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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6265282

The Registrar of Companies for England and Wales hereby certifies that
CBK FOUNDATION FOR DEMOCRACY AND JUSTICE

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 31st May 2007
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P orm: 12

Declaration on application for registration

Please complete in typescript,
or in bold black capitals

CHFP010 éz é \Q 32

Company Name in full |CBK Foundation for Demecracy and Justice

l, {Mary Drew

of |16 0ld Bailey, London EC4M 7EG

do solemnly and sincerely declare that | am a f,(Sohcntor engaged in the

1 Please delste as appropnate formation of the company}{personnamed-as-dwectororsecretary of the
tement delivere e

CompamesAct-t985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above campany and of matters
precedent and cidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the Statutory Declarations Act 1835

Declarant's signature f(N-WlA pend

Declared at | oAk O WU AR Sapl=

Day Month Year
on 1311 |QIS(L00 ¢
©Please print name Obeforeme [ 581 C O de-e
Signed JM\, 0\ Date |3{/ 05{20063
r
Sclicitor DENTON
WILDE SAPTE Lt ¢
1 FLEET PLACE l
LONDON EC4M 7WS

TEL: 020 7246 7000

Please give the name, address, telephone TEMPLECO CORPORATE SERVICES
number and, if avallable, a DX number and

Exchange of the person Companies House |1¢g orp BAILEY, LONDON EC4M FEG
should contact if there 1s any query

Tel 020 7597 6427

DX number 160 DX exchange LONDON CHANCERY LANE
When you have completed and signed the form please send it to the
> Registrar of Companies at
= Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
@ for companies registered in England and Wales
:?: *L6OGDAOY* or
= LD1 31/05/2007 165 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

COMPANIES HOUSE for companies registered in Scotland DX 235 Edinburgh
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Please complete in typescript,
or in bold black capitals.

CHFP010

Company Name in full

of

1 Please delete as appropnate

Declarant’s signature

Declared at

on

©OPlease print name before me @

Signed

Please give the name, address, telephone
number and, if available, 2 DX number and
Exchange of the person Companies House
should contact if there 1s any query

“L6OFVQOF~
LD1 183

31/05/2007
COMPANIES HOUSE

THURSDAY

30(3)(a)

Declaration on application for registration of a
company exempt from the requirement to use the
word "limited" or "cyfyngedig”

H2657 82

CBK Foundation for Demeocracy and Justice

Mary Drew

16 0ld Bailey, London EC4M 7EG

at ;Sohcntor engaged n the formation of the company|[persannamed-as—

er

diector or secretary of ihe companyin-the.statement delivered-und
secheoni0-of the-CompamesAct1985] do solemnly and sincerely declare

that the company complies with the requirements of section 30(3) of the
Companies Act 1985

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the Statutory Declarations Act 1835

fpshiion

Dardon ko Saple
Day Month Year
311 ]01S 2010}

Jesgficor Hyde

JKHJQ\ Date | 3j/¢V (200 7F

A-Gommussiorer-for-Oaths-er-Netary-Pubircordustreeof the Peace-or

Solicitor
DENTON WILDE SAPT =
1 FLEET PLACE ELL

' ONDON EC4M 7WS
FEL 020 7246 7000

TEMPLECO CORPORATE SERVICES

16 0id Bailey, London EC4M 7EG

Tel 020 7597 6427

DX number 160

DX exchange LONDON CHANCERY LANE

When you have completed and signed the form please send it to the
Regstrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for compamies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




THURSDAY

Please complete in typescript,
or in bold black caprtals

CHFPO10
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)
Post town

County / Region

If the memorandum 1s delivered by an
agent for the subscnber(s) of the
memorandum mark the box opposite and
give the agent's name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address, telephone

number and, If avallable, a DX number and
Exchange of the person Companies House
should contact if there 1s any query

MR

31/05/2007
COMPANIES HOUSE

173

10

First directors and secretary and intended
situation of registered office

2652382

CBK FQUNDATION FOR DEMOCRACY AND JUSTICE

16 OLD BAILEY

LONDON

Postcode | EC4M 7EG

Wiezs
e oL BAUES

LoND o

Postcode

EcAm 7€

TEMPLECO CORPORATE SERVICES

16 OLD BAILEY, LONDON EC4M 7EG

Tel 020 7597 6427

DX number 160

DX exchange LONDON CHANCERY LANE

When you have completed and signed the form please send i to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary  (See notss 1-5)
Company name
Name * Style / Title
* Voluntary detats Forename(s)
Surname
Previous forename(s)
Previous sumame(s)
Address
Usual residential address
For a corporation, give
the registered or pnncipal Post town
office address

