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MEMORANDUM 
AND
ARTICLES OF ASSOCIATION 

MEMORANDUM OF ASSOCIATION

OF

COLOMBO STOCK EXCHANGE


1. The name of the Company is “COLOMBO STOCK EXCHANGE” (“the Exchange”).

2. The Registered Office of the Exchange will be situated in the District of Colombo.

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

a. PRIMARY OBJECTS
	Adopted by SP:Res: at EGM on 15.10.2002


	(1)
To promote, establish, develop, support and carry on the business of providing the public with a market, exchange or other place at which securities are regularly offered for sale, purchase or exchange, including such services as are connected with such business,

the term ‘Securities’ for the purpose of these Objects shall have the same meaning as in the Securities and Exchange Commission of Sri Lanka Act No 36 of 1987 as may be amended from time to time;


(2)
To create, develop, support and promote a secondary market in Government Debt,  
(3) 
To promulgate, administer and enforce rules in furtherance of the business of the Stock Exchange including rules relating to:

(a)
the admission of Members to trade on/at such market, exchange or such other place at which securities are regularly offered for sale, purchase or exchange; 

(b)
the authorization of Members to engage in the business of stock broking, stock dealing, buying and selling securities on their own account, the provision of financial services including trading and dealing in securities, margin lending and such other activities as may be determined by the Board from time to time;

(c) 
the creation and administration of regulatory mechanisms to regulate Members in carrying on such businesses;

(d)
The creation and administration of mechanisms for the resolution of disputes involving Members;

(e)
the expulsion, suspension and disciplining of Members for  contravention of or failure to comply with the rules of the Exchange;

(f)
the quoting and registration of securities;

(g)
the listing/ de-listing of issuers of securities on/from the official list of the Exchange;



(h)
the regulation of listed issuers of securities and  


(i)
the imposition of fines, and/or such other penalties on listed entities /Members as may be determined by the Exchange for the infringement of the rules of the Exchange

(4)
To disseminate market information and

(5)
To impose charges for services provided through the Exchange on the basis and scale determined by the Exchange. 

b. ANCILLARY POWERS
(1) To invest the moneys of the Exchange not immediately required for its purposes in or upon such investments, securities or property as may be thought fit subject nevertheless to such conditions as may for the time being be imposed or required by law:

Provided that –

(i) In case the Exchange shall take or hold any property which may be subject to any trusts, the Exchange shall only deal with or invest the same to such manner as allowed by law, having regard to such trusts. 

(ii) The Exchange shall not support with its funds any object or endeavour to impose on or procure to be observed by its members or others, any regulation, restriction or condition which if an object of the Exchange would make it a Trade Union.

(iii) In case the Exchange shall take or hold any property, the Exchange shall not sell, mortgage, charge or lease the same without the prior written authority, approval or consent of the Registrar of Companies and without such authority, approval or consent as may otherwise be required by law, and as regards such property the council of Management of Governing Body of the Exchange shall be chargeable for any such property that may come into their hands and shall be answerable and accountable for their own acts, receipts, neglects and defaults, and for the due administration of such property in the same manner and of the same extent as they would as such Council of Management or Governing Body have been if no incorporation had been effected. 

(2) To lend or otherwise deal with the monies of the Exchange in such manner as may from time to time be determined by the Members of the Board of Directors of the Exchange.

(3) To invest the monies of the Exchange not immediately required by the Exchange in Savings Accounts and/or Fixed Deposits with any bank or banks operating in Sri Lanka and such other Government Securities as the Board of Directors may determine.

(4) To borrow or raise and in any manner secure the payment of monies for the purposes of or in connection with the business of the Exchange.

	Adopted by SP:Res: at EGM on 28.05.1992
	(4)(a)
To guarantee, indemnify or become liable for the payment of money or for the performance of any obligation by any other company, corporation, firm or person and to give any kind of security for the payment of such money or the performance of such obligation by such other company, corporation, firm or person and generally to transact all kinds of guarantee business or counter-guarantee business and for aforesaid purposes to enter into any contract or contracts of suretyship and to waive all or any of the privileges to which sureties are by law entitled and to secure if necessary any obligation or obligations undertaken by the Exchange as guarantor or co-guarantor or otherwise by mortgage, charge, assignment or otherwise of the whole or any part of the undertaking, property, assets or revenue of the Exchange present or future including its uncalled capital. 




(5) To mortgage and charge the undertaking and all or any of the movable and immovable property and assets, present or future, and all or any of the uncalled capital for the time being of the Exchange, and to issue at par or at a premium or discount, and for such consideration and with and subject to such rights, powers, privileges and conditions as may be thought fit, debentures or debenture-stocks either permanent or redeemable or repayable and to make and issue other forms of security and collateral or further to secure any securities of the Exchange by a Trust Deed or other  assurance.

(6) To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of Exchange and other negotiable instruments and commercial or trading documents.

(7) To purchase, take on lease or in exchange hire or otherwise acquire and hold for any estate of interest any lands, buildings, easements, rights, privileges, concessions, patents, patent rights, trade marks, trade names, licenses, secret processes, machinery plant, stock-in-trade and movable or immovable property of any kind whatsoever, necessary or convenient for the purpose of or in connection with business of the Exchange or any branch or department thereof and also to purchase or otherwise acquire or undertake the whole or any part of the business undertaking, property rights, assets liabilities and transactions of any other company, corporation, firm or person carrying on in Sri Lanka or elsewhere business with this Exchange is authorized to carry on, or possessed of any property or rights suitable for the purposes of this Exchange for such consideration and on such terms as the Exchange may determine.

(8) To sell, improve, manage, develop, exchange, mortgage, dispose of, turn to, account, let, lease or demise (whether on rent, royalty or with share of profits or otherwise) and in any other manner to deal with all or any part of the undertaking, property, assets and rights of the Exchange, and to grant licenses, easements and other rights in or over the same, and to sell or dispose of the business, undertaking, property rights, assets, liabilities and transactions of the Exchange and in any of such cases to accept payment for the same either in cash, by instalments or otherwise, or in fully or partly paid up shares of any other company or corporation with or without preferred or deferred or guaranteed rights in respect of dividend or repayment of capital or otherwise or in debentures or mortgage debentures or debentures stock, mortgages or other securities of any company or corporation or partly in one mode and partly in another, or for such other consideration and generally on such terms as the Exchange may determine and to hold, dispose of or otherwise deal with any shares, stock, or securities so acquired.

(9) To erect, construct, lay down, enlarge, alter and maintain any roads, offices, buildings and such other structures necessary or convenient for the business of the Exchange and to contribute to or subsidise the erection, construction and maintenance of any of the same.

(10) To grant pensions, allowances, gratuities, bonuses and other benefits to officers, ex-officers, employees and ex-employees (including Members and Ex-Members of the Board of Directors) of the Exchange or its predecessors in business or the dependant’s or connections of any such persons to establish, contribute to and maintain or concur or join with any other companies, corporations, firms or persons in establishing, contributing to and maintaining trusts, funds, or schemes (whether contributory or non-contributory) with a view to providing pensions, provident fund benefits, sickness or compassionate allowances, life assurances or other benefits for any such persons as aforesaid, their dependant’s or connections and to support or subscribe to any charitable funds or institutions, the support of which may,  in the opinion of the Members and Ex-Members of the Board of Directors, be calculated directly or indirectly to benefit the Exchange or its officers or employees and to institute and maintain any club or other establishment or profit sharing scheme calculated to advance the interests of the Exchange or its officers or employees.

