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ARTICLES OF ASSOCIATION 

OF 

H N B FINANCE LIMITED 
[Change of Name From HNB GRAMEEN FINANCE LIMITED To H N B FINANCE LIMITED 

W. E. F oa= October 2018] 
--- ------.-----.-------~~-------- 

The Company shall be governed by the following Articles. 

For the avoidance of doubt; the articles of association set out in the First Schedule of the 
Companies Act No. 7 of 2007 shall not apply to the Company . 

A. . INTERPRETATION 

In the interpretation of these Articles; the following words and expressions shall have the 
. respective meanings given against; each such word unless such meanings are inconsistent with 
or repugnant to the subject or context. The words used or defined in the Companies Act when 
used in the Articles shall have and be given the same meaning as in the Companies Act. 

"Articles" mean 1hese articles of association, as may be amended from time to time. 

"Board" and "Board of Directors" mean the directors of the Company who number not less 
than the required quorum acting together as a board of directors. 

"Companies Act" means and includes. the C-ompanies Act No. 7 of 2007,. as amended or 
modified from time to time or repiaced by another Ad of Parliament enacted to govern 
companies. 

r·--·'· ..... --, .. -------- ... 
"Cempanyvmeans] H N B Finance Limited. 

''Director'' or "Directors" means a director or the directors (as the case may be) for the time 
being of the Company, inchiding where the context so requires or admits alternate directors, 
and the directors assembled at, a board meeting. 

"dividend" means a distribution out of the profits of the Company. 

''Finance Business Act" means and includes the Finance Business Act No. 42 of 2011 as 
amended or modified from time to time or replaced by another Act of Parliament enacted to 
govern companies carrying on finance business. 

"Finance Leasing Act" means and includes the Finance Leasing Act No. 56 of2000 as amended 
or modified from time to time or replaced by another Act of Parliament enacted to govern 
companies carrying on finance leasing, . 

"HNB" means the Hatton National Bank PLC. 

"PLPL" means the Prime Lands (private) Limited 

"in writing" and "written" includes printing and other such modes of representing or 
reproducing words in a visible form. 
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"month" means a calendar month. 

"registered office". means the registered office for the time belng Qf.t~~i1P~IIlY, 

"presence" or "present" with regard to a shareholder a~ 
personally or by proxy or by attorney duly authorlsed{"" 

"shares" shall mean shares issued by the Company. : 

"secretary" or "secretaries" include any individual, finn or comoan 
perform any of the duties of the secretary. . 

''year'' means a calendar year. 

In the interpretation of these Articles; 
(i) . words importing the masculine gender only shall Ul ••.• l~""'" 
(ii) words importing the singular nsmber only shall mCJWJ,e··':ll 

versa; and . 
(iii) words importing persons shall include corporationst" .' 

B. 

(a) finance business in conformity with the . 
any other law relating to finance companies 
determinations, rules, orders or 'requirements" 
including Without limitation, 

(i) financing of agriculture related 
agricultural processing and any other: "moti'.;:'lfi',. 
smallholder farmers and/or business entities 
business; 

(li) providing financial assistance on interest .u·: ••.•.•• ~. 

sector entrepreneurs and corporate bodies; 

(iii) granting ofloans and advances by way of're :-IUllUnC 
received from local or international in .,u, ...• ul"!.~~:~'ff'i 

(iv) administering of funds received by the C61rftf~IJi)t£'tb.I 
lending purposes; 

(b) finance leasing business in conformity with the. nrnm<::tl'lh<: 

and any other law relating to finance leasing d;~ilill[glliIltIl~j&ltiijij 
directions, determinations, rules, orders or' reqt~~mept~):rtaf~~;.··gi~I~::O:t:i2iPllP9~)ed 
thereunder, including without limitation, micro re ·'_ •.•• n. 

(c) the business of money transfer from one another through, ~y: means 
including electronic media, facsimile. internet. . wire ~f~f,··.tllrough 
satellite transmission and any other means of safetraltlS,USSlOn within and oUtSide Sri 
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Lanka in conformity with the provisions of the Payment and Settlement Systems Act 
No.· 28· of .2005 . and all regulations, directions, determinations, rules, orders or 
requirements made, given or imposed thereunder, 

(d) training and -skills development and entrepreneurship development programs for 
unemployed youth and micro-entrepreneurs in Sri Lanka and to provide such persons 
with technical support and assistance; and . 

(e) . such activities. of a similar, ancillary and/or related nature which may otherwise be 
. . advantageously combined with the foregoing for the purpose of promoting of micro 
enterprisedevelopment among under privileged persons in all parts of Sri Lanka, 
with the objective of poverty alleviation and economic empowerment of such persons 
by creating and improving opportunities for income generating activities and 
employment. 

(f) subject to the provisions of the law, any business or activity that is not specifically 
referred to .above, both within and outside Sri Lanka including without limitation 
manufacturing or trading activities and the provision of services of any nature and 
kind whatsoever; as is deemed beneficial to the Company and/or conducive to the 
interests of the Company .. 

C. SHARES 

4. ISSUE OF SHARES 

(1) The Board may issue such shares to such persons as it considers appropriate, in accordance 
with Section 51 of the Companies Act. Where the shares confer rights other than those 
specified in subsection (2) of Section 49 of the Companies Act, or impose any obligation on 
the holder, the Board shall approve terms of issue which set out the rights and obligations 
attached to those shares. 

Before it issues shares, the Board shall decide the consideration for which the shares may be 
issued and shall resolve that in the opinion of the Board, such. consideration is fair and 
reasonable. to the Company and to all existing shareholders. 

Where the Company issues shares which rank equally with or above exlsting shares in relation 
to voting or distribution rights, those shares shall be offered to the holders of the existing _S~~ii~o~rlifi~e~;:~~-r~l~o~~~~ offer is accepted, maintain the relative voting and 

. The said offer shall remain open for acceptance for a reasonable period of time and, if not 
expressly accepted within such time, the offer shall be deemed to have been declined by the 
respective offeree holder. The Company my, at the time of making the said offer, request 
holders of the existing shares who desire an allotment of shares in excess of their respective 
proportions to state how many excess shares each such holder desires and if any holders of 
existing shares decline to .accept the whole of their respective proportions, the shares so 

, declined may be allotted to those holders who desire an excess allotment in such numbers as 
. the Directors may decide, or may be allotted and issued to such other persons as the Directors 
consider it appropriate. 

The Company may, subject to and in accordance with the provisions of the rules and 
regulations in force for the time being and from time to time, of a licensed stock exchange, if 
'and to the extent applicable to the Company, 
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(a) issue shares that may result in an increase , .'.,' 
by the Company pursuant to a decision ' 
existing shares into a greater number of 

. . 
(b) issue shares pursuant to a capitalization ~ .. ~ ;"'·4-110;<:;:;':;:" 

dividends; or 

(c) issue shares by way of private placement, 
Exchange, to persons approved by the: 
distribution rights would be affected by 
resolution. . 

(6) The provisions of paragraph 3 of this Article shall 
Paragraph 5 of this Article. 

(7) The Company shall not register more than three 
principal holder) of any shares (except in the case' 
deceased shareholder). 
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(8) The Company may issue redeemable shares as decided ,DV"WI;l;',.DO 

which may be redeemed by the Company at the option 
holders of such shares, or on a date specified by the •..• u.uu,'.-~ 
by the Board at the time of issue, or at a sum to be. CaJ.C:Ulailc,eCIi,J 
by a suitably qualified person, who is not associated 
decided by the Board at the time of issue. 

5. CALLS ON SHARES 

(1) Where a share imposes any obligation on the holder to 

(a) 

(b) when called on to do so by the Board, the Board 
to the holder requiring the payment to be made .. . 
than fifteen (15) working days, and the payment: • 
that notice. ... ' 

Any amount not paid by the due date shall carry . 
exceeding [ten percent (1 0%)] per annum, accruing 
waive payment of interest .. 

(2) Joint holders of a share are jointly and severally liable for 
paragraph (1) of this Article. .. 

(3) The Company shall have a first charge or a paramount l,ieIl)Il!:~~'~~';~~j3.1'~~m~t,:par 
(1) of this . Article applies and on every distribution payat>Jl~;$ ~l~t.;Q~~~~sbare,jor 
amounts presently due and payable to the Company in'res.pe,m 

(4) For the purpose of enforcing such lien, the Company may 
thinks fit, any shares on which the Company has a lien. if~.· 

(a) the Company has given written notice of its intention, doso to the shBiebolder; and 
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. (5) The proceeds of a sale under paragraph (4) of this Article shall be received by the Company 
and applied first in payment of the costs of sale, and then in payment of the amount in respect 
of which the lien arose. The remainder, if any, shall be paid to the person entitled to the 
shares, at the time of the sale. 