County / Region

Country

CRK FOUNDATION FOR DEMOCRACY AND JUSTICE

* Honours etc

TEMPLE SECRETARIAL LIMITED

16 OLD BAILEY

LONDON

Postcode |EC4M 7EG

| consent to act as secretary of the company named on page 1

Consent signature*?m%m! ; FofTemplo l the B\ [Sl 077

Directors {see notes 1-5)
Please list drectors n alphabetical order

Name * Style / Title
Forename(s})
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give
the registered or principat Post town
office address

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

e.jorm

* Honours etfc

KALUKUMARA MUDIYANSELAGE MANOPRIYA PUNCHI BANDARA

TITTAWELLA

323/173 CITY ROAD

SCUTHBANK

MELBOURNE

VICTORIA Postcode | 3006

AUSTRALIA

Day Month Year

0

| 8 OI 5 1’ 9| Gl 0 Nationality [SRI LANKAN

DIRECTOR AND MANAGEMENT CONSULTANT

NCNE

| consent to act as director of the company named on page 1

% Date lé!otf}Zoe‘—P




Company Secretary  (See notes 1-5)

{continued) Company name

Name * Style / Title

* Voluntary detalls Forename(s)

Surname
Previous forename(s)

Previous surname(s)

11 Tick this box if the
address shown s a
service address for
the benefictary of a
Confidentiality Order
granted under section
723B of the
Companles Act 1985
otherwise, give your
usual residential

Address tt

Post town

County / Region

* Honours etc

Postcode

address In the case of
a corporation or Country

Scottish firm, give the
registered or principal

| consent to act as secretary of the company named on page 1

office address .
Consent signature

Date

Directors (see notes 1-5)
Prease st directors in alphabetical order

* Honours etc

s R Y

Forename(s)
Surname
Previous forename(s)

Previous surname(s}

CHANDRIKA

BANDARANAIKE KUMARATUNGA

Address t++ |WITHERS LLP
11 Tick this box if the
address shown is a
sorvice address for v 16 OLD BAILEY, LONDON EC4M 7EG
the beneficiary of a
Confidentiality Order Post town |LONDON
granted under section
723B of the
Companies Act 1985 County / Region Postcode |[EC4M 7EG
otherwise, give your
usual residential Country
address In the case of
a corporation or Day Month Year
Scottish firm, give the
registered or principal Date of Birth | 2 | 9o I 611,94 5 Natienality |SRI LANKAN
office address | | |

Business occupation | ECONOHIST
Other directorships |NONE
| consent to act as director of the company named on page 1
Consent
signature

0.JOrm

)5 oate 02" Mgy
/U !




Directors (contnued) (see noles 1-5)

Name * Style / Title

Forename(s)
* Voluntary detals
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give
the registered or pnncipal Post town
office address
County / Region

Country

Date of Birth
Business occupation

Other directorships

Consent signature

This section must be signed

by Erther

an agent on behalf of all

subscribers Signed

Or the subscnbers Signed

(1 e. those who signed

as members on the Signed

memorandum of

association)
Signed
Signed
Signed
Signed

-

* Honours etc

Postcode

Day Month Year

| | |

|

|

Nationality

Date

Date

Date

Date

Date

Date

Date

Date

| consent to act as director of the company named on page 1

31/5/d7




1 Name

| SY1E

@N@

O

31 MAY B

£50 FEE PAID
COMPANIES
HOUSE

Company No: 62 6'6—Zya

Chanty No-
Companies Acts 1985 and 1989
Company imited by guarantee and not having a share capital
MEMORANDUM OF ASSOCIATION OF

CBK FOUNDATION FOR DEMOCRACY AND JUSTICE

The name of the company 1s CBK Foundation for Democracy and Justice (‘the Foundation’)