(11) To enter into any partnership arrangement or arrangements for sharing profits, union of interests reciprocal concession, or co-operation with any company, firm or person carrying on or proposing to carry on any business within the objects of this Exchange and to attend to and deal with any ancillary function in connection therewith and generally to subsidise or otherwise assist any such company.

(12) To establish or promote or concur in establishing or promoting any other company whose objects include the acquisition and taking over of all or any part of the business, undertaking, property rights, assets, liabilities and transactions of this Exchange or the promotion of which shall be in any manner calculated to advance directly or indirectly the objects or interests of this Exchange. 

(13) To amalgamate with any other company whose objects are or include objects similar to those of this Exchange whether by sale or purchase (for fully or partly paid up shares or otherwise) of the undertaking, subject to the liabilities of this or any such other company as aforesaid with or without winding-up or by sale or purchase (for fully or partly paid up shares or otherwise) of all or a controlling interest in this or any other company as aforesaid, or by partnership, or any arrangement of the nature of partnership, or any other manner.

(14) To undertake and execute any trusts the undertaking whereof may seem desirable, and either gratuitously or otherwise. 

(15) To adopt such means of making known the business of the Exchange and of others as may seem expedient and in particular by advertising in the press, on the radio and or television by circulars, by purchase and exhibition of works of art or interest by publication of books and periodicals and by granting prizes, rewards and donations and by propaganda of all kinds.

(16) To appoint, engage, employ, maintain, provide for, dismiss and terminate officers, managers and other employees of every description and to remunerate any such at such rate and in such manner as shall be thought fit. 

(17) To promote freedom of contracts and to resist, insure against, counteract, discourage interference therewith and to subscribe to any Exchange or fund for any such purposes.

(18) To aid pecuniarily or otherwise, any Exchange body or movement having for an object the solution settlement or surmounting of industrial or labour problems, troubles or disputes or the promotion of industry or trade.

(19) To enter into any arrangement with any Government or other authorities supreme, municipal, local or otherwise and to obtain from any such Government or Authority, all rights, concessions and privileges that may seem conducive to any/all objects of the Exchange. 

(20) To procure the Exchange to be registered, incorporated or otherwise empowered or represented in any country or place outside Sri Lanka.

(21) To pay all expenses incidental to the formation or promotion of this Exchange.

(22) To do all such other things as are incidental or conducive to the above objects or any of them.

	Adopted by SP:Res: at EGM on 29.11.2000
	(23) To act in anyway which promotes the interest of the Exchange in developing the market.



	Adopted by SP:Res: at EGM on 15.10.2002
	(24) To enter into any contract, agreement or understanding with any party for the purpose or in connection with the business of the Exchange.





c.
STATEMENT OF OBJECTS
(1)
Generally to carry on any other business which may seem capable of being conveniently carried on in connection with the primary objects and/or ancillary powers aforesaid as may be calculated directly or indirectly to enhance or otherwise render profitable the business of the Exchange. 

4. The income and property of the Exchange whensoever derived, shall be applied solely towards the promotion of the objects of the Exchange as set forth in this Memorandum of Association, and no portion thereof shall be paid to or transferred directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to the members of the Exchange.

Provided that nothing herein shall prevent the payment, in good faith or reasonable and proper remuneration to any officer or servant of the Exchange, or to any member of the Exchange, in return for any services actually rendered to the Exchange, nor prevent the payment of interest at a rate not exceeding the rate authorized by the Central Bank for the time being, on money lent or reasonable and proper rent for premises demised or let by any member to the Exchange, but so that no member of the Council of Management of Governing Body of the Exchange shall be appointed to any salaried office of the Exchange or any office of the Exchange paid by fees, and that no remuneration or other benefit in money or money’s worth shall be given by the Exchange to any member of such Council or Governing Body, except repayment of out-of-pocket expenses and interest at the rate aforesaid on money lent or reasonable and proper rent for premises demised or let to the Exchange provided that the provision last aforesaid shall not apply to any payment to any company of which a member of the Council of Management or Governing Body may be a member, and in which such member shall not hold more than one hundredth part of the capital, and such member shall not be bound to account for any share of profits he may receive in respect of any such.  

5. No addition, alteration or amendment shall be made to or in the provisions of the Memorandum or Articles of Association for the time being in force, unless the same shall have been previously submitted to and approved by the Registrar of Companies.

6. The fourth and fifth paragraphs of this Memorandum contain conditions to which a license granted by the Registrar of Companies in pursuance of Section 21 (1) of the Companies Act No 17 of 1982, is subject.

7. The liability of members is limited.

8. Every member of the Exchange undertakes to contribute to the assets of the Exchange in the event of its being wound up while he is a member, or within one year after he ceases to be a member for the payment of the debts and liabilities of the Exchange contracted before he ceased to be a member, and of the costs, charges and expenses of winding up and for the adjustment of the rights of the contributors among themselves such amount as may be required not exceeding Rupees Fifty Thousand (Rs.50,000/=).

	Adopted by SP:Res: at EGM on 

30.08.2000
	9.         If upon the winding up or dissolution of the exchange there remains, after the satisfaction of all its debts and liabilities any property whatsoever, the same shall not be paid to or distributed among the members of the Exchange, but shall be given to or transferred to some other institution or institutions having objects similar to the objects of the Exchange, and which shall prohibit the distribution of its or their income and property among its or their members to an extent at least as great as is imposed on the Exchange under or by virtue of Clause 4 hereof, such institution or institutions to be determined by the members of the Exchange at or before the time of dissolution, and if and so far as effect cannot be given to such provision, then to some charitable object.


We, the several persons whose names and addresses are subscribed are desirous of being formed into a company in pursuance of this Memorandum of Association. 

Name, Addresses and Description of the Subscribers:

1. Bartleet & Company Ltd.,





(Private Company)

2nd Floor

17 2/1 Standard Chartered Bank Building

Janadhipathi Mawatha

Colombo 1

Represented by:  Mr. Mallory Evan Wijesinghe

2. Forbes & Walker Ltd





(Private Company)

29, Braybrooke Place

Colombo 2


Represented by:   Mr. Ajit Mahendra De Silva Jayaratne


3.   John Keells Ltd






(Public Company)

130, Glennie Street

Colombo 2


Represented by:  Mr. Kanagasabai Ariaratnam




4. J B Stockbrokers & Financial Services (Private) Ltd.,

(Private Company)

161, Prince Street

Colombo 11

Represented by: Mr. Zahid Abbas Ibrahim Jafferjee

5. Mercantile Stock Brokers Ltd.,




(Private Company)

55, Janadhipathi Mawatha

Colombo 1

Represented by: Mr. Neville Ubesinghe Jayawardena

6. Serendib Trust Services Ltd.,




(Private Company)

34 W A D Ramanayake Mawatha

Colombo 2


Represented by:  Mr. Asker Seleh Moosajee

7. Somerville  & Company Ltd,




(Private Company)

137, Vauxhall Street

Colombo 2

Represented by:  Mr. Somasiri Devendra

Dated the 2nd day of December 1985

Witness to the above signatures 












Sgd:  R Ranasinghe

Notary Public

Colombo

ARTICLES OF ASSOCIATION

OF

COLOMBO STOCK EXCHANGE

(As adopted by Special Resolution on the 18th day of July 1994)

PRELIMINARY

1. The Rules contained in Table “C” of the First Schedule to the Companies Act No. 17 of 1982 shall not apply to the Colombo Stock Exchange which shall be governed by the Rules contained in these Articles but subject to repeal, alteration or addition by Special Resolution.

