Articles of Association

of

SINGER (SRI LANKA) PLC

[Company Registration No. PQ 160)




iz
Lig swLh 41
FORM j
& e Sehmsifo a@hsi? doddn
Faunnss snrm wa Gemeales BT &
DEMOCRATIC SOCIALIST REPUBLIC OF SR LANKA
aEae® mb guma 1 |
st o ur ok |_ ! _J
Mews Mo, of Company J E_?JE 160 | |
PO
EmeE amd getm i ,
Sued cen g [Jardsn I 85 ot/ B 802 i
Cid Mo of Gompany Y]
PES /5P
2007 g2 7 £5mh 2E80d oom
EOOT pyih pyemriLed T o Fodad sbondsat FULLE
The Companies Act, No, 7 of 2007
o 858 cafee guEER (SRILANKA) PLC - PQ 150
grhusfulles sl e iyF FreT s D l"‘ -
CERTIFICATE OF INCORPORATION \ \ln s
- Lkl :
(485 {B) 2 DS {"EE'I pEfseEEEEEEaBENEEE s EmEs e n
PRfey 455 (6) Eetr g mer e Pr_"'.'lfa o
{Pursuant to Secllen 485 (5} Finan
15 B oS T P S S R R B

[P =, T c&un@f B ) o8 2007 g 7 G e v cadiee
a .
secdiiomm mdym gﬁe@:“’&mﬁman‘ﬁ evfiyeden D! Heoeld s S0 gmo tensi =d 15 o0
emes dag B0, S 08e® cdimens] apes me S0 &8 88 anfim ool

s B2 g CEHB L B %?Efgar % ermaad 2 axleal pond o598,

| mhue 2007 Hhth TR T gk Beids Sihuefiset £ LS #lel ELh L e SEUOL LA gy L Ea GO L o7 6L gy
QopRurgs gau sdual Sadat @Eaa000® souaisole Borods vday Gevuous Beog mer 5876
FaeimeflEden e, GaascralT S8 «oovenim e B BT e COTED swnraneinenn. .. ol i oy

Sangpbdial srelrar ) emEFEn g AL R4 QETRE AL LS

SIMGER (8HI LAMEA) FLC
| hereby certify that........... dal { ................... } ...................................................................................................
(an existing Company) is this day registered as a ., Lublic Limited . o nany as If it is Incorporated

under the Companies Act, Mo, 7 af 2007 and that tha above mentianed new number has been assignad to it and entered in the

Register of Companias.

et
efn? edfefnd dmdag A
SRR - DBaTenT ETwES
For Aepistrar-General of Complnios,
Headuls a@n® eddadied
Deputy Registrar of Companias




ARTICLES OF ASSOCIATION

OF

SINGER (SRI LANKA) PL.C
[Company Registration No. PO 160]

A.NAME, REGISTERED OFFICE OBJECTS AND LIMITED LIABILITY

Nere

1. The name of the Company is “SINGER (SRI LANKA) PLC",

Registered Office

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

(Mhjects

(b

T

(4

(5}

(6

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

To continue o carry on the business undertaking carricd on in 511 Lunka as o branch
business of SINGER SEWING MACHINE COMPANY a corporation duly organized and
existing under the faws of the State of New Jersey 1 the United States of America and
taken over by this Company:

To carry on the business of designers, manufacturers, dealers, exporters, importers and
distributors of all kinds of sewing machines and machines used in allied (rades and
industries such as knitting machines book-binding machines and machines pertaining to the
manufacture of linen, garments, Furnishing fabrics, art and decorative work and their parts

and accessories:

To carry on the business of manufacturers of house-hold appliances electrical and non-
electrical, wood-work, clothing and the business of tailoring mechanical sewing, trimmers,
finishers, machingsts and pressers and the makers of all other goods articles and (hings
pertaining o or necessary for or in the sewing industry and otherwise to deal in, including
the exports and imports of, any of the products, goods and equipment relating to the above
businesses;

To carry on the business of store-keepers, suppliers, dealers and distributors of equipment;

products, articles, goods and things used or necessary for the manufacture, repairing and
assemnbling of the machines in the businesses, trades and industries in the preceding clauses
referred to and all parts, accessories and replacements of any of the foregoing;

To act as bill collectors, money changes and authoerized dealers in foreign exchange or as
agents for any linancial institutions.