2 Registered Office

The registered office of the Foundaticn is to be in England and Wales

3 Objects

The objects (‘the Objects’) of the Foundation are

31

32

33

34

35

36

the advancement of human nghts (as set out in the Universal Declaraticn of Human Rights
and subsequent United Nations conventions and declarations), conflict resolution,
reconciliation and the promotion of racial harmony, equalty and diversity in particular through

education and other special activities,
the relief of persons suffering from the psychological and physical impact of civil conflict,

the advancement of formal and informal education and training of people in need throughout
the world and, in particular but not exclusively, of women and young people,

the promotion of equalty of opportunity between men and women,

the relief of poverty, sickness and distress by the provision of advice, information and support
or any cther means, and

such other exclusively chantable purposes as the Trustees of the Foundation may in ther

VA

absolute discretion determine

document number LN59944/1-CH-15482/6
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4 Powers
The Foundation has the following powers, which may be exercised only in promoting the Objects

41 to provide goods, services or other assistance or support by way of grant, donation, loan or
otherwise (and whether or not for valuable consideration),

42 to award, or participate in the award of, scholarships, bursanes or other prizes,
43 to promote, commussion or carry out research,
44 to support, administer or set up other chanties or other bodies,

45 to promote, commission or carry out the collection, analysis or publication of infoermation of all
types and in all forms, on such terms as shall be thought fit,

46 to promote, consult, advise, co-operate with or assist others in any ventures or initiatives or
any other matters which promote, directly or indirectly, all or any of the Cbjects,

47 to acquire and take over to such an extent as may be thought fit {and permitted by law) the
assets, habihties and undertakings of any person or body whatsoever,

48 to raise funds (but not by means of carrying on a trade or business on a continuing basis
which 1s for the principal purpose of raising funds rather than for the purpose of actually
carrying out the Objects, unless the income of the Foundation from that trade or business 1s

exempt from tax by reason of any legisiation or concesston from time to time in force},

49 to invite, receive and accept financial assistance (whether private or public}), subscriptions,
donations, gifts, endowments, sponsorship, fees, legacies and bequests of any real or

personal estate,

410 to enter into any funding or other arrangement with any government or any other authonty
and to obtain from such government or authonty any nghts, concessions, privileges, hcences
and permits,

411 to guarantee the performance of the contracts or obligations of any person or organisation,
and to give any warranties, indemnities, guarantees or undertakings on account of any
covenants, promises, pledges, assurances or trusts that might be undertaken by the
Foundation or in connection with any agreement or arrangement whatsoever, whether or not
the Foundation 1s a party to the same,

412  subject to such consents or procedures as may be required by law, to borrow money and
give security for loans,

document number LN59844/4-CH-15482/8 2




413

414

415

416

417

418

419

420

421

422

423

to acquire, hire or charge property and/or any interest in, or refating to, land of such kind and
on such terms, and to appoint such advisers, surveyors, managers and builders and other

advisers and contractors on such terms as the Trustees shall determine,

subject to such consents or procedures as may be required by law, 1o let, icence or dispose
of all or any assets held from time to time by or on behalf of the Foundation,

to set aside funds for special purposes or as reserves against future expenditure,

to deposit or invest the monies of the Foundation not immediately required for its operations
In any manner as may be thought fit (including but not imited to the establishment of trading
or other substdianes of any kind), subject to such conditions (if any) and such consents or
procedures (if any) as may for the time being be imposed or required by law,

to delegate the management of investments to an individual, company or firm who 1s a

Financial Expert, on such terms as the Trustees think fit,

to arrange for investments or other property of the Foundation to be held in the name of a
nominee under the control of the Trustees or of a Financial Expert acting under their

instructions and to pay any reascnable fee required,

to employ or otherwise contract for the services of agents, staff or advisers (upon such terms
and conditions as may be thought fit) and, subject to clause 5, to remunerate any person, firm
or company rendering services to the Foundation and provide and contribute to pension and
other death-in-service or other benefits for employees and former employees of the

Foundation and their widows, children or other dependants,

to delegate functions to committees, officers and/or employees or other staff of the
Foundation,

to insure the property of the Foundation (including, for the avoidance of doubt any property
not owned by the Foundation but under its control) against any foreseeable nsk and take out
other insurance policies to protect the Foundation when required,

to indemnify out of the assets of the Foundation every Trustee, other officer or auditor of the
Foundation in respect of any labiites properly incurred by them in defending any
proceedings, whether cvil or cnminal, in which judgment 1s given in thetr favour or in which
they are acquitted or In connection with any application in which relief 1s granted to them by
the court from llability for neghgence, default, breach of duty or breach of trust in relation to
the affairs of the Foundation,

to provide indemnity insurance to insure the Trustees

document number LN59944/1-CH-15482/6 3




424

425

426

427

428

{(a) against the costs of a successful defence to a cnminal prosecution brought against
them as company directors and/or charity trustees,