2. In these Articles, if not inconsistent with the subject or context, the words standing in the first column of the table next hereinafter contained shall bear the meanings set opposite to them respectively in the second column thereof:

WORDS





MEANINGS 

The Exchange 
:
Shall mean the Colombo Stock Exchange being an exchange at which securities are regularly offered for sale, purchase or exchange including any services connected with such business;

The Office
:
The Registered Office of the Exchange for the time being and from time to time;

The Act
:
The Companies Act No. 17 of 1982 and amendments thereto;

These presents
:
These Articles of Association including any alteration thereto by special resolution from time to time;

The Securities Act
:
The Securities and Exchange Commission of Sri Lanka Act No. 36 of 1987 as amended by Act No. 26 of 1991 and rules and regulations made thereunder.

Commission 
:
The Securities and Exchange Commission of Sri Lanka established under the Securities and Exchange Commission of Sri Lanka Act No. 36 of 1987 as amended by Act No. 26 of 1991.

Listed Public Company
:
Has the same meaning assigned thereto as in the Securities Act;

Listed Securities 
:
Has the same meaning assigned thereto as in the Securities Act;

Stock Exchange 
:
Shall mean the Colombo Stock Exchange and shall have the same meaning as “the Exchange” as herein defined; 

Stock Broker
:
Has the same meaning assigned thereto as in the Securities Act;

Member
:
Member of the Exchange;

Stock Dealer
:
Has the same meaning assigned thereto as in the Securities Act;

Securities 
:
Shall have the same meaning assigned thereto as in the Securities Act;

Licensed Stock Broker
:
A Stock Broker licensed under the Securities Act;

Licensed Stock Dealer
:
A Stock Dealer licensed under the Securities Act;

The Board
:
The Directors of the Exchange for the time being and from to time and the requisite quorum of the Board where any act is required to be done by the Board;

Chief Executive Officer
:
The person appointed by the Board to act as the Chief Executive Officer of the Exchange;

The Secretary
:
The person, Firm or Company appointed by the Board to act as its Secretary;

Rules
:
The Rules including Bye-laws, codes, Regulations, Guide-lines or otherwise including those framed by the Board under Article 54 hereof;

Director/s
:
A Member of the Board whether an Elected Director or an Appointed Director;

Alternate Director
:
Means an appointee under Article 67 of These Presents;

Elected Director/s
:
Director/s of the Board elected by the General Membership; 

Appointed Director/s
:
Director/s of the Board appointed by the Minister of Finance under the Schedule in Part (1) of the Securities Act;

Special Resolution
:
Has the meaning assigned thereto in the Act;

General Meeting 
:
Annual General Meeting and/or Extraordinary General Meeting of the Exchange;

The Seal
:
The Common Seal of the Exchange;

Month
:
Calendar Month;

Year
:
Calendar Year;

In writing
:
Includes typewritten, lithographed, copied, printed, microfiches or produced through other similar processes;

Words importing the singular number only shall include the plural and vice versa, and words importing the neuter gender shall include the masculine gender and the feminine gender, and words importing persons shall include corporations and companies.

M E M B E R S

	3.
The members of the Exchange on the date of the adoption of These Presents are the Members entered in the Register of Members of the Exchange as at the 4th day of October One Thousand Nine Hundred and Ninety Three but the Board may from time to time register an increase of Members. 


	Members

	Adopted by a SP Res: at an EGM on 05.04.2002

Adopted by a SP Res: at an EGM on 30.08.2005

Adopted by a SP Res: at an EGM on 30.08.2005
	3A   (i)    In addition to the members referred to in Article 3 above, the Board may admit    other persons to the membership of the Exchange.

(ii)
The criteria for such admission shall be as determined by the Board from time to time.

(iii)
Such persons so admitted shall be designated as “Trading Members”.

(iv)
Trading Members may be permitted to engage in the business of trading and dealing in securities (subject to the Board having the right to decide on ‘the type of Security’ a particular Trading Member would be permitted to deal in), providing financial services, margin lending and/or such other activities as may be determined by the Board from time to time.  
(v)
The rights conferred on Members in respect of General Meetings shall not apply to Trading Members and they shall not have the right to attend, speak or vote at General Meetings or to receive notice of General Meetings.

(vi)
In the event the Exchange is demutualized and the business of the Exchange is carried on through a demutualized Company, the Trading Members shall not have the right to participate in any capitalization of the assets of the Exchange in the new demutualized Company.
(vii) Subject to the provisions contained in this Article 3A, these presents shall mutatis mutandis apply to Trading Members.




4.
(i)
Subject to the provisions of Article 5 hereof any individual or body corporate desirous of carrying on the business of a Stock Broker shall be required to obtain Membership of the Exchange and in connection therewith shall sign and send or deliver to the Chief Executive Officer of the Exchange an application form in compliance with the Rules and Regulations as set out in the Securities Act and prescribed for the purpose.

(ii) Any individual or body corporate desirous of carrying on the business of a Stock Dealer shall be required to obtain Membership of the Exchange and in connection therewith shall sign and send or deliver to the Chief Executive Officer of the Exchange an application form in compliance with the Rules and Regulations as set out in the Securities Act and prescribed for the purpose.

(iii) Any person desirous of becoming a Member of the Exchange as aforesaid may be required to have a minimum working capital or other sum or sums of money in such form and in such manner as may from time to time be prescribed by the Exchange.

	5.   Any Stock Broker or Stock Dealer may be eligible to apply to be a Member of the Exchange provided:-
	Eligibility to Membership 


(i) In the case of a body corporate such body corporate complies with the terms and conditions set out in Part (II) of the Schedule of the Securities Act and the business of a Stock Broker or Stock Dealer is intended to be carried on as a separate business entity.

(ii) In the case of an Individual, such Individual, complies with the terms and conditions set out in Part (III) of the Schedule of the Securities Act and the business of a Stock Broker or Stock Dealer is intended to be carried on as a separate business entity.

6.
(i)
Following the receipt of an application pursuant to the provisions of Article 4 hereof, the Board shall by a Resolution passed by 3/4ths of its Directors approve or reject such application to Membership and the decision so arrived at shall be communicated to the applicant.  A determination rejecting an application shall state the reasons therefor.