6. SHARE REGISTER 

. 7 A . SHARE TRANSFER 

.. ~ ,(1) The instrument of transfer of any share shall be executed by or on behalf of the transferor and 
transferee, and the transferor shall be deemed to remain a holder of the share until the name of 
the transferee is entered in the register of shareholders in respect thereof. . 

(b) the shareholder bas failed to make the payment in respect of which the lien has arisen, 
within ten (10) working days of the giving of that notice. 

Upon any sale for enforcing a lien, the Board may appoint any person to execute an 
instrument of transfer of the shares sold, whereupon the purchaser shall be registered as the 
holder of the shares transferred and his title shall not be affected by any irregularity or 
invalidity in the sale . 

The Company shall maintain a share register, which complies with Section 123 of the 
Companies Act. The share register shall be kept at the registered office of the Company or 
at any other place in Sri Lanka, notice of which has been given to the Registrar in accordance 
with subsection (4) of Section 124 oftbe Companies Act. .. 

Subject to the restrictions imposed by these articles as may be applicable including the 
restrictions in Article 7B, any shareholder may transfer all or any ofhis shares by an instrument 
in writing in any usual or common form or any other form which the Directors may approve. 

The Directors may decline to register the transfer of a share which is not fully paid up and they 
may also decline to register the transfer of a share on which the Company has a lien. 

The Directors may also decline to recognise any instrument ortrenster'unless> 

a the instrument of transfer is accompanied by the certificate of the shares to which it 
n:l?1~~lJ!I!cl. ~~l!. __ Qthe.r evidence as the Directors may reasonably require to show the 
right of the transferor to make the transfer; and 

b. the instrument of transfer is in respect of only one class of shares. 

Where the Directors refuse to register a transfer they shall, within one (1) month from the date 
on which the transfer was lodged with the Company, send to the transferee notice of the refusal . 

. The registration of transfers may be suspended at such time and for such periods as the Directors 
_. may from time to time determine, provided always that such registration. shall not be suspended 

.. .for more than thirty (30) days In any year. . 

. : 'The Company shall be entitled to charge a fee not exceeding Rupees Five (to be confirmed) on 
the registration of every probate, letters of administration, and certificate of death or marriage, 
power of attorney or other instrument 
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(8) Notwithstanding any provision in these Articles s.ugges~ 
the Colombo Stock Exchange shall be freely transferabletai 
listed shares shall not be subject to any restriction, savle~ali~.jic 
compliance with statutory requirements. 

(9) Notwithstanding anything to the contrary in these 
Company are listed in Colombo Stock Exchange, the 
lialiility therefor any transfer of shares which is in a.(':cO,I~dali 
force for the time being and from time to time as laid 'Ii,'M' i:i6~;k\ 

and/or by the Central Depository of the Colombo .Stock E~~IU¢rgl 

78 RESTRICTIONS ON TRANSFER OF SHARES 

(1) Otherwise than in accordance with the following provisions 

(2) 

pledge, mortgage (whether by way offixed or flbfltitijgl'clWi~ 
his legal or beneficial interest in his shares; or 
sell, transfer or otherwise dispose of any of such 
interest therein); or 
enter into any agreement in respect of the votes attQCh~.d to -, =O"'.T.',r'.~" 
agree, whether or not subject to any condition precedent or':'s, til' If.s:eq'tU;:nt. to do any 
of the foregoing. 

Subject to the provisions in Article 7B (4) hereof, the fQllo~ihg'n' ~mtiloris shall apply to a 
transfer of shares held by a shareholder. ' 

, 
ii. beneficial 

iii. 
iv. 

(3) , In the event any shareholder wishes to dispose of all or part of.l1§;:'sha,res (the "selling 
shareholder") such party shall first offer such shares to all tbe'~jher.s~61ders (the "offered 
shareholders") in the proportion of the shares held by them~te~¢ti~:the Company at the 
time of the offer, at such price determined as per Article 7B (4'fbeloW; an.g such offer shall be 
made to them in writing. The offered shareholders may withi.lji4~~daYig~fsuch written offer 
being made accept the same unconditionally. hi: the event !Uiy"Qr. the o~ shareholders have 
not exercised its rights of pre-emption in terms thereofby p~i.Jlg. tlle::Si8res offered within 
the aforementioned time period, then the selling shareholder 4l'a}~~be frd{to sell or otherwise 
dispose of the said shares to any other person, provided thatJnQ;shares~SbaU be transferred 
without the prior written consent of the offered shareholders .' to ~yothef person on terms more 
favourable than those offered in the first instance to the offeiediShareholders. 

The selling shareholder shall initially attempt to determine the p~~ through mutual discussion 
with the other shareholders.' In the absence of an agreementpew.gteathed between the selling . 
shareholder and the other shareholders within 14 days, sucj sale price as shall upon the 
application of the selling shareholder andlor other s~'.·, olders be determined by an 
independent chartei:ed accountant nominated by the Presi¥1i of the Institute of Chartered 
Accountants of Sri Lanka from among those approved by the Central Bank: of Sri Lanka to 
und~rtake external audits,ofbanks (but excluding the auQito~ ~the ~tppany). The person s.o 
nominated for the valuation shall act as an expert and not 3$ aft arbitrator and shall make his 
valuation on the basis' of fair ~ket value on the bas, ~ of th~ qom~any as a going concern (if 
such shall be the case) and having regard to all matenal rel¢~t circumstances. The fees of 
the independent chartered accountant shall be paid· by the selliag shareholder and the offered 
shareholder(s) who purchases the shares offered, in equal ClJAoupts. ' 

i 

(4) 

(5) In the event of an deadlock between the shareholders which results inthe operation of the 
Company being obstructed and/or the returns to shareholders being substantially affected and 
no resolution is possible despite all reasonable. efforts by the parties to-reach mutual agreement 
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thereupon, any of the shareholders (who in the context of this Article will hereinafter bereferred 
to as.the 'offeror') shall be entitled to make an offer to the other shareholder(s) (who in the 
context of this Article will hereinafter be referred to as the 'offeree') to purchase the shares of 
the offeree at a price specified by the offeror. In the event that such an offer is made, the offeree 
shall either be required to sell his shares to the offeror or to make a counter offer to purchase 
the shares of the offeror at a price not less than the price specified by the offeror within 14 days 
of the receipt of the initial offer by the offeror. In the event of such co1;lIlter offer being made 
by the offeree the offeror shall be obliged to sell his shares in the Company to the offeree. The 
Provisions of Article 7B (3) shall not apply to such sales. 

The sale of the shares in terms of Article7B (5) above shall be completed within 14 working 
days of acceptance of the offer. The seller shall make available to the buyer duly executed 
transfer forms and the original share certificates in respect of the shares sold. The buyer shall 
pay by banker's draft or other agreed method, the price payable. The Company shall take all 
relevant steps to ensure the transfer and registration of shares in terms of the sale. 

TRANSMISSION OF SHARES 

In case. of the death of a shareholder, the survivor or survivors where the deceased was a joint 
holder, land the legal representative of the deceased when; he was a sale holder, shall be the 
only persons recognised by the Company as having any title to his interest in the shares; but 
nothing herein contained shall release the estate of a deceased jo.int holder nom any liability in 
respect of any share which had been jointly held. by him with other persons. . 

There shall be no restriction by way of limitation of number with regard to the persons to be 
registered as joint holders of a share. where such persons are executors or administrators or heirs 
of a deceased holder. . 

Any person becoming entitled to a share in consequence of the death, bankruptcy or insolvency 
of a shareholder may, upon such evidence being produced as may from time to time properly 
be required bythe Directors and subject 'as hereinafter provided, elect either to be registered 
himself as holder of the share or to have some person nominated by him registered as the 
transferee thereof, but the Directors shall in either case have the same right to decline or suspend 
registration as they would have had in .the case of a transfer .of the share by that shareholder 
before-his death, bankruptcy or insolvency, as the case may be. 