{b) against personal hability incurred in respect of any act or omission which 1s or I1s
alleged to be a breach of trust or breach of duty

provided that any such insurance shall not extend to any liability to pay a fine or cover a
Trustee who knew that, or was reckless whether, the act or omission was a breach of trust or

breach of duty,

to incorporate, establish and promaote subsidiary companies (whether or not wholly owned by
the Foundation) to further the Objects (or any of them}, and to assist or act as agents for the
Foundation or otherwise where the incorporation, estabishment and promotion of such
companies 1s expedient or generally beneficial and largely in the interests of the Foundation,

to amalgamate with any other bodies which are chantable and have objects similar to all or
any of the Objects and which prohibit the payment of any dividend or profit to, and the
distnbution of assets amongst, their members at least to the same extent as I1s the case in

this memorandum,

to pay out of the funds of the Foundation the costs of and incidental to the formation and
registration of the Foundation,

to do all or any of the above things in any part of the world as principal, agent, contractor,
trustee or otherwise, and either alone or in conjunction with or through the medium of others,

and

to do anything else within the law which promotes or helps to promote the Objects

5 Application of Property and Funds

51

The property and funds of the Foundation must be used only for premoting the Objects and
no part shall be paid or transferred, directly or indirectly, to the members of the Foundation
and no Trustees of the Foundation shall be appointed to any office of the Foundation paid by
salary or fees or receive any remuneration or cther benefit in money or money's worth from
the Foundation Provided that nothing in this document shall prevent any payment in good
faith by the Foundation

(a) of reasonable and proper remuneration to any officer, employee or member (other
than a Trustee) of the Foundation in return for any services provided to the
Foundation,

(b) of a reasonable rate of interest on money lent to the Foundation,

document number LNGS044/1-CH-15482/6 4




(c)
(d)
(e)

N
(9)

of reascnable rent or hiring fee for property let or hired to the Foundation,
of premiums on the indemnity nsurance referred to in clause 4,

of chantable grants or other assistance to a member where 1t 1s to be applied for

charitable purpose or purposes within the Objects,
of reasonable out of pocket expenses to any Trustee,

to any Trustee, who possesses a speclalist skills or knowledge required by the
Foundation for its proper adminsstration, of reasonable charges for work of that
nature done by him or his firm, when instructed by the Foundation to act on its behalf
provided that

{1) the goods or services are actually required by the Foundation, and

(2) in authorising any such payments the Board shall apply the principles set
out in Clause 5 3,

52 Whenever a Trustee has a personal interest In a matter to be discussed at a meeting of the

Board or a committee, the Trustee concerned must

()
(b)

(c)
(d)

declare an interest at or before discussion begins on the maiter,

withdraw from the meeting for that item, unless expressly invited to remain in order

to provide information,
not be counted in quorum for that part of the meeting,

withdraw duning the vote and have no vote on the matter

53 Payments to Trustees under Clauses 5 1(g) of this Memorandum may only be made If

(a)
{b)

(c)

(e)

no more than half of the Trustees receive such payments in any financia! year,

the Trustee complies with the procedure set out in Clause 52 whilst hus own
instruction or remuneration, or that of his firm, 1s being discussed and with the
conflict of interest policy of the Foundation generally,

the level of remuneration i1s no greater than necessary,
a written agreement between the Trustee and the Foundation governs the payment,

the performance of any Trustee In receipt of such a payment ts monitored by the
Board, and

document number LN58944/1-CH-15482/8 5




10

(f) the Board 1s satisfied that it would be in the best interest of the Foundation to make
such payments

Clause 5 may not be amended without prior consent of the Chanty Commission
Limited Liability

The liability of the members i1s hmited

Guarantee

If the Foundation 1s wound up while a person 1s a member, or within one year after that person ceases
to be a member, every member of the Foundation shall contnbute such amount as may be required,
not exceeding £1, to the assets of the Foundation, for the payment of the Foundation’s debts and
hiabilties contracted before the member ceases to be a member, and of the cost and expenses of

winding up, and for the adjustment of the nghts of the contributories among themselves

Dissolution

If the Foundation 1s dissolved the assets (iIf any) remaining after provision has been made for all its
habilittes must be appled tn one or more of the following ways