(ii) An application approved by the Board shall confer the applicant provisional Membership of the Exchange.  Provisional Membership shall however not entitle such provisional member to the rights and privileges of membership including but not confined to the right to attend and vote at meetings to receive the Annual Report and Accounts etc.

(iii) Membership shall remain provisional until such time as the Member receives a License from the Commission in accordance with the Securities Act or for a period of 60 days from the date of such provisional membership following the expiry of which period the provisional membership shall be deemed to have lapsed.

(iv) The board shall simultaneously with communicating its decision regarding membership to the applicant, forward a copy thereof to the Commission.  In the event of the receipt of a favourable determination from the Exchange the Commission shall make its own determination thereon and communicate such determination to the Exchange.  In the event of a favourable determination by the Commission, the Board shall request the applicant in writing to:

(1) furnish such securities and  make payment of all monies required to be paid;

(2) sign an undertaking in the prescribed form and despatch same by Registered Post to the Chief Executive Officer agreeing and undertaking to comply with and be bound by the provisions of the Memorandum and Articles of Association of the Exchange, the Rules, Bye-Laws, provisions of the Securities Act and any directions if any of the Commission;

Within a period of 30 days from the date of the request. Upon due compliance with such request the Board shall notify the Commission of such fact so as to enable the Commission to issue the requisite License and simultaneously with the despatch of such license the Exchange shall forward to the applicant a copy of These Presents together with the Rules and any other regulations made thereunder.

	7.
An applicant whose application has been rejected by the Exchange shall have the Right of Appeal to the Commission which right of appeal shall be exercisable within 14 working days of the receipt of the communication from the Exchange notifying the applicant of the rejection of its application.


	Rejection of application

	Adopted by SP:Res: at EGM on 

29-11-2000
	8.   Any member of the Exchange may be permitted to engage in the business of stockbroking, stock dealing, buying and selling securities on their own account and the provision of financial services including trading and dealing in equity and debt securities, margin lending and such other activities as may be determined by the Board from time to time provided that such member complies with the requisite rules of the Exchange. 

9.  Subject to the provision of Article 17 any Member may resign from the Exchange by giving not less than six months notice in writing of its intention so to do, to the Chief Executive Officer and consequent thereto, obtaining a Certificate of Clearance from the Exchange confirming that such Member has discharged all its obligations as a Member/Stock Broker/Stock Dealer.


	Obtaining a 

Certificate of 

Clearance 

following 

resignation



	Adopted by SP:Res: at EGM on 

29-11-2000
	10. A member shall not without the previous written consent of the Board alter any particular already furnished to the Exchange where such alteration would affect or change its character, business or activity; or be tantamount to a reconstitution of its activity/business; or constitute a merger or amalgamation with any other individual or body or otherwise; or relate to leasing, sub-leasing or assigning all or part of its activity/business.


	Changing its business activity character etc.
	
	M e m b e r  changing its

 b u s I n e s s  a c t I v I t y, 

c h a r a c t e r 

etc.

	11. The rights and privileges of membership of the Exchange shall be personal to each Member but may be exercised by one Director of such Member appointed in writing on that behalf from time to time.   Any Member shall, subject to the provisions of Article 12 hereof, ipso facto cease to be a Member if for any reason it shall not be lawfully entitled to carry on the business of a Stock Broker/Stock Dealer or if it shall be wound up or be liquidated.

12. Any Stock Broker or Stock Dealer who shall for any reason become disentitled to Membership or otherwise cease to be a Member shall nevertheless remain liable for the satisfaction of the entirety of its obligations as a Stock Broker/Stock Dealer/Member which at the time of its ceasing to be a Member shall be due from such Member to the Exchange or to its clients or to other Member or Members, notwithstanding that such obligations exceed the limits of the Guarantee and/or Deposit referred to in Articles 15 and 16 hereof.  

FEES

13. Subscriptions to the Exchange shall be in such sum or sums of money as may from time to time be fixed by the Board and shall be paid by every member on or  before the due date under the Rules of the Exchange. 

14. Every applicant joining the Exchange shall pay by way of an Entrance Fee such sum or sums of money as may from time to time be fixed by the Board within one week from the date of receipt of the communication from the Exchange as set out in Article 6 hereof.

15. Every Member shall deposit with the Chief Executive Officer such sum or sums of money as may from time to time be fixed by the Board as a Deposit for the due observance of These Presents but shall be entitled to have such deposit refunded to it at the cessation of Membership howsoever occurring subject to any charge or deductions that may have to be made in terms of These Presents. 


	Rights and privileges of Membership

Obligation

Following

Cessation of membership

Subscription

Entrance Fee

Deposit


	
	

	Adopted by SP:Res: at EGM on 25.11.1996
	16. Every member shall at all times maintain the minimum level of net capital as the Board shall from time to time determine to satisfy the provision of Article 4(iii) and in addition maintain with the Exchange the minimum cash deposit as the Board shall from time to time determine and furnish an Irrevocable Bank Guarantee (Bank Guarantee) in favour of the Exchange from a commercial Bank acceptable to the Board in an amount to be determined from time to time by the Board for the due performance and observance of its obligations to the Exchange.

Without prejudice to the powers of the Board herein or otherwise contained the Board shall appropriate the cash deposit and/or invoke the Bank Guarantee to defray-

(i) the subscription fees, entrance fees and other charges and dues payable by the member to the Exchange

(ii) any sum due and payable by the member to any client of such member; and 

(iii) any sum or sums of money due by such member to any fellow member during the course of the members dealing with the Exchange as a licensed Broker.

On the basis that the member concerned shall hold the Exchange indemnified and saved harmless at all times in respect of the bona fide application thereof on behalf of the member making payments under (i), (ii) and (iii) above. 

Provided however the exercise by the Exchange of the foregoing powers of appropriating the cash deposit or sums collected on the bank guarantee shall not in any way prejudice the member concerned from having recourse to Arbitration (without impairing and/or defeating the exercise of the foregoing powers by the Exchange) and seeking such relief as is available under the provisions in that behalf contained in these presents. 


	Guarantee
	17. 

	
	17. In the event of any member withdrawing, resigning or being otherwise removed/suspended from membership of the Exchange, such member shall not be entitled to a refund of any entrance fee or subscription already paid.

18. Notwithstanding the provisions of Article 13 hereof any member who is elected during the currency of any period to which any subscription is applicable, may at the discretion of the Board, be required to pay the proportion of the then current period’s subscription in advance, and thereafter pay its subscription on being required to do so in accordance with the provisions relating thereto.

TERMINATION OF MEMBERSHIP – 

POWERS OF SUSPENSION & REMOVAL

19. (i)     If any member fails or neglects to pay its subscriptions or any other monies due from it to the Exchange within one month from the time the same shall become due, the Chief Executive Officer shall advise the general membership by Circular the name of such defaulter and if after the expiration of seven (7) days from the date of such circular such subscription or other monies shall not be paid, it shall be lawful for the Board to suspend the membership of such member subject to the provisions of Article 12 hereof and subject to the condition that prior notification of such default and proposed suspension is made to the Commission.