Where the person so becoming entitled elects to be registered himself, he shall deliver or send 
to the C()mp~y a notice in writing signed by him stating that he so elects. Where he.elects to 
have anbther person registered he shall testify his election by executing to that person a transfer 
of the share: All the limitations, restrictions and provisions of these Articles relating to the right 

.... to transfer and the registration at transfers of shares shall be applicableto any such notice or 
.. :- . transfer as aforesaid as if the death, bankruptcy or insolvency o~ the shareholder had not 

. -, occurred and the notice or transfer were a transfer signed by the shareholder, 

., ,A. person becoming entitled to a ~hare by reason of the death, bankrtrptcy or insolvency of the 
..• .... shall be entitled to the same dividends and other advantages to which he would be 
. . en~tled if he were the regi~red holder of the share, ex~t ~~e shall ~ot, befor~ being 
.: registered as a shareholder m respect of the share, be entitled m t ect of it to exercise any 

..... right conferred by membership in relation to meetings of the Camp . y; . 
. . I· 

: . Provided always that the Directors- may at any time give notice requiring any such person to 
.,.. •.. . e~~r to ~·e registered himself?T to transfer the share, an? Wherd~l1he notice is not fO~plied 

WIthin nmety (90) days the Directors may thereafter withhold ayment ofall dividends, 
<:DOntIS~. or other moneys payable in respect of the share until the uirements of the notice 

. been complied with. . . '; . . 
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9. SHARE ,CERTIFICATE.S 

(1) Where the COmpany issues shares or the transfer of any shares is entered on the share register, 
the Couipany; shall wl1:bill.two (2) months complete and have ready - for delivery a share 
certificate {n respect of the shares. ' ", ' 

(2) Where a share certificate is defaced, lost or destroyed it may be re-issued on payment of the 
cost of issue or such lesser sum and on such terms (if any) as to evident» and indemnity and 
the payment of out-of-pocket expenses of the Company for investigating evidence as, the 
Directors think fit. ' 

.10. PURCHASE OF OWN SHARES 
The Company may purchase or otherwise acquire its own shares in accordance With Section 
64 of the Companies Act. ' 

,11. SUB-DMSION OF SHARES 

, The Company may subdivide all of the shares in the Company or all of the shares in a particular 
class of shares in the Company into a greater number of shares, in proportion to those shares, 
leaving unaffected the relative voting and distribution rights of the holders of those shares, by 
following it procedure that the! Board may consider appropriate. 

RESERVES AND DISTRIBUTIONS 

The Company may make" distributions to.sharehelders in.accordance with, Section 56 of the 
Companies Act. The Board shall be .sarisfied that the Company shall immediately after the 
distribution satisfy.the solvency.test, The Directors who vote in favour of the distribution 
shall sign a certificate of their opinion to that effect. 

The Company is deemed to have satisfied the solvency test if- 
•... 

, (a) it is able to pay its debts as they become due in the normal course of business; and 

,th~_YI¥.J,l~_Qfjts .assets is greater than the sum of the value of its liabilities and its 
stated capital.' . ' , ' . 

, Except in the case where a distribution is a :final dividend, the approval of the shareholders 
by an ordinaryresolution or otherwise shall not be required before such distribution is made. 

, '" The, profits of the Company shall be distributable and divisible among the shareholders in 
" proportionto the capital paid or credited as, paid on the shares, held'by them respectively.subject 
to:' ' !' 

the rights of holders of shares issued upon special conditions; , 
any arrangements that may be made by the Company to the contrary; 
shares not fully paid up; . , ' 
any special arrangement made as regards money paid in advance of calls; and 
the provisions of these Articles as to reserve funds. ' 

Before the Directors make any distiibutions, they may set aside,· out of' the profits of the 
;-c-t;on:lpaIZY' , such sum as they thinkproper as a 'reserve fund or funds. ' 
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(6) 

(7) 

The Directors may divide the reserve fund or funds into such special funds as they think fit, 
with full power to employ the assets constituting the reserve fund in the business of the 
Company for any purpose which they may from time to time deem expedient and that 
without being bound to keep the same separate from the other assets and the Directors may also 
carry forward any profits which they may deem it not prudent to divide. 

The Board may decide to capitalise any part of the amount for the time being standing to 
the credit of any of the Company's reserve funds/accounts or to the credit of the profit and 
loss account or otherwise available for distribution, and accordingly to set free such sum 
for distribution amongst the shareholders who would have been entitled thereto if 
distributed by way of dividend and in the same proportions, on condition that the same be 
not paid in cash but be applied either in or towards paying up any amounts for the time 
being unpaid on any shares held by such shareholders respectively or paying up in full 
shares or debentures of the Company to be allotted, issued and distributed credited as fully 
paid up to and amongst such shareholders in the proportion aforesaid, or partly in the one 
way and partly in the other. 

(8) Whenever such a decision as aforesaid shall have been made the Directors shall make all 
appropriations and applications of the undivided profits to be capitalised and all allotments 
and issues of fully paid shares or debentures, if any,· and generally shall do all acts and 
things required to give effect thereto . 

. (9) The Board may authorize a distribution by way of a dividend to be paid to the shareholders 
according to their rights and interests in the profits and may fix the time for payment. No 
dividend shall be payable out of the capital of the Company. 

(10) Any dividend or interim dividend which may be authorised by the Directors, may be paid by 
means 6f cash or by the distribution of specific .assets and, in particular, of paid-up shares, 
debentur~s or debenture stock of the Company or of any' other company or in any other form of 
specie or, in any one.or more of such ways and where any difficulty arises with regard to the 
distribution, they may settle the same as they think expedient and in particular may fix the value 
for distribution of such specific assets or any part thereof and may determine that cash payments 
shall be made to any shareholders upon the footing of the value so fixed in order to adjust the 
rights of all parties and may vest any such specific assets in trustees upon such trusts for the 
persons entitled to the dividend as may seem expedient to the Board. 

. (11) 

'~.' (12) 
'. '::,(13) 

No shareholder shall be entitled to receive payment of any dividend or any allotment and 
issue of shares credited as fully paid up in respect of his share or shares whilst any moneys 
may be due or owing from him (whether alone or jointly with any other person) to the 
Company in respect of such share or shares or otherwise howsoever. 

'No dividend shall bear interest against the Company. 
The Directors may deduct from the dividend payable to any shareholder all sums of money 
due from him (whether alone or jointly with any other person) to the Company and 
notwithstanding such sums shall not be payable until after the date when such dividend is 
payable. A transfer of shares shall not pass the rights to any dividend declared thereon 
before the registration of the transfer. . 

Unless otherwise directed any dividend may be paid by cheque or warrant sent by post to 
the registered address of the shareholders entitled thereto or, in the case of joint-holders, to 
the registered address of that one whose name stands first on the register in respect of the 
joint-holding; but the Company shall not be liable or responsible for the loss of any such 
cheque or dividend warrant sent through the post. 
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(15) All dividends unclaimed for one (1) year after having been declared-may be invested or 
otherwise made use of by the Board for the benefit of-the Company until claimed and the 
Companyshallnotbe constituted a trustee in respect ther¢o.f~ AltdlvidehrlS unclaimed for 
six (6) years after having been declared shall be forfeited and shallrevert to the Company. 

(16) Every dividend payable in respect of any share held by several persons jointly may be paid 
to and an effectual receipt given by, anyone of such persons. ..' 

D. MEETINGS OF SHAREHOLDERS 

13. MEETINGS OF SHAREHOLDERS 

(1) Written notice of the time and place of a meeting of shareholders (including a meeting where 
it is intended to propose a resolution as a special resolution) shall' be given to every 
shareholder entitled to receive notice of the meeting and to every Director and the auditor of 
the Company- 

(a) not less than fifteen (15) working days before the meeting, iftJ;l.e weet,ing is an annual 
general meeting or the meeting is one where it is intended to propose a resolution as 
a special resolution; and 

(b) not less than ten (10) working days before the meeting, in any other case. . . 
provided that a meeting of'the Company shall notwithstanding that it is called by shorter notice 
than that specified in this Article be deemed to have been duly called if it is so agreed: 

(i) in the case of a meeting called as the annual general meeting, by all the 
shareholders entitled to attend and vote at such meeting; and 

(ii) in the case of any other meeting, by the shareholders having a right to attend 
and vote at the meeting, being shareholders together holding shares which 
carry not less than ninety five per centum (95%) of the voting rights, on each 
issue to be considered and voted on at that meeting. 

(2) The notice shall set out- 

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

(b) the intention, if any, to propose a resolution as a special resolution; and 

(c) the text of any resolution to be submitted to the meeting. 