91 by transfer to one or more other bodies or persons established for exclusively chantable
purposes within, the same as or similar to the Objects,

92 directly for the Objects or for any chantable purpose or purposes within the Objects
Interpretation

101  Words and expressions defined In the articles of association of the Foundation have the

same meanings in this memorandum of association

10 2 References to an Act of Parliament are references to that Act as amended or re-enacted from

time to ime and to any subordinate legislation made under it

document number LN59944/1-CH-15482/6 6




Woe wish to be formed into a company under this Memorandum of Association

NAMES AND ADDRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS
Narne Chandnka Bandaranaike Kumaratunga - 44 -
Address itHed s P
b 0w brLey
Lowfow
EC¢H G
Witness to the above signature E 3 E r \
Name R.¢ K WAL ER .Q Mo wA-L—kﬂ..Eﬂ-
Address 5 ) I vt THoRPE ST
Swi 6&wnvT
QOccupation
Noctort
Date
1] sjo
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Company No-
Charity No:

Companies Acts 1985 and 1989
Company imited by guarantee and not having a share capital
ARTICLES OF ASSOCIATION
OF

CBK FOUNDATION FOR DEMOQCRACY AND JUSTICE

1 Interpretation

11 In these articles of assocciation and the memorandum of the Foundation
‘the Act’ means the Companies Act 1985 or any statutory re-enactment or modification of t,
*AGM' means an annual general meeting of the Foundation,
‘these articles’ means the articles of association of the Foundation,
‘Board’ means the board of Trustees,

‘Chairman’ means the chairman of the Trustees who is himself or herself a Trustee and 1s
elected as such by the Trustees,

‘Charity Commission’ means the Charity Commussioners for England and Wales {or other

successor body established by statute),

‘charity trustee’ has the meaning given to it by section 97 of the Chanties Act 1993,
‘charnitable’ means chantable according to the law of England and Wales,

‘clear day' means 24 hours from midnight following the relevant event,

‘connected person’ means any spouse, civil partner, parent, child, brother, sister,
grandparent or grandchild of a Trustee, any firm of which a Trustee 15 a member or

document number LN59944/1-CH-15482/8 8




employee, and any company of which a Trustee 1s a director, employee or shareholder
having a beneficial interest in more than 1 per cent of the share capital,

‘Council’ means an international advisory council for the time being of the Foundation the

composition and role of which are set out In article 9,
‘EGM’ means an extraordinary general meeting of the Foundation,
the ‘First Trustees’ means the trustees named in article 6 4,

‘Financial Expert’ means an individual, company or firm who 1s an authonsed person or an
exempt person within the meaning of the Financial Services and Markets Act 2000,

‘Foundation’ means the company governed by these articles,
‘matenial benefit' means a benefit which may not be financia! but has a monetary value,

‘member’, ‘members’ and ‘membership’ refer to membership of the Foundation,
‘memorandum’ means the memorandum of association of the Foundation,
‘'month’ means calendar month,

‘Objects’ means the objects set out In clause 3 of the memorandum,

‘Secretary’ means the secretary of the Foundation or any other person appointed to perform

the duties of the secretary of the Foundation, including a joint, assistant or deputy secretary,

‘Trustee' means a director of the Foundation The Trustees are ‘chanty trustees’ as defined
by Section 97 of the Chanties Act 1993,

‘written' or ‘in wniting’ refers (to the extent permissible by law} to a legible document on
paper, including a fax message and electrormc mail (which 1s capable of being reproduced In
paper form),

‘year’ means calendar year,

12 except where the context otherwise requires, expressions defined In the Act have the
meaning given to them by the Act,