(ii)     A member who fails to meet his obligations to other members or who is unable to fulfil his engagements to members or to his clients may be declared by the Board to be a defaulter and upon such declaration being made such member shall cease to be a member of the Exchange and the Board shall forthwith report its declaration to the Commission and shall cause to be published a notice of such cessation in such one or more of the local newspapers as the Board shall determine.  A member declared a defaulter may only be re-admitted to membership subject to Article 6 hereof and after the Board shall have been satisfied that the member so declared a defaulter has paid and discharged in full his obligations and engagements to other members and to his clients and he has been granted a License by the Commission. 

(iii)   When a member is declared to be insane, insolvent or bankrupt by a competent court of law, such member shall ipso facto cease to be a member of the Exchange and the Exchange shall cause to be published the Notice of such cessation of membership in one or more of the local newspapers as the Board shall determine.


	Fees not refundable

Election of member during currency of subscription period

Suspension of membership 
	
	F e e s   n o t  Refundable 

Election of Member during currency of subscription period

Suspension of membership


20. The Board shall have the power to suspend any member subject to Article 12 with prior notification to the Commission, whenever it shall be proved to the satisfaction of the Board that:

(1) any member has wilfully deviated from or evaded, or attempted to evade the scale of charges for brokerage or any other charges that may be decided upon as standard to the members of the Exchange for the time being in force or sharing of commission or profits with clients or compensating for loss made by clients; or

(2) any member has wilfully transacted business in shares with any person who has been suspended from the Exchange except for the purpose of carrying out any contract entered into prior to such suspension, or

(3) any member has entered into a joint account with any person who is not a member of the Exchange, except in the case of sales of property, or by special sanction of the Board, or

(4) any member has been admitted in consequence of any wilful misrepresentation or by the suppression of any material information as to its character and antecedents as the case may be by itself or his proposer or seconder, or

(5) any member has violated These Presents and/or the Rules and/or the Securities Act, or

(6) any member shall have acted in any capacity other than that of a Broker / Dealer in the course of his dealings as a Broker/Dealer, or

(7) the conduct of any member is injurious to the character and interest of the Exchange, or

(8) any member has shielded or assisted or omitted to report, or dealt with any member whom it has known to have acted contrary to These Presents, and/or the Rules and/or the Securities Act or the scale of charges for brokerage, or

(9) any member is in violation of the terms and conditions under Part (II) or Part (III) of the Schedule of the Securities Act as the case may be.

It shall be lawful for the Board after due inquiry to suspend any such member from the Exchange, provided always that such member shall have at least seven (7) clear days notice of the meeting of the Board at which the question of its suspension is to be determined indicating also the grounds warranting such suspension and shall have been afforded an opportunity of explaining its conduct.

Provided that the Board may in any of the cases hereinbefore mentioned, instead of exercising the powers of suspension aforesaid call upon the offending member by written notice to resign, and if within seven days from the date of such notice, such member shall not resign, the Board may then proceed to suspend the member subject to the provisions in the last preceding paragraph.

	21. The Board shall cause to be published the notice of suspension resulting from any of the circumstances in Article 20 set out or the resignation of a member in one or more of the local newspapers.

22. A member who has ceased/is suspended from membership under or in pursuance of articles 19 or 20 hereof shall have the right of appeal to the Commission within 14 working days of being notified in writing by the Exchange of such cessation/suspension.

23. Any appeal by a member shall be copied to the Exchange and the right of appeal, in the event of the appeal not being lodged without valid cause within the 14 day period allowed for appeal, shall be lost and consequent thereto the cessation/suspension shall become final and conclusive.  Any re-admission to membership thereafter shall only be in conformity with the provisions of Article 6 hereof. 

24. A cessation of membership pursuant to Article 23 above, shall result in the License issued by the Commission being cancelled forthwith. 

25. Any member whose membership is suspended or who otherwise ceases to be a member pursuant to the provisions of These Presents shall not (during the currency of the suspension if membership is suspended) be entitled to the receipt of Notice of Meetings of the Exchange, attend meetings of the Exchange or voting thereat.  The right to receive Notice of Meetings, attending meetings and voting shall only be restored in the event of –
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(i) the Commission consequent to an appeal by the member determining that the suspension be withdrawn and notifying the Exchange of such fact; or

(ii) the re-admission of the member to the membership of the Exchange pursuant to the provisions of Article 6 hereof. 

GENERAL MEETINGS

	26. The Exchange shall in each year hold a general meeting as its Annual General Meeting in addition to any other meeting in that year and shall specify the meeting as such in the notice convening it and not more than fifteen months shall elapse between the date of one Annual General Meeting of the Exchange and that of the next.

An Annual General Meeting shall be held at such time and place as the Board shall determine.

27. All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings. 

28. The Board may, whenever they think fit convene, an extraordinary General Meeting and Extraordinary General Meetings shall also be convened on a requisition or otherwise as provided in the Act.

NOTICE OF GENERAL MEETINGS

29. An Annual General Meeting and a meeting called for the passing of a special resolutions shall be called by twenty one (21) days notice in writing at the least.  A meeting other than an Annual General Meeting or a meeting for the passing of a special resolution shall be called by fourteen (14) days notice in writing at the least.  The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is given, and shall specify the place, the day and the hour of meeting and in case of special business, the specific resolution pertaining thereto shall be given to such persons as are under These Presents entitled to receive such notices from the Exchange. 
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Provided that a meeting of the Exchange 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:-

(a) in the case of Annual General Meeting by all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting by the members having a right to attend and vote at the meeting, being members representing not less than ninety five (95%) per centum of the total voting rights at that meeting of all the members.

	30. The accidental omission to give notice of a meeting to or the non-receipt of notice of a meeting by any person entitled to receive notice shall not invalidate the proceedings at that meeting. 

PROCEEDINGS AT GENERAL MEETINGS

31. All business shall be deemed special that is transacted at an Extraordinary General Meeting, and also all that is transacted at an Annual General Meeting, with the exception of the consideration of accounts, balance sheets, the reports of the Board and the Auditors, the election of Directors in place of those retiring an appointment of and fixing of the remuneration of Auditors. 

32. No business shall be transacted at any general meeting unless a quorum of members is present at the time when the meeting proceeds to business, save as herein when the meeting proceeds to business; save as herein otherwise provided, one third of the membership of the Exchange entitled to vote at the time of such meeting present in person or by proxy or in the case of a body corporate by its representative as provided for in Article 46 shall be a quorum.

33. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon the requisition of members, shall be dissolved in any other case it shall stand adjourned to the same day at the same time and same place in the third week following and if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting the members present shall constitute  a quorum.

34. The Chairman of the Board shall preside as Chairman of every general meeting of the Exchange or where there is no such Chairman, or if he shall not be present within fifteen minutes after the time appointed for the holding of the meeting or is unwilling to act, the members present shall elect any other Elected Director to preside at such meeting. 

35. The Chairman of the meeting may, with the consent of the members present (and shall if so directed by the meeting) adjourn the meting from time to time and from place to place but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place.  When a meeting is adjourned for thirty (30) days or more notice of the adjourned meeting shall be give as in the case of an original meeting.