(3) An irregularity in a notice of a meeting is waived if all the shareholders entitled to attend and 
vote at the meeting attend the meeting without protest as to the irregularity, or if all such 
shareholders agree to the waiver. 
If a meeting of shareholders is adjourned for less than thirty (30) days, it is not necessary to 
give notice of the time and place of the adjourned meeting, other than by announcement at 
the meeting which is adjourned. 

In the event the Company shall have only one (1) shareholder, such shareholder, or if the 
Company shall have more than one (1) shareholder, two (2) or more shareholders holding 
shares which carry not less than ten per centum (10%) of the votes which may be cast on an 
issue, may call a meeting to consider and vote on that issue only in accordance with the 
provisions of Section 134 of the Companies Act 

(4) 

(5) 
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METHOD OF HOLDING MEETINGS 

A meeting of shareholders (including a meeting where it is intended to propose a resolution 
as a special resolution) may be held by a number of shareholders who constitute a quorum, 
being assembled together at the place, date and time appointed for the meeting. 

15. QUORUM 

(1) Subject to paragraph (3) of this Article, no business may be transacted at a meeting of 
shareholders if a quorum is not present. 

(2) A quorum for a meeting of shareholders is present (i) if the Company shall have only one (1) 
shareholder, by such shareholder, or (ii) if the Company shall have two (2) shareholders, by 
both such shareholders, or (iii) if the Company shall have more than two (2) shareholders, by 
at least three (3) shareholders together holding sixty per centum (60%) or more of the voting 
rights conferred on holders of shares of the Company, being present in person or by proxy or 
by corporate representative or otherwise, at such meeting. However, with regard to a class of 
shares that do not confer voting rights, a quorum at a meeting of holders of such class of shares 
shall be such number of shareholders holding fifty per centum (50%) or more of the shares of 
that particular class. 

(3) If a quorum is not present within thirty (30) minutes after the time appointed for the meeting, 
the meeting is adjourned to a date not earlier than ten (10) days but not later than twenty-one 
(21) days thereafter as the Chairman of the meeting may determine and such adjourned 
meeting shall be held on the date so determined at the same time and same place as the first 
mentioned meeting. If at the adjourned meeting, a quorum is not present within thirty (30) 
minutes afterthe time appointed for the meeting, the shareholders present or their proxies 
shall be deemed to form a quorum. 

16. CHAIRMAN 

(1) If the Directors have elected a chairman of the Board, and the chairman of the Board is present 
at a meeting of shareholders, he or she shall chair the meeting. 

(2) If no chairman of the Board has been elected or if at any meeting of shareholders the chairman 
of the Board is not present within fifteen (15) minutes of the time appointed for the 
commencement of the meeting, the Board may choose one of their number to be chairman of 
the meeting. 

17. VOTING 

(1) 'Voting at a meeting of shareholders held under Article 14 above shall, unless a poll is 
demanded, be by a show of hands. 

(2) A declaration by the chairman of the meeting that a resolution is carried by the requisite 
majority is conclusive evidence of that fact, unless a poll is demanded in accordance with 

. paragraph (3) of this Article. 

(3) At a meeting of shareholders, a poll may be demanded by- 

(a) the chairman; or 

(b) not less than five (5) shareholders having the right to vote at the meeting; or 
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Cc) a shareholder oc shareholders of the total 
voting rights of all shareholders 
_'_'_"_"_" ... _ 

(4) A poll may be demanded either before or 
',' demand for a poll shall not prevent the ~~ 

.~ ;... business other than the question on which 
" 

(5) If a poll is taken, votes shall be counted according ... " 
shareholder present and voting. 

(6) The chairman of a shareholders' meeting shall 

i 18. PROXIES , 
i (1) A shareholder may exercise the right to vote 
I: 
I, 

(2) A proxy for it shareholder is entitled to attend' ' 
the proxy were the shareholder. 

\' 
" t , 

(3) A proxy shall be appointed by notice in writing , notice shall 
state whether the appointment is for a particular 

(4) No proxy is effective in relation to a meeting, is 
given to the Company not less than forty eight (48) 

(5) An instrument of proxy shall be as 
circumstances permits:- 

Ii 
I 
I 

....• __ ._ .... _.. . . ',. _._' " 

"J/W e _,.~, 1 :__, __ 0J .. _. ,_" .. ~~i:'~:S~':j:~i;~~~;.;~·~:~ ~ being a 
shareholder/shareholders of H N B Finance i:;);ti~#i(~~i@#.i(t\i hereby appoint 
............................. of ::orlailing him;~·;:;'2~}~)~l%J~j~ci:~;\.LaS,my/our proxy to 
attend and vote at the (Annual or Extraordinary, as the case ~:fp~)';OeneraI Meeting of the 
Company to be held on the day of20. ·;':.':".'\;;;'i:::i~L~~tiirid at any adjournment 
thereof ' j;-\~;:l::' ;_,' , i 

Signed this day of 20 " 
.....• ;.', 

. 'i 

(6) A vote given in accordance with the terms of an ~~nt of proxy shall be valid, 
notwithstanding the previous death or insanity of the pOn(;:ipa1,: .. ot..the revocation of the proxy, 
or of the authority under which the proxy was executed, or th~ #,~er of the share in respect 
of which the proxy is given, provided that no intimation; ip. ~titlg of such death. insanity, 
revocation or transfer shall have been received by the CQm.P'8#Y ~af: the registered office before 
the commencement of the meeting or adjourned meeting (ofiiitli~ case of a poll before the time 
appointed for the taking of the poll) at which the proxy is used. . , . 

19. MINUTES 

(1) The Board shall ensure that minutes are kept of all proceedings at meetings of shareholders. 

(2) Minutes which have been signed by the chairman of the meeting at which the proceedings 
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were had, or by the chairman of the next succeeding meeting, shall be prima facie evidence 
of the proceedings; ; 

CORPORATIQN~MAY ACT BY REPRESENTATIVES' 

A body corporate which is a shareholder may appoint a representative' to. attend a meeting of 
shareholders on its behalf in the same manner as it Could appoint a proxy. 

"VOTES OF JOINT HOLDERS 

Where two (2) or more persons are registered as the holder of a share, the vote of the person 
'~l4Lucu first in the share register and voting on a matter shall be accepted to the exclusion of 
. .' votes of the other joint holders. Where there are several executors or administrators of a 

. shareholder in whose sale name any shares stand, anyone of such executors or 
@n:Linistriators may vote in respect of such shares unless any other of such 'executors or 

~~tn'r" is present at the meeting at which such a vote is tendered' and objects to the 

.. OF VOTING RIGHTS IF CALLS UNPAID 

due to a Company in respect of a share has not been paid, no vote shall be cast in 
to that share at a shareholders' meeting other than a meeting of a group of 

~Ol(lerS whose affected rights are identical and whose rights are affected by the action 
in the same way. 

GENERAL MEETINGS AND EXTRAORDINARY GENERAL MEETINGS 

. paragraphs (2) and (3) of this Article, the Board shall call an annual general 
the Company to be held - 

in each calendar year; 

later than six (6) months after the balance sheet date of the Company; and 

' .. _ ., ~ ~~n (15) months after the previous annual general meeting. 

be held on the date on which it is called to be held. 

general meeting of shareholders entitled to vote on an issue may be called 
the Board, and shall be called by the Board on the written request of 

:\OUlllng shares, carrying not less than ten per centum (10%) of votes which may 

(whether ordinary or special other than a resolution requiring special 
Companies Act) shall be deemed to have been duly passed by the 

' ..• ' . Com~y ~~s' such resolution ~ been circula!f.3: in ~ 'fQ~ 
information required to make a fully informed, good fitith decision With 

:~P'Jutlon and appropriate documents required to evidence passage of such 
shareholders of the Company at their address recorded in the share 

.~9,DJmunollS1:y approved in writing by those shareholders who are entitled 
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(4) 

(5) 

24. 

t 

I', , 
" I 

L 

Within five (5) working days of a resolution being passed unper paragraph (3) of this Article 
the Company shall send a copy of the' resolution to everyshareholderwho did not sign it. ' 

A resolution may be passed under paragraph (3) of this Arncle without any prior notice being 
given to shareholders. . " 

VOTING IN INTEREST GROUPS 

Where the Company proposes to take action which affects the rights attached to shares within 
the meaning of Section 99 of the Companies Act, the action mll-Y not be taken unless it is 
approved by a special resolution of each interest group, as defined in the Companies Act. 