13 words impcrting one gender shall include both genders, and

14 the singular includes the plural and vice versa

document number LN59944/1-CH-15482/6 9




2 Membership

21 The Foundation must keep a register of members as required by the Act
22 The members of the Foundation shall be
(a) the subscnbers to the memorandum, and
(b} the Trustees from time to time of the Foundation
23 Membership of the Foundation 1s not transferable
24 Membership shall be terminated if the member, being a Trustee, ceases to be a Trustee for
whatever reason
3 General Meetings
31 Subject to a decision by the Foundation in accordance with any law allowing the Foundation
to dispense with such requirement, the Foundation must hold a general meeting in each year
as its AGM, in addition to any other meetings held in that year, except that its first AGM may
be held within 18 months of the date of the Foundation’s incorporation  The interval between
the dates of one AGM and the next must not be more than 15 months
32 All general meetings of the Foundation other than AGMs are called EGMs
33 The Trustees may call an EGM at any time and must call a general meeting if they receive a
requisition by the members of the Foundation in accordance with the Act
34 An AGM and an EGM held for the passing of a special resolution must be called by at least
21 clear days’ notice All other general meetings must be called by at least 14 clear days'
notice
35 Subyject to the provisions of these articles and the Act, a meeting of the Foundation may be
called by shorter notice, If it 1s so agreed
(a) in the case of an AGM, by all the members entitled to attend and vote at that
meeting, and
(b) in the case of any other meeting, by a majority in number of members having a nght
to attend and vote at the meeting who together hold not less than 95% of the total
voting nghts
36 The notice must specify the date, time and place of the meeting and the general nature of the

business to be transacted and, in the case of an AGM, must specify the meeting as such
The text of all resolutions to be proposed at the meeting must be set out in the notice

document number LN50944/1-CH-15482/8 10




37

41

42

43

44

45

46

Subject to the provisions of these articles and to any restrictions imposed on voting, the
notice shall be given to the members, to the Trustees and to the auditors but 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

No business shall be transacted at any general meeting unless a quorum of members Is
present throughout the meeting  If at any time there 1s more than one member, the quorum s
two members present in person or by proxy

If a quorum 1s not present within half an hour from the tme set for the meeting or during a
meeting a quorum ceases to be present, the meeting shall be adjourned to such a date, ime
and place as the Trustees shall determine provided that at least 7 clear days’ notice shall be
given of the reconvened meeting stating the date, ime and place of the meeting

The Chairman, if any, will preside as chairman of every general meeting of the Foundation  If
there 1s no Chairman, or if the Chairman is not present within fifteen minutes after the tme
set for the meeting, or 1s unwilling to act, those Trustees present at the meeting must elect
one of themselves to be chairman of the meeting If no Trustee I1s willing to act as chairman,
or if no Trustee I1s present within fifteen minutes after the time set for the meeting, the
members present must choose ane of themselves to be chairman of the meeting

The chairman of the meeting may, with the consent of any quorate meeting, and must, If
required by a simple majority of the members present at the meeting, adjourn the meeting
from time to time and from place to place, but no business may be transacted at an
adjourned meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place No notice 1s required of an adjourned meeting
unless the meeting 15 adjourned for 30 days or more, in which case, notice must be given as

for the onginal meeting

A resolution put to the vote of a meeting shall be decided on a show of hands of those
members entitled to vote unless, subject to the provisions of the Act, a poll1s demanded Ifa
poll 1s demanded it shall be taken in such manner as the chairman of the meeting, acting
reasonably, directs (being in accordance with the provisions of the Act) and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded
The declaration by the chairman of the result of the poll shall be conclusive

Subject to the provisions of the Act, a written resolution signed by each member who would
have been entitled to attend and vote at a general meeting Is as valid as a resclution actually
passed at a general meeting {and for this purpose the written resolution may be set out in
more than one document and will be treated as passed on the date of the last signature)
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5 Voting

51

52

Except for the Chairman, who has a casting vote, every member whose name 1s entered 1n
the Foundation's register of members has one vote at every general meeting In particular, a
Trustee acting as charrman of a meeting under articte 4 3 does not have a casting vote A
resolution proposed at any general meeting will be approved if the majonity of votes cast at
the meeting 1s 1n favour of the resolution, except where the Act or these articles prescribes

otherwtse

No objection shall be raised to the qualification of a voter except at the meeting or adjourned
meeting at which the vote objected to 1s tendered, and every vote not disallowed at the
meeting shall be valid Any objection made in due time shall be referred to the chairman of

the meeting whose decision shall be final and conclusive

6 Trustees

61

62

63

64

65

66

67

68

69

The Trustees shall have the control of the Foundation and its property and funds, and may
exercise all the powers of the Foundation, as chanty trustees

The number of Trustees shall be not less than two but (unless otherwise determined by

ardinary resolution) shall not be subject to any maximum

A Trustee may appoint an alternate director to act on his behalf at meetings of the Trustees,
provided that any alternate director appointed under this article must be a Trustee

The first Trustees of the Foundation are those named in the statement submitted to the
registrar of companies on incorporation of the Foundation