36. At the general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a poll is (before or on the declaration of the result of the show of hands) demanded by:
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(i) the chairman of the meeting; or

(ii) not less than three members present in person or by proxy or attorney or representative and entitled to vote; or

(iii) a member or members present in person or by proxy or attorney or representative and representing not less than one tenth of the total voting rights of all the members having the right to vote at the meeting; or

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

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

38. In the case of an equality of votes, the Chairman of the meeting at which the show of hands takes place shall be entitled to a second or casting vote.

39. Subject to the provisions of the Act, a resolution in writing signed by all the members for the time being entitled to receive notice of and to attend and vote at general meetings shall be as valid and effective as if the same had been passed at a General Meeting of the Exchange duly convened and held. 

VOTES OF MEMBERS

40. Subject to Article 42 hereof every member of the Exchange shall have one vote which shall be given in person or by proxy or in the case of a body corporate by its representative as provided for in Article 46.

41. An Appointed Director shall be entitled to attend and speak at General Meetings but such director shall not be entitled to vote at such meetings.

42. No member shall be entitled to vote at any general meeting unless all monies presently payable by him to the Exchange have been paid and whose membership shall not have been suspended pursuant to These Presents.

43. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney dully authorised in writing.  A proxy shall however be only in favour of another member of the Exchange. 

44. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power of authority shall be deposited at the registered office of the Exchange not less than forty eight (48) hours before the time appointed for holding the meeting at which the person named in the instrument proposes to vote and in default the instrument of proxy shall not be treated as valid. 

45. An instrument appointing a proxy may be in the following form or any other form which the Board shall approve:
	How poll to be taken

Chairman’s casting vote

Resolution in Writing

Votes of members 

No voting             rights for Appointed Director 

No voting 

Rights for non-payment and suspension 

Execution  of Proxies

Deposit of proxies

Form of Proxy


COLOMBO STOCK EXCHANGE

We…………………………………………………………..……of………………………………being a member of the Colombo Stock Exchange hereby appoint……………………… of…………………………being also a member of the Stock Exchange as our proxy to vote for us and on our behalf at the (ordinary or extraordinary as the case may be) general meeting of the Exchange to be held on the…………………..day of…….…….... 19…………….and at any adjournment thereof.

Signed this……..…………day of ……………19………..

BODY CORPORATE ACTING BY REPRESENTATIVE

	46. Any body corporate which is a member of the Exchange may by resolution of its board or other governing body, authorise such person as it thinks fit to act as its representative at any meeting of the Exchange and the person so authorised shall be entitled to exercise the same powers on behalf of the body corporate which he represents as that body corporate could exercise if it were an individual member of the Exchange.


	Representatives 


DIRECTORS

	47. So long as the Securities Act so stipulates, the Board shall consist of nine Directors approved by the Commission of whom not more than five (5) members shall be from among individual stock brokers or stock dealers (or in the case of a body corporate being the Stock Broker or Stock dealer as the case may be, a director nominated by such body corporate for this purpose) who shall hereinafter sometimes be referred to as ‘Elected Directors’ and not less than four (4) members who shall be appointed by the Minister of Finance and who shall hereinafter sometimes be referred to as “Appointed Directors” from among persons recommended by the Commission.  It being understood that the provisions of this Article shall always be in accordance with the stipulations of the Securities Act with regard thereto and accordingly subject to alteration or variation in accordance with such stipulations for the time being and from time to time. 


	Number of Directors

	48. In the case of the first Elected Directors they shall continue in office until the   conclusion of the Annual General Meeting following the expiry of a period of three (3) years from the date of appointment.  An Elected Director retiring at a meeting shall retain office until the close of the meeting including any adjournment thereof.  Likewise the first Appointed Directors shall continue in office until the conclusion of the Annual General Meeting following the expiry of a period of three (3) years from the date of appointment, but may be removed by the Minister of Finance at any time prior to such period whereupon the Minister of Finance may appoint another in place of the Appointed Director so removed from office. 


	Continuation of Directorship



	49. The Chairman of the Board shall be elected from among the Elected Directors and such election shall take place annually.  Nothing in These Presents shall prohibit the re-election of the same Elected Director as Chairman provided that no such Chairman shall hold office for more than three (3) consecutive years from the date of his appointment unless re-elected unanimously by the Board. 


	Appointment of Chairman



	Adopted by SP: Res: at EGM on 28.04.1995 


	49A   The Board may appoint without prejudice to the provisions of Article 34 any Elected Director (other than the persons appointed Chairman under Article 49) to act as Acting Chairman for such period as the Board may determine and such appointee shall function in place of the Chairman whenever the chairman is out of the Island or is incapacitated or for any other reason is unable to function as Chairman.

50. The Directors to retire at any Annual General Meeting shall be only from amongst the Elected Directors and at each Annual General Meeting two such Elected Directors shall come up for retirement by rotation.  In determining the Directors who retire by rotation, the two Directors who have been longest in office since their last election shall come up for retirement but as between persons who became or were last re-elected Directors on the same day the Directors to retire shall (unless they otherwise agree among themselves) be determined by lot.  A retiring Elected Director shall be eligible for re-election. 

51.    Any casual vacancy arising on the Board in the case of an Elected Director may be filled by the Board provided such appointee shall have been approved by the Commission and shall hold office until such time as the Director in whose place he has been appointed would have held office but shall be eligible for re-election and in the case of an appointed Director such casual vacancy shall be filled by the Minister of Finance on the recommendation of the Commission and shall hold office until such time as the member in whose place he has been appointed would have held office but shall be eligible for re-appointment.

A casual vacancy for the purpose of These Presents shall mean a vacancy howsoever arising except a vacancy created by an affluxion of the duration of the directorate.

52. Any member of the Exchange shall be entitled to nominate any other member of the Exchange (Where such member is an individual or where such member is a body corporate it shall be entitled to nominate the director representing such body corporate) for election to the Board.  Such nomination shall be made in writing signed by the Proposer and deposited at the Registered Office of the Exchange not less than fourteen (14) days before the date of the proposed Annual/Extraordinary General Meeting accompanied by a writing from the Nominee indicating his willingness to be so elected.  For the purposes of this Article the Proposer and Nominee must both be Members entitled to attend and vote at such meeting and must be members who are not in arrears or otherwise have any money due and owing to the Exchange. 
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	53. The Exchange shall repay to any Director of the Board all such reasonable expenses as he may incur in connection with or about the business or management of the Exchange or may pay to such Director such allowances as the Board thinks proper in respect of such expenses.  Other than in respect of the foregoing no Director of the Board shall be entitled to any remuneration or salary by virtue of his office per se.


	Expenses
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	POWERS AND PROCEEDINGS 

54. The Board shall have the authority to create Rules as follows:

i) Trading Rules – Rules relating to trading procedures of the Exchange.

ii) Rules for Member firms – Rules relating to regulation of Member firms, except rules relating to trading procedures.

iii) Listings Rules – Rules relating to listing and continuing listing requirements for companies.

