of wny
capital assets of the compuny or from any investments representing the same) or to te credit of the
profic and loss aceown or otherwise available for distibution and accordingly that _39:!: st bu sl
free lor distrilation, mmongst the menbers who would have besn catitled ﬂwrulu_u !:I|5|_|'|;|'_||.;||_|_':! by
wary wl dividend wad in the sue proportions on condilion that the same I:ru not paid inocash but be
ppplied either in o lovwirds paying up any amounts :for the time being unpaid on any .tiha::q,:s hu!r._i by
such members respectively or paying up in full unissued s['lsa:es or debentures or securities of the
Company o be allotted and distributed eredited as fully pa.!.:l up to and amongst such ml.-mbtrsl in
the proportion aforesaid or partly in the one way and partly in the other and the Direciors shall give
elfect to such resolution.

Provided that a share premium account and a capital r:dr.‘.;'nplinn reserve fund may for the pupase
of this Article only be applied in the paying up ::i__fmﬁssund shares to be issued 1o members of the
Company as fully or partly paid bonus shares,
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136. Whenever such a resolution as afuresaid shall have been passed, the Direclors shall make all
apprapriations and applicatiens of the undivided profit resobved 1o be capilalised thereby, and all
allatments sund issues of fully paid shares, debentures or securitivs, iFany, wid penerally shall do all
wuts auwl things reguired w give efliset thereto, with full puwer 1o the Dircctors o inake such
prowision by fhe issue of fuctional certificates or by payment in cush or otwerwise uy they think il
where shares debentues or seeurities become distributable in fractions inchuding e power 1o sell
all or any of such fractions. The Board shall also have power L authorise wy person Lo enter on
behall of all the Members interested into an agreement with the Company providing for the
Allelment o them respectively eredited as fully paid up, ol any shares to which they may be entitled
upon such capitalisation, or (as the case may require) for the puyment up by the Company o Uieir
behalf, by the application therelo of their respective proportions of the amount resolved w be
capitalised, of the amounts or any part of the amounts remaining unpaid on their existing shares or
fior sppointing any person to sign transfers of shares to avoid fructional cerificates, Any aprecinent
made uncler such autherity shall be effective and binding on ull such Members,

REGISTERS

137. The Board shall duly comply with the provisions of the Statutes and in particular the provisiens in
regard to regisiaition of charges created by or affecling property of the Company, in regard 1o
keeping u Register of Directors and Secretaries, Register of Mumbers, wnd o register of martpapes
il charges amd # register of Directors’ share and debentuwe holdings, wd i regud 1w e
production wad fumishing of copics of such repisiers wnd of wny register of holders of dubeniures of
the Compaury. '

ACCOUNTS

1A% The Boand slall couse 1o be keptsuch books of sccounts as e Hevessury Lo comply wille e
preevisions ol e Stabges,

139 The books of accownts shall be kept at the Ollice, or at such other place in Sri Lunka s the
Directars think 61, and shall always be open to the inspeciion of tie Directors, Mo Member (other
than & Dirvetor) shall have any right of inspecting any uccownt or book or document of the
Company gxoept as conferred by Stawte or authorised by the Directors or by Ordinury Resolution
al the Compuny and ne member nat bueing a director shall be entitled 10 requine or receive any
indonmalion conceming the business tading or customers of the company or any trade secret or
seerel process used by the company,

140. The Board shall front time to time in accordance with the provisions of the Stalutes cause w be
prepared and to he laid before a General Meeting of the Compuny such profit and loss accounts,
babimee sheets, greup tecounts (i wy) and reports as may be RSy,

LA printed copy al’ every balance sheel wnd profit and loss sccount which is 1o be luid bulune a
Guneral Mueting of the Company (including every document required by law o be winexed
thereta), tpether with o copy of every report of the Auditors relating thereto and of tye Directors’
report, shall not less tan twenty-one days belore the date of the meeting be sent o every Member
of, wd every halder of debentures of, the Compauny and 1o every other person who is entitled to
receive notices from the Company wder the provisions of thé Stues or of these presents
tprovided that this Anicle shall not require a copy of these docwnents 1o be seit Lo any persim ol
wheese fidedress the Company is not wwie or 1o more Ui one 6l joint holders, but any Memler 1o
whom o copy ol these docunents has not been sent shall be entitled 1o receive » copy free of
charge onapplication at the Office),

AUDIT
V2 AL eneh Awnual Goneral Meeting the retiring Auditor,

be decied 1o have been re-appointed until the eoncl
Blecting, wilvsy:-

shall, without any resulutiun being passed,
usion of the next ensuing Annual General

(i) he is not qualified for re-appointment; or

(i) resolution had been passed at that tnurﬁir:g in accordunce with he Statuies appinting

some olher person or i instead of him or providing expressly that be shall not be so
iprpomied; or

(iii} b has given 1o the Company notice in writing of his unwillingness to be appoinied.