Subject to articles 6 2 the arrangements for the recruitment, election and term of office of the
Trustees shall be the responsibility of the members

A Trustee who retires Is eligible for re-appointment, if he 1s willing to act as a Trustee, for
such further term or terms as the Trustees determine

The Trustees may at any time appoint as a Trustee a person who 1s willing to act either to fill
a vacancy or as an additional Trustee on such terms as they shall determine

A technical defect in the appointment of a Trustee does not invalidate a decision taken at a
Trustees' meeting If the Trustees present were not aware of the defect at the time of the
meeting

A Trustee will cease to be Trustee

(a) at the end of his term of office,
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6 11

612

613

614

615

{b) If he resigns by written notice to the Foundation (subject to any imitation on the
minimum number of Trustees under article 6 2 above),

(c) if he 1s unable or unfit fo discharge the functions of a Trustee,

(d) If he 1s removed from office by the members following the procedure set out In
Section 303 of the Act,

(e) if he 1s required to resign by a resolution of the Board passed by a majonty of the
Trustees present at a meeting at which at least fourteen days notice in writing
indicating the intention to propose such resolution shall have been given,

{f) if he becomes prohibited by law from being a chanty trustee or director,

{g9) if he becomes bankrupt or makes any arrangement or compositien with his creditors
generally,

(h) if he 1s not present In person for at least one meeting of the Trustees in each year

unless otherwise authorised by the Trustees

A Trustee may call a Trustees’ meeting at any time and the Secretary must call a Trustees’
meeting if requested to do so by a Trustee

The Trustees may convene and regulate their meetings as they think fit, subject to these
articles

A Trustees’ meeting 1s not valid unless a quorum Is present throughout the meeting The
quorum 1s two thirds of the Trustees or two Trustees (whichever is the greater)

The Chairman will preside as Chairman of every Trustees’ meeting Ifthere1s no Chairman,
orif he 1s not present within fifteen minutes after the time set for the meeting, or1s unwilling to
act, those Trustees present at the meeting must elect one of themselves to be chairman of
the meeting (but In that event the chairman of the meeting shall not have a casting vote)

Questions ansing at any Trustees’ meeting will be decided by a majonity of voles and, except
for the Chairman, who has a casting vote, every Trustee has one vote on each 1ssue

A written resolution signed by all the Trustees entitled to receive notice of a meeting of the
Trustees or of a committee of Trustees and to vote upon the resolution shall be vald as if it
had been passed at a meeting of the Trustees or (as the case may be) a committee of the
Trustees duly convened and held (and for this purpose the wntten resolutton may be set out
In more than one document and will be treated as passed on the date of the last signature)
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Any Trustee may, subject to proper notice having been given or dispensed with, participate In
a meeting of the Trustees by means of telephone, or some other form of commumication, by
which all persons participating in the meeting can hear each other and speak to each other
and participation in a meeting in this manner shall constitute presence in person at such
meeting, provided that the number of Trustees then present constitutes a quorum for the
transaction of the business of the Trustees under these articles

7 Trustees’ Powers

The Trustees have the following powers in the administration of the Foundation

71 To appoint (and remove) any member (who may be a Trustee) to act as Secretary in
accordance with the Companies Act

72 To appoint a Chairman, Treasurer and other honerary officers from among thewr number

73 To make standing orders consistent with the Memorandum, the Articles and the Companies
Act to govern proceedings at general meetings and to prescnbe a form of proxy

74 To make rules consistent with the Memorandum, the Articles and the Companies Act to
govern ther proceedings and proceedings of committees

75 To make regulations consistent with the Memorandum, the Articles and the Companies Act to
govern the administratton of the Foundation and the use of its seal (If any)

76 To establish procedures to assist the resclution of disputes or differences within the
Foundation

77 To exercise any powers of the Foundation which are not reserved to a general meeting

8 Delegation of Trustees’ Powers

81 The Trustees may establish such commitiees, each compnising at least one Trustee and such
other persons (whether Trustees or otherwise) as the Trustees think fit, and may delegate to
such committees such functions as they shall think fit  All proceedings of committees must
be reported promptly to the Trustees

82 The proceedings and powers of the commitiees established by the Trustees shall be
governed by such rules as the Trustees may prescrbe

9 International Advisory Council
91 The Trustees of the Foundation may establish an International Advisory Council of the