The authority of the Board to create Rules and Bye-laws shall include the authority to create new Rules and Bye-Laws, delete, modify or otherwise amend such rules and Bye-Laws, and generally to create such additional Rules, Bye-Laws, Codes, regulations or otherwise as the Board shall at its discretion and for whatever purpose find advantageous or necessary from time to time to execute 

In connection with the conduct, management or operation of the Exchange.

If the Rules, Bye-Laws, Codes, Regulations, or any deletions, modifications or amendments, are in the opinion of the Board such that affect the rights and duties or obligations of the member Firms they shall require the approval of two thirds (2/3) of the Members at a meeting of the Exchange called for the purpose unless the said Rules, Bye-Laws, Codes, Regulations or Deletions, Modifications, or Amendments are required on a direction of the Securities and Exchange Commission. 

The right of the Board to create, delete, modify or amend as herein before set out shall not preclude the members of the Exchange from so creating, modifying, amending or deleting, the Rules, Bye-Laws, Codes or Regulations as the case may be and for this purpose to requisition a meeting of the Exchange provided however that the same shall be passed by two thirds (2/3) of the members present and voting, voting in favour thereof at such meeting. 


	Powers & 

Proceedings 

	55. Meetings of the Board may beheld as often as necessary and the Board shall regulate their meetings as they think fit.  Notwithstanding a vacancy or any irregularity in the election/appointment of Directors, questions arising at any meetings of the Board shall be decided by a majority of votes and in the event of an equality of votes the Chairman of the Board or the meeting as the case may be shall have a second or casting vote.  Any member of the Board and the Secretary on the requisition of such a member shall at any time summon a meeting of the Board.  Notice of a meeting of the Board shall be given to all members of the Board and such notice shall be accompanied by an agenda of the meeting (unless such agenda be incorporated in the notice itself) and all documents or copies thereof as may be relevant to the meeting.

56. The quorum for a meeting of the Board shall be five persons consisting of at least two Elected Directors and two Appointed Directors and a meeting of the Board at which a quorum is present shall be competent to exercise all such powers and discretion’s of the Exchange as are not by the Act or by These Presents required to be exercised by the Exchange in General Meeting.

57. The Chairman shall preside at the meetings of the Board but if at any meeting of the Board the Chairman is not present, the members present may choose from amongst the Elected Directors present a Chairman to preside at that meeting. 

58. The Board may delegate any of their powers to Committees consisting of such members of the Exchange as they think fit provided that at least two members of the Board are members of each of such Committees.  Any Committee when formed shall in the exercise of the powers so delegated conform to any directions that may be imposed on them by the Board and in the absence thereof shall conform as far as practicable to the provisions herein with regard to meetings and proceedings of the Board.  The results of their deliberations shall be submitted to the Board for approval, modification or rejection.

59. The day to day management and business of the Exchange shall be delegated by the Board to the Chief Executive Officer who shall be appointed by the Board on such terms and conditions and for such period as the Board shall determine and shall be the holder of a salaried office in the Exchange.

60. In the event of any non-appointment of the Chief Executive Officer or a temporary absence in the office of the Chief Executive Officer, the Board may from time to time delegate the day to day management and the business of the Exchange to the Managers, Heads of Departments or other officials and staff as may be appointed by the Board from time to time for this purpose. 

61. The removal of the Chief Executive Officer prior to the expiry of his term of  office shall require to be endorsed by at least 2/3 of the members of the Board; provided however that such Chief Executive Officer shall have had prior notice of removal and be entitled to make representations to the Board and to be heard by the Board prior to a vote being taken for his removal. 

62. The Board may raise or borrow any sum or sums of money for the purposes of the Exchange and may secure the same in such manner as deemed fit provided that the total undischarged borrowings of the Exchange at any one time shall not, without the sanction of the Exchange in general meeting, exceed the sum of Rupees One Hundred Thousand (Rs.100,000/-)

63. The Board shall be entitled to open in the name of the Exchange such Bank Account or Accounts as it considers necessary or prudent and shall be empowered in connection therewith to issue the necessary banking mandates and to make deposits and withdrawals of monies, issue cheques, drafts, promissory notes or other negotiable instruments as may become necessary from time to time in connection with the business of the Exchange.  Such cheques, drafts, promissory notes or other negotiable instruments shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be in such manner as the Board shall from time to time by resolution determine and shall unless otherwise determined, be signed, drawn, accepted, endorsed or otherwise executed for and on behalf of the Exchange by any two members of the Board or any one member of the Board and the Chief Executive Officer.

64. There shall be an Arbitration and Disciplinary Committee to which shall first be referred all doubts and disputes arising between the members of the Exchange in the course of business as well as all matters of a disciplinary nature and the Arbitration and Disciplinary Committee shall review and consider all relevant details before arriving at a decision with regard to such doubt, dispute or disciplinary matter.
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	64A  If any dispute or difference shall arise between the Exchange and any member or members of the Exchange,  touching or concerning these presents or the interpretation thereof or otherwise the parties to such dispute or difference agree to resolve such dispute or difference by mutual negotiation and failing settlement by mutual negotiation within a period of thirty (30) days from the date of notification of such dispute or difference by one party to the other, the dispute or difference  shall be finally and conclusively resolved by a single Arbitrator nominated in the absence of agreement between the parties by the Exchange on the application of any one of the parties. 


If the nominated Arbitrator dies or declines to act, the Exchange on the application of any of the parties will appoint a successor.  The nominated Arbitrator may allow the parties to make written representations to him and if they wish to make written counter-representation when each party has seen the other’s representations but will not in any way be fettered by the representations and counter-representations and will rely upon his own judgement. 

The fee and disbursements of the nominated Arbitrator and the cost of his appointment will be shared by the parties or as the nominated Arbitrator directs as being fair and reasonable in the light of his determination having regard to the nature of the dispute and the representations and counter-representations made to him and the parties will otherwise each bear their own costs.  The decision or award of the Arbitrator so appointed shall be final and binding upon the parties and it may be enforced by any of the parties, in the District Court of Colombo as a decree of the said Court subject to the provisions of the Law relating to the execution of decrees of the said Court.

	65. All acts done by any meeting of the Board or Committee or by any person representing a Member of the Board or Committee shall as regards all persons dealing in good faith with the Exchange notwithstanding that there was some defect in the appointment of any such Member of the Board or Committee acting as aforesaid or that they or any of them were disqualified or had vacated office or were not entitled to vote, be as valid as if every such person had been duly appointed and was qualified and had been entitled to vote. 

DISQUALIFICATION OF MEMBERS OF THE BOARD

66. The office of a member of the Board shall be vacated if such member :-
	Validity of act of member  in spite of some formal defect

Disqualification of members 


(a) without the consent of the Exchange in general meeting holds any other office of profit under the Exchange; or

(b) makes any arrangement or composition with his creditors generally; or

(c) resigns his office by notice in writing to the Exchange; or

(d) is directly or indirectly interested in any contract with the Exchange and fails to declare the nature of his interest in manner require by the provisions of Section 203 of the Act; or 

(e) ceases to be a member of the Exchange or an Appointed Director of the Board or where such Director is nominated by a body corporate which is a member for this purpose, where such body corporate ceases to be a member.