In auy such case the Company shall ar suchrmesling appoint some other Person in Jiey,

V3. Tlhe Dircetars ahj;i] have power to fill a casual vacaney in the office of an Auditor by appuinting
SR person or linm w hold such office unti] e conclusion of t next Al Geners) Mueling,
bt whiile s sueh cosugl vileuney continues, the surviving or cotulinuing Auditer (iF any) LY L
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Special Resolution passed

ut the EGM held on the 9
February, 1999 “That Article
152 of the Articles of
Association of the Company

be amended by the deletion of
word *Colombe’ immediately
after the word “leading’ in line 2
and by the substitution therewith
- of the ward “national®

L44, Subject to the provisions of the Statutes, all acts done by any person acling us un Auditor, shall 1
regards all persons dealing in good Taith with the Company, be valid netwithstanding that there was

some lefect in his appoiniment, or that he was at the time of his appoitment not qualified for
wppointment,

LS The Anditor shiall be entitled o attend wny General beeting and to receive all notices of wal oiler
communicalions relating to any General Mesting which any Member is ewtitled w receive, and 1o

be heard at any General Meeting on any part of the business of the meeting which concerns bim as
Auditor.

i

NOTICES

146, Ay notice or document (including a share cerlificate) may be served by the Company on or sent
to sy Member either personally or by sending it through the post in a prepaid letler addressed 1o
sueh Memiber at his repistered nddress, or {if he hng no registered address within 5r Lanka) 1o the
aelress, 0 any, within 5ri Lanka supplied by him to the Company s his address Tor e service of
notices, Where a notice or other document is served by post, serviee shall be deemed to be clleeled
at e expirtion of 24 luaos after the letter containing the same is posted, and in proving such
gervice it shall be sullicient to prove that such letter was properly addressed, stunped and posted.

147, In vespect of joint holdings oll notices shall be given to that one of the joint-holders whase name
stands [irst in the Repister af Muanbers, and notices so given shall be sulTicient notice 1o all the
Jjoint-holders.

148, A person entitled te a share in consequence of the deadi or bankruptey of a membuer, upon
supplyinge o the Company such evidence as the Direstors may reasonably require to show his tille
ti e sheare, and wpon supplying olso o address within S0 Lanka for the service of notices, shiall
b entitled Lo Tuve seeved upon i ol sueh address ey notice or docwment o which the Menber
Tt Lo biis death or ankroptey would be eotitled, wd such serviee shall Tor all perposes be decioed
o sulficivnt service of sueh notice or document o all persons interested (whetlwer jointly with or as
elwiming through or under bim} in the share, Save as aloresaid any notice or document delivered or
sent by post 1o or lelt at the registered address of any Member in pursuanee ol these preseats shall
novwithstanding that such Member be then dead or bankrupt, and whether or not e Company
hawe notice of his death or Bankmuptey, he deemed to have been duly served in respeet of uny shive
repistered in the nine of such Member os sole or joint-holder,

149, A member whose registered nddress is outside Sri Lanka may from time to time notily in writing w
e company an address within Sri Lanka which shall Tor the purposes of notice be deeincd 1o be
Iis registered address,

LSt 1 s member has no repistered address in S Lanka, and has not supplivd to e Cempany an
sudress within S Lk or the giving of notices 1o him, a nolice posted up n the regisiered oflive
af the Company shali be deemed 1o be duly given to him at the expiration of 24 hours from the
tinae when it is 5o pested up.

151. Any notice required to be given by the Company 1o the members or any of them and not expressly
provided for by these presents shall be suliciently given if given by advertisement.

157, Any notles required to be or which may be given by ?dwﬂisgmcnl shall unless otherwise required
By the Statutes be advertised once in wy lcading national daily newspapet.