To carry on any other trade or business whatsoever, which can be advantageously carried
on by the Company, in connection with or as ancillary to any of the above businesses or the

seneril business of the Company;



2 |
(7} To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate

or interest any lands, buildings, easernents, rights, privileges, concessions, palenis, paient
rights, licences, secret processes. machinery, plant, stock-in-trade. and any real or personal

property of any kind necessary or convenient for the purposes of or in connection with the |
Company's business or any branch or department thereof, |

(8} To erect, construct, lay down, enlarge, alter and maintain any roads railways, tramways,
sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and machinery,
necessary or convenient for the Company's business and to contribute to or subsidise the
erection, construction and maintenance of any of the above;

(9 To apply for, purchase or by other means acquire and protecr, prolong and renew any
patents, patent rights, brevets d' invention” trademarks, designs. licences, concessions and
the like conferring any exclusive or nonexclusive or limited rights to their use or any secret
or other information as to any invention which may seem capable of being used for any of
the purposes of the Company, or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use, exercise, develop or grant licences in respect
of or otherwise turn to account the property, rights or information so acquired and 10
expend money in experimenting upon, lesting or improving any such patents, invention or
rights;

(1) To acquire and undertake the whole or any part of the business, goodwill, property, assets
and liabilities of any person, firm or company carrying on or proposing Lo ciarry on any
business which the Company is authorised to carry on, or possessed of property suitable for
purposes of the Company or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company:

(11} To borrow or raise or secure the payment of money for the purposes of or in connection
with the Company’s business, and for the purposes of or in comnmection with the borrowing
or raising of money by the Company to become a member of any building society;

(12) To mortgage and charge the undertaking and all or any of the real and personal property
and assets, present or future, and all or any of the uncalled capital for the Gme being of the
Company, and to issue at par or at a premium or subject 1o the provistons of the Companies
Act at a discount, and for such consideration and with and subject to such nghts, powers,
privileges and conditions as may be thought fit, debemures or debenture-stock, either
permanent or redeemable or repayable, and collaterally or further to secure any securities
of the Company by a trust deed or other assurance;

(13} To issue and deposit any securities which the Company has power to issue by oway of
mortgage to secure any sum less than the nominal amount of such securities. and also by
way of security for the performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether divectly o indirectly;

{14} To receive money on deposit or loan upon such terms as the Company may approve, and (o
guarantes the obligations the contracts of customers and others,

{133 To make advances to customers and others with or without security, and upon such terms
as the Company may approve, and generally to give financial aid and assistance;

(16) To grant pensions, allowances, gratuities and bonuses to Directors, officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or the
dependants or connections of such persons, (o establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether contnbutory or non-
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contributory) with a view to providing pensions or other benefits for any such persons as
aluresaid their dependants or connections, and to suppert or subscribe (o any charitable
funds, or institutions, the support of which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the Company or its employees and’ to institute
and maintain any club or other establishment or profit sharing scheme calculated to
advance the interests of the Compuny or its officers or employees ;

{173 To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures or other

securities of any other Company or carrying on any business capable of being conducted so
as directly or indirectly to benefit the Company;

(18) To draw, make, accept, endorse, negotiate discount and execute promissory notes, bills of

exchange and other negotiable instruments;

{19) To invest and deal with the moneys of the Company not immediately required for the

purposes of its business in or upon such investments or securities and n such manner as
may from time to time be delermined,

{203 To pay for any property or rights acquired by the Company, either in cash or' fully or partly

paid-up shares, with or without preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital voting or otherwise, or by any securities which
the Company has power Lo issue, or parily in one mode and partly in another, and generally
on such terms as the Company may determing;

(21) To accept payment for any property or rights sold or otherwise disposed of or dealt with by

(22)

(23}

240

125)

the Company, cither in -cash, by installments of otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred, preferred or other special
rights or such restrictions in respect of dividend, repayment of capital, voting or otherwise
or in debentures or mortgage debentures or debenture-stock, mortgages or other securities
of any company or corporation, or partly in one mode and partly in another, and genecrally
on such terms as the Company, may determine, and to hold, dispose of or otherwise deal
wilh any shares, stock or securities so acguired ;

To enter into any parlnership or joint-venlure arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying on or
proposing o carry on any business within the objects of this Company, and 10 acquire and
hold, sell, deal with or dispose of shares or securities of any soch company, and 1o
guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital
of any shares or securities of and to subsidise or otherwise assist any such company,

Ta establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and liabilities
of this Company or the promotion of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this Company, and to acquire and hold or
dispose of shares or securites of and guarantee the payment of the dividends, interest or
capital of any shares or securities issued by or any other obligations of any such company;

To purchase or otherwise acquire and undertake all or any parl of the business, property,
assels, labilities arid transactions of any person, firm or company carrying on any business
which this Company s anthonsed to carry on;

Ta apply for promote and obtain any law, charter, privilege/concession, licence or
authorisation of any government, state, municipality or local body or other authority, for
enabling the Company to carry any of its objects into effect or for extending any of the
powers of the Company or for effecting any modification of the constitution of the