25. SHAREHOLDERS ENTITLED TO RECEIVE DISTRIBUTIONS, EXERCISE PRE- 
EMPTIVE RIGHTS AND ATTEND AND VOTE AT MEETINGS. ' 

i, .. 

(1) Th~ shareholders who are entitled to receive notice 'of a meeting of shareholders for. any 
purpose shall he those shareholders who, on the date fixed by the Board for the purpose, are ' 
registered in the share register on that date. 

(2) A date fixed under paragraph (1) of this Article should not precede by more than thirty (30) 
working days, the date on which the meeting is to be held. 

(3) Before a meeting of shareholders, the Company may prepare a list of shareholders entitled to 
receive notice of the meeting arranged in alphabetical order, and showing the number of 
shares held by each shareholder on the date fixed under paragraph (1) of this Article. ' 

A person' named in a list prepared under paragraph (3) of this Article is entitled to attend th~ 
meeting and vote in respect of the shares shown opposite his name inperson or by proxy, 
except to the extent that-' ' 

(4) 

(a) such person has, since the date on which the shareholders entitled to receive notice 
of the meeting were determined, transferred any of his, shares to some other person; 
and. ',i, ., ' , 

(b) 'the transferee of those shares has been registered as the holder of those shares, 
has requested before the commencement of the meeting that his or her name be e,] tlte:J~' 
on the list prepared under paragraph (3) of this Article. ' 

(5) A shareholder may examine a list prepared under paragraph (3 
business hours on any date prior to two (02) working days 
meeting of shareholders, at the registered office of the Comoanv 

E. 

26. APPOINTMENT AND REMOVAL OF DIRECTORS 

(1) 
i. Unless otherwise determined by ordinary resolution 0 .. : E_~,I::~!~r;n!-;;,!.w;~ 
number of Directors shall not be less than Five (5) andfho,t,mote 
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" ~ Any Director nominated and appointedby HNB in terms of paragraph ii of this Article and 
, any Director nominated by PLPL in terms of paragraph iii of this Article, shall be referred 
to in fhese Articles as a: "nominee Director". 

-ii. ,So long as HNB 3ndJor ~ subsidiaries hold not less than fifty one per centum (51 %) of the 
.; ,shares of the-Company, HNB shall be entitled to nominate, appoint and have on the Board, 

FoQI' (4) Directors of the Company. 

)ii. So longas PLPL andior its subsidiaries .hold thirty five per centum (35%) of the shares of 
,', :,' the Company, PLPL sbaIl be entitled tonominate, appoint and wive on the Board, three (3) 

,DireCtors of the cOmpany. 

Articles a Non-Executive Director shall mean any Director other than 

y. HNB shall have the right to remove :from time to time its appointees and so long as HNB has 
the right conferred on it by the paragraph ii of this Article; HNB has the right to appoint 
others in place of those removed by'it. ' 

, ,.fLPL shall have the right to remove from time to time itsappointees and so long as PLPL 
.bastbe ~t conferred on it by the paragraph iii of this Article; PLPL has the right to .appoint 
~ijfhers, in place of those removed by it. ' 

"~""~U"'J from HNB addressed to 1he Comp;;my appointing or removing its appointees shall 
~nCl',ent, for such appointmeator removal and any appointment or removal shall become 

effim"e upon the.delivery of such letter at the registered office of the Company. 

Ietter from PLPL addressed to the Company appointing or removing its, appointees shall 
be.sufficientfor such appolntnientor removal and any appeimment or removal shall become 
~teclt'ive upon the delivery of such letter at 1he registered office of the Company. 

~2iUDlel~lCI the applicable law, at l~one-fourtb (1141h) of the Directors of the Company shall 
independent Non-Executive Directors. 

purposes of these Articles, an independent Director shall mean, a Director vIDO satisfies 
~, •..••. teria specified in the applicable law for determining an indePendent director, 

nnrnn<>< •• " of these Articles, Executive Directors shall mean the Directors appointed to 
~illVe JJmectolfS under Article 43 hereof ' 

J9.il~w.aPhs Ii and iii of Article 26(1), the Directors shall have power at any time. 
--.u", 'w time, to appoint any person to' be a DirectOr. ei1her to :fill a casual vacancy, 

, to the ~Xisting Directors, but so that the total number of Directors shall not , 
exceed the number fixed in accordance with paragraph i of Article 26 (1) above. 

(-who, is not: a nominee Director may be appointed or removed by ordinary 
at a meeting called for that purpose or by a written resolutien-in .accerdance 
) of Article 23. The shareholders may only vote on a resolution 10 appoint 

~U1l(m is for the appointment of one. (l),Pi!ect9L...Q[ 

esomaon is a single resolution for the appointment of, two (2) or more 

15 



(4) 

:' 

.' 
-; .' ;._ ~ 

.:.-' 

persons as Directors, and a separate, resolution, that it be so voted on has first 
been passed Without a vote being cast against it. 

A Director (other than a nominee Director) may resign by delivering a signed written notice of 
resignation to the registered office of the Company. Subject to Section 208 of the Companies 
Act, the notice is effective when it is received at the registered office or o. at any later time 
specified in. the notice. A nominee Director may resign by W:rlting under his hand sent to the 
respective shareholders who nominated that Director (hereinafter referred to as the 
"Appointer"). 'Provided thai his office shall not be vacated Until'#le Company receives from 
the Appointer, a notice in writing that he has resigned and that:his resignation has been accepted 
by the Appointer. ° 0 0 - • 

(5) The office of Director shall, tpso facto, be vacated in the instances specified in the Companies 
Actor if- ·.·0 0 . ..' '., 

(a) au the other Directors request the Director, in writing, to resign from office; 
(b) the Director is removed from office underthis Article' 26; or 
(c) . the Director becomes disqualified ° in terms of the FiluUlce Business Act and directions 

issued thereunder (or anyother.Iaw applicable to the Company). ° 

The continuing Directors may act notwithstanding any vacancy in the Board; but. so tQa_t if 
the: number of Directors falls below the minimum above fixed, the reinaining DireCtor,s or 
Director Shan act only for the purpose of appointing a Director or Directors to fill one or more 
of the vacancies. . . 

(6) 

(7) The share qualification of Directors may be fixed by the Company in general meeting, and 
unless and until so fixed no share qualification shall be required. 

I-i. ';. '.' . 0 

27. ROTATION OF DIRECTORS 

(1) Subject to the provisions of the Finance Business Act, the Finance Leasing Act and/or aI,ly 0_ 
relevant laws or regulations thereunder, at every Annual. Gerie)\lll Mee$g of.tb.e. Compuy,. one 
foUl'tl\ (1I4).pfthe Directors, or if theu' number is not a multiple of.four (4), then the IlWlI.Der 
nearest to, but not exceeding one four (114), shall retire .from office. Any ° .' 

appointed under the. provision of Article 26 (1) sball not ~hile. holding ° J:eqllir~*.;~Y·:'~~ 
qualification or be subject to retirement by rotaticn or be taken Into acccunt iii . dQtq~~;U~ 
the rotation of the retirement of the Directors. ° o. '. 

\ 

(2) The Directors to sc retire in every year shall be those who 
their last election, but as between persons who became Po tij. :c.1 PtoJ~ 
retire shall, unless. they.otherwise agree among themselves;.b!·~d(~t4rmiIled 

A retiring Pirector shall act as a Director throughout the U+ •••••• 1{U-~6 
eligiblefQr re-election. ° 

The Company, at the meeting at which a Director retires hi ' 
vacated office bY electing a person thereto and in de~t the:~t~Ig-.E).ite~ 

° to have been re-elected uniess: ° • • • • 

(3) 

(4) 

a. at such meeting it is expressly resolved nqt: 
b. unless a resolution for re-election ofsuch 

and lost; or' . . . . 
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(5) 

29. 

(1) 

(2) 

(3) 

c. such Director has given notice in writing to the Company that he is unwilling to be re­ 
elected. 

(5) No person other than a retiring Director shall, unless recommended by the Directors for 
election, be eligible for election as a Director at any general meeting unless a shareholder has 
at least seven (7) days before the meeting left at the office a notice in writing under his hand, 
signifying his intention to propose such person for election accompanied by a notice in writing, 
signed by the person of his willingness to be elected. 

(6) The Company in general meeting may at any time or times alter the rotation in which the 
Directors are to go out of office. 