Foundation which shall act in a consultative and advisory capacity to the Trustees
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92 The Council shall consist of such persons appointed by the Trustees in such manner and
holding office for such periods and on such terms as may be prescribed by the Trustees from

time to time
93 The Council shall meet at such times, places and dates as the Trustees may authornse

94 The Trustees may put before the Council matters upon which the Trustees decides to consult
or seek the advice of the Council

95 The Council shall give the Trustees such advice as it thinks fit

96 Any member of the Council shall vacate office and cease to be a member If any of the
conditions set out in article 6 9 1s satisfied

97 The Council shall appoint from their number such person to charr their meetings as they think
fit, subject to prior consultation with the Trustees

Secretary

The Foundation must (subject to any law allowing the Foundation to dispense with such requirement)
have a Secretary who will be appointed by the Trustees for such term, at such remuneration (if the
Secretary is not a Trustee) and upon such conditions as the Trustees may think fit and any Secretary
so appointed may be removed by the Trustees The Secretary may be, but does not have to be, a

member or a Trustee
Minutes

The Trustees shall cause minutes to be made in books {or other recordable format) kept for the

purpose
111 of all appointments of officers made by the Trustees, and

112  ofall proceedings and meetings of the Foundation, and of the Trustees, and of committees of
the Trustees, including the names of the Trustees present at each such meeting

Records and Accounts

121 The Trustees must comply with the requirements of the Companies Act and of the Charities
Act as to keeping financial records, the audit of accounts and the preparation and
transmission to the Registrar of Companies and the Commussion of

{a) annual returns,
(b) annual reports, and
{c) annual statements of account
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122  The Trustees must keep proper records of

(a) all proceedings at general meetings,

(b) all proceedings at meetings of the Trustees,
{c) all reports of committees, and

{d) all professional advice obtained

123  Accounting records relating to the Foundation must be made available for inspection by any
Trustee at any time during normal office hours and may be made available for inspection by
members who are not Trustees If the Trustees so decide

124 A copy of the Foundation's latest available statement of account must be supplied on request
to any Trustee or member A copy must also be supplied, within two manths, to any other
person who makes a written request and pays the Foundation's reasonable costs

13 Notices
131  Any notice to be given to or by any person pursuant to these articles shall be in wnting

132 The Foundation may give any notice to members either personally or by sending it by postin
a prepaid envelope addressed to a member at his address or by leaving 1t at that address
Where a member has given to the Foundation a fax number or emait address to which
notices may be sent electronically, the Foundation may give a valid notice by means of fax or
emat!, provided that, in either case, evidence shall be received by the Foundation of delivery

133 {fa memberis present at any meeting of the Foundation he shall be deemed to have notice
of the meeting and, where requisite, of the purposes for which it was called

14 Winding up

On the winding up and disselution of the Foundation the provisions of the memorandum shall have
effect as if repeated in these articles

15 Indemnity

151  Subject to the Act, but without affecting any indemnity to which a Trustee may otherwise be
entitled, every Trustee or other officer will be iIndemnified out of the assets of the Foundation
in respect of any hiabilihes properly incurred by him in defending any proceedings {whether
civit or cnminal) in which judgement 1s given 1n his favour or in which he 1s acquitted or in
connection with any application in which relief 1s granted to him by the Court from lability for
neghigence, default, breach of duty or breach of trust in relation to the affars of the

Foundation
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152  Subject to the Act, the Foundation may purchase and maintain for any Trustee or for any
officer of the Foundation, insurance cover against any lability which may attach to him by
virtue of any rule of law In respect of any negligence, default, breach of duty or breach of trust
of which he may be guilty in relation to the Foundation, and against all costs, charges, losses,
expenses and labilities incurred by him and for which the Trustee is entitied to be indemnified
by the Foundation under article 15 1 provided that any such insurance shall not extend to any
hability to pay a fine or cover a Trustee who knew that, or was reckless whether, the act or
omission was a breach of trust or breach of duty
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We wish to be formed into a company under these Articles of Assoctation

NAMES AND ADDRESSES OF SUBSCRIBERS

SIGNATURES OF SUBSCRIBERS

Name Chandnka Bandaranaike Kumaratunga
Address WiTHets (L

16 oL) Bateey

LowDoew

EC4rtFE

Witness to the above signature

Name RMH  WaLkenl
Address L IrpeETHorPE ST
Fucmvon Sive v
Occupation
Doc7e 2
Date ID, < (oq )
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