	ALTERNATE DIRECTORS

67. An Elected Director of the Board shall be entitled to appoint an Alternate Director to act in his place only however to serve during his temporary absence abroad.

An Elected Director desirous of appointing an Alternate Director to act for him during his absence abroad shall notify the Board of his intended absence as well as indicate the name and address of the person who shall be acting in his place during such absence aboard.  Notwithstanding anything to the contrary an Alternate Director may only be appointed from amongst a member of the Exchange or a director representing a body corporate which is a member of the Exchange. 

ALTERATION OF ARTICLE 

68. Alternations of these Articles from time to time may be made by Special Resolution with the prior written approval of the Commission and the Registrar of Companies (if so required) and duly passed at a General or Extraordinary General Meeting of the Exchange. 
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69. Notwithstanding anything to the contrary nothing in These Presents shall prevent or otherwise prohibit the Board with the concurrence of the Commission from formulating and/or amending or deviating from the provisions herein contained on matters of procedure so long as such formulation, amendment or deviation as the case may be are designed purely to facilitate such procedural aspects within the objective parameters in relation thereto as in These Presents contained. 

Any formulation, amendment or deviation in relation to any aspect of procedure as herein contemplated shall not amount to an alteration of Articles and accordingly the provisions governing such alteration of Articles shall not apply.

PROPERTY OF EXCHANGE

70. The Profits and Income of the Exchange whensoever derived shall be applied solely towards the promotion of the objects of the Exchange and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit to the persons who are or have been members of the Exchange provided that nothing herein contained shall prevent the payment in good faith of remuneration to any officers or servants of the Exchange or to any member thereof or any other person in return for services actually rendered. 

	MINUTES

71. The Board shall cause minutes to be made in books provided for the purpose:


	Minutes 


(a) of all appointments made by the Board;

(b) of the names of the Members present at each General Meeting, Meeting of the Board and Meeting of any Committee;

(c) of all resolutions and proceedings at all General Meetings and Meetings of the Board.

	SECRETARY

72. Subject to the provisions of Sections 175 and 176 of the Act the Board may from time to time appoint and employ and at their discretion remove any individual, firm or company as the Secretary of the Exchange (In These Presents called “the Secretary” or “the Secretaries”) whose duty it shall be to keep all records and registers required by the Act to be kept by the Exchange and at the discretion of the Board to record and maintain the minutes required by the preceding Article or otherwise as required by These Presents, to perform any other functions which by These Presents are to be performed by the Secretary and generally to execute all other duties which may from time to time be assigned by the Board to the Secretary.  The Board may also (where they appoint an individual as the Secretary) appoint and employ any other person as Assistant Secretary. 


	Secretary 



	Subject to the provisions of Section 175 of the Act, the Board may at any time appoint and employ a temporary substitute for the Secretary or Assistant Secretary who shall for the purpose of These Presents be deemed, in the former case, to be the Secretary.

SEAL

73. The Board shall provide for the safe custody of the seal and the seal shall only be used by the authority of the Board or a Committee authorised by the Board in that behalf.  The seal of the Exchange shall not be affixed to any deed, or other instrument of whatsoever nature except in the presence of any two Directors of the Board or of one Director of the Board and, the Secretary or the Chief Executive Officer of the Exchange who shall attest the sealing thereof. Such attestation on the part of the Secretary in the event of a firm being the Secretaries shall be signified by a partner or duly authorised agent of the said firm signing the firm’s name or for and on behalf of the said firm as such Secretaries.  In the event of a company being the Secretary, such attestation shall be signified by a director or the duly authorised agent of such company signing for and on behalf  of such company as Secretaries.  The sealing shall not be attested by one person in a dual capacity.

Any document sealed in accordance with the foregoing provisions of this Article shall be presumed to have been duly executed by the Exchange.  


	Seal  

	AUTHENTICATION OF DOCUMENTS 

74. Any member of the Board or the Secretary shall have the power to authenticate any documents affecting the constitution of the Exchange (including the Memorandum and Articles of Association of the Exchange) and any resolution passed by the Exchange and any books, records, documents and accounts relating to the business of the aforesaid and also to certify copies thereof or extracts of resolution as true copies of extracts.

ACCOUNTS

75. The Exchange shall cause proper books of accounts to be kept with respect to:


	Authentication of Documents  

Accounts 


(a) all sums of money received and expended by the Exchange and the matters in respect of which such receipts and expenditure have been incurred;

(b) all sales and purchases of goods by the Exchange; and 

(c) the assets and liabilities of the Exchange

Proper books shall not be deemed to be kept if the Exchange has not kept books of accounts as are necessary to give a true and fair view of the state of affairs of the Exchange and to explain its transactions.

76. The books of accounts shall be kept at the Registered Office of the Exchange or subject to the provisions of sub-section (3) of Section 143 of the Act at such other place or places as the Board thinks fit and shall always be open to the inspection of the Board. 

77. The Board shall from time to time in accordance with the provisions of Sections 144, 146 and 152 of the Act cause to be prepared and to be laid before the Exchange in general meeting such accounts of income and expenditure, balance sheets and reports as are referred to in These Presents.

78. A copy of every balance sheet (including every document required by law to be annexed thereto) which is to be laid before the Exchange in general meeting together with a copy of the Auditor’s Report shall not less than twenty one days before the date of the meeting be sent to every member of the Exchange entitled to receive notice of such Meeting.

79. Auditors shall be appointed and their duties regulated in accordance with the provisions of Sections 156 to 159 of the Act.

	NOTICES  

80. A notice may be served by the Exchange on any member either personally or by sending it by post to his registered address in Sri Lanka, or if he has no registered address in Sri Lanka to the address if any within Sri Lanka supplied by him to the Exchange for the giving of notices to him.

WINDING UP

81. Subject to the provisions of the Act no winding up or liquidation proceedings shall be initiated by any member of the Exchange except with the prior approval of the Board and the Commission. 
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82. If the Exchange shall be wound up every person who at the date of the winding up is a member of the Exchange and every person who was a member within a period of twelve (12) months before such date, shall contribute to the assets of the Exchange for payment of the debts and liabilities of the Exchange contracted before the time at which he ceased to be a member, and of the costs charges and expenses of winding up the same and for the adjustment of the rights of the contributors amongst themselves, such amount as may be required not exceeding the sum of Sri Lanka Rupees Fifty Thousand (Rs.50,000/-).
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	83.  If upon the winding up or dissolution of the Exchange there remains, after the satisfaction of all its debts and liabilities any property whatsoever, the same shall not be paid to or distributed among the members of the Exchange, but shall be given to or transferred to some other institution or institutions having objects similar to the objects of the Exchange, and which shall prohibit the distribution of its or their income and property among its or their members to an extent at least as great as is imposed on the Exchange under or by virtue of Clause 4 of the Memorandum of Association hereof, such institution or institutions to be determined by the members of the Exchange at or before the time of dissolution, and if and so far as effect cannot be given to such provision, then to some charitable object.
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