28. ALTERNATE DIRECTORS 

(1 ) A Director or in the case of a nominee Director, the Appointer may, if the Director/nominee 
Director is unable to attend to his duties as a Director, by notice in writing under his/ its hand, 

. appoint any person to be an alternate director of the Company to act for such Director/nominee 
Director for a period as may be determined by such Director or in the case of a nominee 
Director, by the Appointer. 

Provided however that in the event that both the nominee Director and the Appointer designate a 
person as an alternate director for such nominee Director, the designation made by the Appointer, 
shall prevail. . 

(2) Such alternate director shall be entitled to receive notices of all meetings of Directors and to 
atten~ and vote as Director at any such meeting at which the Director for whom he is an alternate 
is nofpersonally present and to exercise.(in addition to his own right of voting as a Director) 
the ri'ghts of the Director for whom he is an alternate at meetings of the Board. 

(3) An alternate director shall ipso facto cease to be an alternate director if the Director for whom he 
is an-alternate ceases for any reason to be a Director or if the appointment is revoked by the 
appointer in writing which is. served at the registered office of the Company. 

(4) An alternate-director shall vacate office in the instances and the manner specified in 
Article 26 (4). 

A Director may by notice in writing under his hand at any time remove the alternate director 
and appoint another person as his alternate director. 

POWERS AND DUTIES OF DIRECTORS 

Subject to Section 185 of the Companies Act which relates to major transactions 
provisions contained therein, the business and affairs of the Company shall be 
or under the direction or supervision of the Board. The Board shall have all 
necessary for managing and for directing and supervising the management of 
and affairs of the Company. 

The Board may delegate to a coIDIDittee of Directors or to any person it 
powers which it is permitted to delegate under Section 186 of the Companies 

The Directors have the duties set out in the Companies Act, the Finance. 
Finance Leasing Act, and other relevant laws of Sri Lanka and in 
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. (1) 

(a) each Director shall act in good faith and in what he believes to be the best interest of 
ilieCompany; . 

(b) no Director shall act or agree to the Company acting, in a manner that contravenes 
any provisions of the Companies Actthese Articles, the Finance Business Act or the 
Finance Leasing Act. 

30. METHOD OF CONTRACTING 

(2) 

The Directors and such other officers of the Company as are authorised by the Board may 
enter into a contract or other enforceable. obligation (including an obligation if entered into 
by a natural person is required by law to be in writing signed by that person and be notarial 
attested) on behalf of the Company as stipulated in the Companies Act. 

Such a contract or other enforceable obligation, may also be entered into on behalf of the . 
Company by the affixing' of its common seal in the presen~e of two or more Directors, or 
alternatively of one Director and the secretary or alternatively any two persons authorized by 
the Board who shall attest the sealing thereof: such attestation, ~ the event of a fum . or 
registered company being the secretary being signified. by . a partner' or duly. authorised 
manager, director, secretary, attorney or agent ofthe said firm or C9mpany signing for and 
on behalf of the said firm or company as such secretary. TIle common seal of the Company . 
shall not be affixed other than in the manner set out herein. 

(3) Notwithstanding any provision to the contrary contained herein, two nominee Directors 
consisting of one nominee Director nominated and appointed by HNB and one. nominee 
Director nominated and appointed by PLPL shall be the signatories for all major transactions 
of the COmpany within the meaning of section 185 of the Companies Act 

31. ATTORNEY 

The Company may, from time to time, appoint any person as its attorney for such PUI"PQ.~ >e$;1iY!Q 
with such powers, authorities and discretions and for such periods and subject 
conditions as. such person may from time to time think fit. :Apy such power of at' tome~ 
contain such provisions for the protection and convenience of; persons dealing with 
attorneys as the Board may think fit, and may also authorize any ~uch attorney to ~"_l'!.aL"';' 

to the provisions of the Companies Act or other applicable law; . all or any. of the Tlr\U~.....,. 
and discretion vested in him. .' . 

32. DIRECTORS INTEREST IN CONTRACTS 

(1) A D~ertor ~ho is interested.in a tr~saction to which the C:OIflpany is a 
that interest In: accordance WIth Section 192 of the COIllPapleJ Act. . 

Subject to paragraph (3) of this Article, a Director is inter~steli in a •.•. ·,a.u.>.....,,,'u. 
Company is a party, if the Director-· . l '. .'. 
(a). is a party to or shall or may derive a material financial Jenefit from. 

r j 
(b) has a material fmancia.l interest in another party to the ~actiou; 

(c) is a director, officer or trustee of another party to, 01' p.e~:'ioll.wh9 
material financial benefit from the transaction, not bein~ a party or 

(2) 
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,(i) the Company's holding company, being a holding company of which the 
Company is a wholly-owned subsidiary; 

(ii) a wholly-owned subsidiary of the Company; or 

(iii) a.wholly-owned subsidiary of a holding company of which the Company is also 
a wholly-owned subsidiary; 

(d) is the parent, child or spouse of another party to or person who shall or may derive a 
material financial benefit from the transaction; or 

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

(3) . A Director is not interested in a transaction to which the Company is a party, if the transaction 
comprises only the giving by the Company of security to a third party which has no 
connection with the Director, ~l the request of the third party, in respectof a debt or obligation 
of the Company for which "the Director or another person has personally assumed 
responsibility in-whole or in Part. under a guarantee, indemnity or by the deposit of a security . 

. (4) . Paragraph (2) of this Article shall not apply to any remuneration or other benefit given to a 
Director in accordance with Section 216 of the Companies Act. or, to any insurance or 
indemnity provided in accordance with Section 218. of the Companies Act . 

(5) A transaction entered into by the Company in which a Director has an interest may be avoided 
by the Company in accordance with Section 193 of the Companies Act. 

(6) A Director who is interested in a transaction entered into or to be entered into by the 
Company, may, if not prohibited from doing so by applicable law or regulations, including 
without limitation, the Finance Companies (Corporate Governance) Direction No.3 of2008 
as modified or replaced from time to time, 

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

(b) attend a meeting of Directors at which a matter relating to the transaction arises and be 
included among the Directors present at the meeting for the purpose of a quorum; 

(c) .sign a document relating to the transaction on behalfof the Company; or 

(d) do any other thing in his capacity as a Director in relation to that transaction, 

33. DIRECTORS DEALINGS IN SHARES 

. A Director shall disclose all dealings in shares of the Company in which he has a relevant 
interest, in accordance with Sections 198, 199 and 200 of the Companies Act 

34.. CONFIDENTIAL INFORMATION 

(1) A Director who has information in his capacity as a Director or employee of the Company 
which would not otherwise be available to him, shall not disclose that information to any 
person or make use of or act on the information, except- 

(a) for the purposes of the Company; 
(b) as required by law; or 

(c) in accordance with paragraph (2) of this Article. 
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A Director may disclose, make use of or act on information if- 

(a) the Director is first authorized to do so by the Board under paragraph (3) of this 
Article; and 

(b) particulars of the authorization are entered in the interests register. 

The. Board may authorize a Director to disclose, make use of or act on information, if it is 
satisfied that to do so shall not be likely to prejudice the Company. . 

REMUNERATION OF DIRECTORS 

(1) The Board may approve; 

(a) the payment of any remuneration and/or other, benefits by the Company to a Director 
. for services as a Director or for services rendered to .the: Company in. any other capacity, 

. ". . . . 
(b) . the payment by the Company to a Director or a former Director of compensation for 

loss of office, 

(c) the entering into of a contract to do any of the above, 

if the Board is satisfied that to do so is fair to the Company. 

(2) Th~ Company may by ordinary resolution also (i) vote extra ~ehnlI):eration: to the. Directors or 
to any Director or (iijapprove repayment of any other exp~s properly incurred by them/him 
in or with a view to the performance of theirlhis duties including attendance at Board meetings. 

36. PROCEDURE AT MEETINGS OF DIRECTORS 

(1) Articles 36 to 42 sets out the procedure to be followed at meetings of Directors. 