(26)

(27)

(28)

(29)

(30)

(31)

(32)
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Company or for the preservation of the Company or for any other purposes which may
seem expedient and to oppose any proceedings or applications which may seem caleulated
directly or indirectly to prejudice the interests of the Company ;

To enter into any arrangements With any governments or authorities, supreme, municipal,
local or otherwize or any corporations, companies or persons that may seem conducive (o
the objects of the Company, or any of them, and to obtain from any such government,
authority, person or company any charters, contrasts, decrees, rights, privileges and
concessions which the Company mav think desirable (o oblain, and to carry out, exercise
and comply with any such charters, contracts, decrees, rights, privileges and concessions;

To pay all or any expenses incurred in, or in connection with, or preliminary or incidental
to, the formation, promotion and incorporation of the Company and to contract with any
person, firm or company to pay the same and to pay commissions to brokers and others for
underwriting, placing, selling or guaranteeing the subscription of any shares, debentures,
debenture-stock or securities of the Company;

To procure the Company to be registered or recognised in any other country or place;

To sell, improve, manage, develop, turn o account, exchange, et on rent, royalty, share of
profits or otherwise, grant licences, easements and other rights in or over and in any other
manner deal with or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may think fit;

To amalgamate with any other company, whether by sale or purchase (for fully or partly,
paid-up shares or otherwise) of the undertaking subject 1o the liabilites of this or any such
other company as aforesaid, with or without winding up, or by sale or purchase ({or fully or
partly paid-up shares or otherwise) of all or a controlling interest in the shares of this or
any such other company as aforesaid, or by partnership, or any arrangement of the nature
of partnership, or in any other manner;

To do all or any of the above things in any part of the world, and either as principals.
agents trustees, contractors or otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-conlractors or otherwise;

To do all such other things as may be deemed incidental or conducive to the attainment of
the above objects or any of them.

Limited Liability

4.

The liability of members is limited.

B. SHARES

5. Issue of shares

{n

Subject to Arlicles 5(2) and 5(3), of these Articles, the Board may issue such shares 1o such
persons as it thinks fit in accordance with section 51 of the Act. Where Lhe shares confer
rights other than those specified in subsection (2) of section 49 of the Acl, or Impose any
obligation on the holder, the Board shall approve terms of issue which set out the rights and
obligations attached to those shares as required by subsection (2} of section 51,
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Before it issues shares, the Board shall decide the consideration for which the shares will be
issucd, The consideration shall be (in the opinion of the Board) fair and reasonable o the
Company and to all existing shareholders.

Where the Company issues shares which rank equally with or prior o existing shares, (hose
shares shall be offered 1o the holders of the existing shares in & manner which would, if
accepted, maintain the relatve voling and distribution rights of those shareholders. The offer

shall remain open for acceptance for a reasonable time

6. Culls on shares

il

i

(3)

(4)

{5)

&3]

Where a share imposes any obligation on the holder to pay an amount of money-
(et on a fixed date, the holdar shall pay that amount on that date;

) wher called on Lo do so by the Board, the Board may at any time give wrilten notice
tov the helder requiring the payment 1o be made within a specified period of not less
than twenty (200 working days, and the payment shall be made in accordance with
that notice.

Any amount not paid by the due date shall carry interest at a rate fixed by the Board not
exceeding ten per cent (10%) per annuwm, accruing daily, The Board may al its discretion
walve payment of interest.

Inint holders of a share are jointly and severally liable for any payments to be made under
puragraph (1) el this Article.

The Company has a lien on every share to which paragraph {1¥a) of this Artcle applies, and
on every distribution payable in respect of that share, for all amounts presently due and
pavable to the Company in respect of that share.

The Company may sell in such manner as the Board thinks fit. any shares on which the
Company has a lien, if—

{a) the Company has given written notice of its intention to do so to the shareholder; and

2] the sharcholder has fatled to make the payment in respect of which the lien has arisen,
within ten (1)) working days of the giving of that notice.

The transfer may be signed on behall of the purchaser by any person appointed to do so by the
Board, and the purchaser shall be registered as the holder of the shares transferred and his ttle
shall not be affected by any irregularity or invalidity in the sale.

The proceeds of a sale under paragraph (4) of this Article shall be received by the Company
and applied first in payment of the costs of sale, and then in payment of the amount in respect
uf which the lien arose. The remainder shall be paid to the person entitled to the shares, at the
time of the sale,

The rights and entitlements attached 1o shares shall not be varied without the consent of at
least three fourths of the holders of such shares by way of a special resolution.

T, Distribaitions

The Company may make distributions to shareholders in accordance with section 56 of the
At