Motwithstanding anything in these Articles contained ﬂ'l::- DBoard may il they su determine iI_.IIrIJ at e
cost el expense of te Company cause uty nolice or circular o members bc_.lu:nt h}- iir 11‘1_;1.:! 1o
iy adddress outside Sl Lankas of all such members .Df whose oddress vutside 50 l-i!ll‘.lkil the
Company of ity Seoretiries andfor Agents and Yeeretiries slall be wware andd vf'h'f““" o ‘mn
e mentber shiall have vepgistered an address in Sri Laka or shall have Been sent such notice or
cireutar w his oddress in Sri Lankn, A nolice o sent k?:.- air matl shall be den.:mudl o Tive h!.-nl:ln:
served at the expiration of seven days after the posting of the sume. Nuu_unl:-,‘m l!uw .l"q.I'lII.LL.
contained shall entithe o member who has not registered or supplied an addness in 5 Lanka o e
yotices sent 1 him of a General Mueling.

d

133,

WINDING UP .

154, (i} Ifthe Company shall be wound up, whether \"Dlunt_a‘u‘?l}" or othurwise, I.hl:ll..lqul_d:m_wrx HLy
. with the sanction of an Extraordinary Resolution divide among the mnu'_tbumnus_ in
specie or kind any part of the assets of the Company, and may with the like sanclion vest
any part of the assels of e Compary in Trusiees upo, sgch trusts lor the hm?c ﬁ1 of the =
contributories ar any of them as the Liquidators with the like sanction shall think fit,
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(ii) If thought expedicnt any such division may be otherwise than in accordance with the legal
rights of the contribulories (except where unalierably fixed by the Memorandum of
Association) and in particular any class muay be piven prelerential or special right or may
bu excluded altogether or in part, but in case any division otherwise than in sccordance
wilh the legal riglus of the contributories shall be Jetermiined ik, sy contribulory who
would be prejudiced tereby shll Dave o gt 1o dissent and arcillary righty as i such
duteimination were u special resolution passed pursuant o Seetion 317 of the Stalules,

i} In case any of the shares 1o be divided as wforesaid involve liability to calls or otherwise
any person entitled wnder such division may within ten diys afler the passing of the
Uxtmordinary Resolution by notice in wriling direct the Liguidater w sell his pruportion
it paty him the pet procecds, and the liquidator shall i practicable, act aceordingly. The
Liguidator may, wilh the like authority, vest any part of the assets in trustees upon such
trust for the benefit of Members as the Liquidator with the like authority shall think fit,
and the liquidation of the Company may be closed and the Company, dissulved, but so

tral o contributory shall be compelled to accept any shares in respect of which there is a
labiliry,

(i) Any Member of the Compiny whether & Direclor or not and whether slony or jointly with
sy weinber or person, e o company iy become purchaser of U propeny of the
Cunipany or sy part thereol’ in o winding up or at any other tine when o Sale of the
Cunpany's properly or any part thereof shall be made or elfecied on the liquidation off
the Compauny,

INDEMMNITY

135, Subject 1o the pravisions of the Statutes, every Director, Muannger, Audilor, Seerctary or other
officer of the Company shull be emilled to be indemnified by the Company ngzingt ull cosls,
churges, losses, expenses and liabilitics incurred by him in Lhe exccwtion and discharpe of his duties
or in relation thereto,

Cvery director, manager, auditor, bustee, member of & commities, ollicer, servant, apent
seeountunt or olher person employed in the business of the cempany shull, if so required by e
Daard, belore entering upon his dulies sign » declaration pledging himsell 1o observe o sirict SULTECY
respecting all wransactions of the company with its customers and the stale of accounts with
individuals and in maners relaling thereto and shall by such declaration pledge himsell not 1o reveal
any of the matters which may come 1o his knawledge in his discharge of duties, except when
required so 1o da by the directors or by any meeting or by a caurt of law and exeepl so far as may be
tiecessury in order (o comply with any of the provisions in these presents mentioned.

We e several persons whose names and tedresses are hereunto subseribed, buing subscribers w the

Muemerandwn of Associution, Dereby apree wnd set our signatures  to the lorepuing Anicles of
Associntion.

Mames, Addresses and deseriplions of the Subscribers

Signature
1. Wijesekera Don Cormelis Abeygoonmwardena Spd.
20 Fovelock Place, Galle
== Laanseledd Propeieior gud Merehan
2 Mrs Maney Snelulathy Abeypoonawardena Spd.

23 Kandowals Read | Ratmulang
== Lamteledd Propritruss

Witness to the above signatures at Galle, this 20% day of March 1973,

Halloluwe Kankanange Leelaratne J ayusekera
“Juyasevena”

Hlirimbura Galle

— Marchanr
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