(2) The Directors may meet together for the conduct of business, ~journ and othe~ise regul~!e . 
their meetings as they think fit. Meeting of the Board shall ~e held at least once a month .... 
("Regular Board Meetings") unless otherwise agreed by ,aina¥>rity for the time being df~ 
Directors; . . ... i . : 

(3) A Director or, i~ requeste~ by a Director to do. so, the secretary or in th~ absence of the •• 
secretary, the Chief Operating Officer of the Company, ~y cdnvene a meeting of the Board 
by giving notice in accordance with this Article. . . . i • . .. 
N?t, less than ~ev_en (~) working days' notice of a m.eeting ot~~ Boar~ shall be given t~ ev~cy 
DIrector who 15 in Sri Lanka. The Board may decide, from tiIfle to time, the time period for .. 
notice of meetings of the Board and the manner in which suqh notice is to be given to the 
Directors. . . I . 
An irregularity in the notice of a meeting is waived if all Directors entitled to receive notice 
of the meeting attend the meeting. without protest !,IS to. the ~egularity or if all Directors 
entitled to receive notice of the meeting agree to the waiver. ! ' 
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. 37. ·.t?~rpEI».UTY CHAIRMAN 

(1) . to appoint nominee Directors under Article 26( 1), the board of 
,.t'H!itK'··m~lv nomijiate' (either at the time of appointing a nominee Director or at 

Director or nominee Director as the chairman of the Board and may 
~":"',,£;':.;. Which the chairman is to hold office . 

. '. th~ right tt? appoint nominee Directors under Article 26( 1), the board of 
.. nominate (either at the time of appointing a nominee Director or at 

•. ~"."'"~_.cP.ir~rornominee Director as the deputy chairman of the Board 
aneane penod for Which the chairman is to hold office. '. . 

·J1q;rnJIlatf~. by HNB or if at a meeting of the Board the chairman is not 
."fi1f •••• ·n· (15) minutes after the time appointed for the commencement of the 

........ ~'"u....._. shall chair the meeting. lf the deputy chairman is unable to 
~E"'~""~ fifteen (15) minutes of the time appointed to convene the meeting 
pt~:$eIltmay choose one (1) of their number to be .chairperson of the Board 

. ease may be). .r. 

of the Directors who constitute a quorum being assembled and 
'::p~~eSei[lt' together at the place, date and time appointed for the meeting; or 

. of' audio or audio and visual communication by which all persons 
.. in the meeting are able to hear and be heard, at a time appointed by notice 

~..'$~mntg out a detailed agenda of the business to be transacted at the meeting 
documents relevant to that business. 

the transaction of the businessat a meeting of the Board shall be five 
of atleast (i) one independent Director (ii) a Non-executive Director 

a Non-executive Director nominated by PLPL, are_present 
~~~i4. .. ~ :4 .. t4at atleast one half offhe number of Directors that Constitute 

~",,~~~~~~ ,~~,~.~! ••.•. .,. . _such meeting are Non-Executive Directors. . 

(2) ,oMu.'VUSllll is not present within thirty (30) minutes after the-time appointed 
!~t#leetiIl'lgshall be adjourned to a datenot larer than fourteenf la) calendar 

~.q..;wr:nte:n notice of the adjourned meeting shall be given to every Director 

-, ,:- •... 

(3) No businesS rri~y,be transacted at a meeting of'Directors if a quorum is not present, 

40. .VOTING 

(1) Every Director has one (1) vote. Provided however, so long as the Company is not listed on 
the Colombo Stock Exchange, in the event one or more nominee Directors apPQinted under 
Article 26(1) ~t?~<?..t pt~~ent at a Board meeting, the nominee Drrecior(s) representing the-- 
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(2) 

(3) 

Appointer that islare present shall exercise, in addition to his or her vote, the voting right(s) of 
the absent nominee Director(s) of that Appointer so that the total votes entitled to. each 
Appointer is exercised when conducting business at the meeting. . 

The chairman has no casting vote. 

A resolution of the Board is passed if it is agreed to by all Directors present without dissent 
or if a majority of the votes cast on it are in favour of it. 

(4) A Director present at a meeting of the Board is presumed to have agreed to and to have voted 
in favour of a resolution of the Board, unless he or she expressly dissents from or votes against 
the resolution at the meeting. 

'.; 

41. MINUTES 

(1) The Board shall ensure that minutes are kept of all proceedings at meetings of the Board and 
are-recorded in terms of the Finance Companies (Corporate Governance) Direction No.3 of 
2008 as modified or replaced from time to time. .' 

Minutes which have been signed by the chairman of the meeting at.which the proceedings 
were had, or by the chairman of the next succeeding meeting, shall be -prima fade evidence 
of the proceedings. 

(2) 

42. UNANIMOUS RESOLUTIONS 

(1) A resolution in writing signed or assented to by all DirectQrsienti*<1,to. receive notice of a 
Board meeting, is as valid and effective as if it had been:·p~sed' at.asaeeting' of the Board 
duly convened and held. . 

(2) Any such resolution may consist of several documents (including facsimile or other similar 
means of communication) in like form; each signed or assented to by. one or more Directors. 

A copy of any such resolution shall be entered in the minute. d9ak ofBo~d proceedings. • 
. . . .' ':'::.' !.... ..~ ... " .) 

A resolution assented to by all Directors for the, time beiri'g.~' srI Lanka entitled to receive 
notice of a Board meeting, held in accordance with~~9:tW:~8 @) abbv¢ shall, upon being 
re~uced to writing by the person appoint~d to do ~o at s.~Ii}~~:~ting.· be. as valid.and effectual 

:n~:~=; ~ ~:fn~~a:dh~: =~:~~eO:l~~~rr.'f\1~~~F·n. ,tho ;e da~~~~~~~ ~~:: 
course of that meeting. . .' •.•.. . . . 

. .' .. . . 
: 
I' : 
I 

CHIEF EXECUTIVE OFFICER AND OTHER E~C.U1,'~ DIRECTORS 
~e Boat~ may ~om time to time a~point one.?r more;DireGtfrs ~r eI?ployeesas Executive 
DIrectors including the office of Chief Executive Officer for such penod and on such terms 
as it thinks fit. If any Director is appointed as the Chlef'Executlve Officer such Director shall 
so long as he holds the office of the Chief Executive Officer b~ deemed to be an employee of 
the1Company.· ! 

\ 

(3) 

(4) 

43. 

(1) 

(2) Subject to the terms of an Executive Director's appointment the Board may at any time 
cancel an appointment of an Executive Director.' . 
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(3) A Director who holds office as an Executive Director ceases to hold office as such Executive 
Director, if he ceases to be a Director of the Company. 

(4) The Cblef.Executive Officer and other ExecutiveDirectors shall be paid such remuneration 
as may be agreed between them and the Board. Their remuneration may be by way of salary, 
commission, participation in profits or any combination of these methods or any other method 
of:fixing remuneration. . 

(5) The Board may delegate to the Executive Directors, subject to any conditions or restrictions 
which they consider appropriate, 1lD.y of their powers which may be lawfully delegated. Any 
such delegation may at any time be withdrawn or varied by the Board. The delegation of a 
power of the Board to an ExeCutive Director does not prevent the exercise of the power by 

. the Board, unless the terms of the delegation expressly provide otherwise. 

The. Chief Executive Officer shall have power to delegate such ofhis powers as he may 1hink 
necessary or desirable to any executive officer of the Company unless the power so delegated 
to the Chief Executive Officer or to any Executive Director has been revoked, varied, altered 
or withdrawn by the Board. 

(6) 

44. SECRETARY 
(1) The Company shall at all times have a secretary. 

(2) The Board may appoint the secretary for such term and on such conditions as it thinks fit and 
remove such secretary. 

-. (3) The secretary so appointed shall be eligible to be appointed as the secretary to the Board. ~ . ." 

F. ACCOUNTS AND AUDIT 
.' 

45. ACCOUNTING RECORDS, FINANCIAL STATEMENTS, AUDITS ETC. 

(1) . The Boiu'd..$.all ensure that the Company keeps accounting records which - 

(a) . correctly record and explain the Company' s transactions, including all sums of money 
received and expended by the Company and the matters in respect of which the receipt 
and expenditure takes place and all sales and purchases of goods made by the 

. Co,l1lP8PY; . . 
. ..... . 

. ',' 

(b) sha1l_a~~y time enable the financial position 'of the Company to be determined with 
reasonable accuracy; 

(c) shall ~b~e the Board to· prepare financial statements in accordance with the 
Companies Act; and 

(d) shall enable the financial statements of the Company to be readily and properly 
audited. . 

(2) Tile accounting records shall comply with subsection (2) of Section 148 of the Companies 
Act. . 

(3) The Board shall ensure that within six (6) months after the balance sheet dal~oflhen>mpany~ - --, 
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(4) 

I' 

r- 
Ca) 

Ql} 
.~! 

Cc) 

financial statements which comply with Section 151 of the Companies Act (and if applicable, 
group financial statements which comply with Section 153 of the Companies Act) are 
completed in relation to that balance sheet date and are; dated and signed an behalf of the 
Board by two (2) Directors or if the Company has only One (1) Director, by that Director. 

At every annual general meeting, the Company shall appoint an auditor far the following year 
in accordance with Section 154 of the Campanies Act. ,An auditar who. is appainted at an 
annual general meeting is deemed to. be reappcinted at the following annual general meeting, 
unless-e- 

he is not qualified for re-appointment; . 

the Company resolves at that meeting to appoint another person in his place; or 

the auditor has given notice to the Company that he does not wish to bere-appointed. 

(5) The Baard shall within six (6) manths after the balance sheet date: of the Company, prepare 
an annual report an the affairs of the Company during the accounting period ending on that 
date which complies with Section 168 of the Companies Act. The Board shall send a capy of 
the annual report to every shareholder nat less than fifteen (15) working days before the date 
fixed for holding the annual general meeting af shareholders. 

G. LIQUIDATION 

46. WINDING UP AND DISTRIBUTION OF SUIzyLUS ~SETS 

A general meeting of the Company may be convened by any contributory or by the continuing 
liquidators, as the case maybe, in terms of the Companies A~t by giving notice in the manner 
set out herein for convening an extraordinary general meetirig, . . 

'j 

The liquidator may with the approval of a: special resolutionldivide the surplus assets of the 
Company among - the shareholders in kind. For this purpo~e he may set such value as he 
considers fair on any property to be divided, and may determine how the division shall be 
carried out as between the shareholders or different classesqf shareholders. -- - 

(1) 

(2) 

47. PUBLIC COMPANY AND LIABILITY OF SHAREH9tn~RS , - 

~ 
The Company is a limited company within the meaning of.the CPnlParues Act. The liability of any 
holder of shares issued by the Company to contribute to the asse1;S1fthe Company is limited to the 
consideration paid or payable for the issue of shares held by such hidet. - 

. - !- 

I H. MISCELLANEOUS i 
: - r 

48. DOCUMENTS TO BE KEPT BY THE COMPANY 

(1) 

i 
I 
I 

The Company shall keep at its registered office or at some pther place, notice of which has 
been given to the Registrar General of Companies, - in accordance with subsection (4) of 
Section 116 of the Companies Act, the following documents :- - 

. . ! 

(a) the certificate of incorporation and the Articles oftheCompariy; 
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(b) minutes of all meetings and resolutions of shareholders within the last ten '( 1 0) years; 

(c) an interests register; 

(d). minutes of all meetings and resolutions of Directors and Directors' committees within 
, the last ten (10) years; 

(e) certificates given by Directors under the Companies Act within the last ten (10) 
years; 

(f) jhe register of Directors and secretaries required to be kept under Section 223 of the 
, Companies Act; . 

(g') copies of all written communication to all shareholders or all holders of the same 
class of shares during the last ten (10) years, including annual reports prepared under 

. Article 43 (5); 

(h) . .copies of all financial statements and group financial statements required to be 
completed under the Companies Act for the last ten (10) completed accounting 
periods of the Company; 

(i) the copies of instruments creating or evidencing charges and. the register of charges 
required to be kept under Sections 109 and 110 of the Companies Act; 

CD the share register required to be kept under Section 123 of the Companies Act; and 

(k) the accounting records required by Section 148 of the Companies Act for the current 
accounting period and for the last ten (l0) completed accounting periods of the 
'Company. 

(2) . The references in paragraph (1) of this Article to "ten (10) years" and to "ten (10) completed 
a6e0UIitin_g periods" shall include such lesser periods as 1he Registrar General of Companies 

.may approve, by notice in writing to the Company. 

49. RIGHTS OF DIRECTORS ANI) SHAREHOLDERS TO DOCUMENTS ETC. 

(1). . The Dif~ of the Company are entitled to have access to .the Company's records in 
. accordaribe With Section 118 of the Companies Act 

..... ,,:.~ .;:~.:~~~~ .. ~~;~ }'::. . 

(2.) .. _A_~:b~)l~~mtlIeCompany is entitled- 
"0' 01000 ~"'o"of:.o~, .. ;.. ~ . '. o' . 

, (a) . to·~insPect the documents referred to in Section 119 of the Companies Act, in the 
~~ specified in Section 121 of the Companies Act; and 

.. ' .:.ji?~~i~}~,: ;,,;\:' 
(b) " to~qJ,Ur~ copies of or extracts from any document which he may inspect, within five 

(S).;:WI;)~g days of making a request in writing for the copy or extract, on payment 
. ~f~.f¢asonable copying and administration fee determined by the Company. The 

;,~,~ fe¢.:,~~-p. determined by any Director or by the secretary, subject to any directions 
. ··fr~ffi. th~:iioard. . 

50. 

(1) 

: ': 0 ~o~~.i:::~lro: o~~:~:::.:,:?:· .. o o. 

N9~GJ.}~,\~~ ... 
'\Vher~ 'th~;Company is required to send any document to a shareholder or to give notice of 
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(1) The Company may indemnify a Director or employee of the Company in the circumstances 
specified ,in subsections (2) and (3) of Section 218 of the Companies Act. 

any matter to a shareholder, it shall be sufficient for the Company to send the document or 
notice to the registered address of the shareholder, by ordinary post and/or courier. Any 
document or notice so sent is deemed to have been receivedby the shareholder on the day 
following the dispatch of a properly addressed and prepaid letter containing the document or 
notice. 

(2) A shareholder whose registered address is not within Sd Lanka, may name an address within 
Sri Lanka which for purposes of notice, shall be considered as his registered address. ' 

(3) , A document may be sept or notice given by the Company to thejoint holders of a share, by 
giving the notice to the holder first named on the share register in respect of the share. . 

(4) Where a shareholder has died or has become bankrupt or insolvent, the Company may 
continue to send all notices and documents in respect of his shares addressed to him at his 
registered address, notwithstanding that some other person has by reason of the death, 
bankruptcy or insolvency, become entitled to those shares, or.may send any notice or 
document to an address to which that other person requests the Company to send such ~~.' ' '. ' 

(5) Arly notice required to be given by the Company to the shareholders.or anyof them and not 
expressly provided for by these Articles shall be sufficientlygiven if given by way of a 
public notice in terms of Section 529 (4) of the Companies Act. 

(6) Where notice is given by an advertisement, such advertisement, shall be published in 
Sinhala, Tamil and English national daily newspapers; , 

(7) A copy of every notice or document sent to all shareholders shall be sent to the auditor of 
the Company. 

(8) For the purpose of this Article, the registered address of the shareholder shall be the address 
registered by such shareholder in the share register. 

51. INSURANCE AND INDEMNITY 

(2) The Company may effect insurance for a Director or employee of the Company, in the 
circumstances specified in Sections 218 (4) of the Companies Act, with the prior approval 
of the Board. I 

For the purposes of this Article, the term 'Director" includes ~ former Director and the term 
'employee' includes a former employee.' I ' " ' , i 
52. COMPL~NCE WITH THE LISTING RULES A~D CDS RULES OF THE •• 

COLOMBO STOCK EXCHANGE ! 

Notwithstanding a,nything to the contrary contained in these ArtiCl~, if and so long as the Company 
is listed on the Colombo Stock Exchange, the Company shall comply with the rules: of the Colombo 
Stock Exchange and the Central Depositary System(CDS) , whic~ shall be in: force from time to 
.' , ", ' ','l' , " , ' nme. ;, ' , 
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53. COMPLIA.N~E WITH APPLICABLE LAWS 

Signed 

Notwi~g anything to the contrary contained in these Articles, the Company shall at all times 
C<?mply with tJle.pi(jruions of fhe laws applicable to its business including the Finance Business Act, 
Finance. Leasing Act and all regulations, directions, determinations; rules and orders or requirements 
made, given 01; fui_posed thereunder. . 

_- .. "_- .. _ . .......:_-_._ _, 

H N B FINANCE. LIMI'FED _ 
No. 168, NAWALA ROAD, NUGEGODA 

Colombo, on this 21slday of July 2016 
' .. . . 

27 

Chairman 

Signed 

Managing Director/ Chief 
Executive Officer 

TRUE COpy 

••.......... ~~ .....•.....• 
SSP G;:-;' - \.,.i:-;;~E~'(~/iCES 

{::;'F:~, Vi-~~_";' ;.~} '~_.1 ~.._:;.( iTE"[) 
S.i..Z';2::-3r!~ti ! ~1J~:;.:t~ .•. ~s! . 


