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INTHE HIGH COURT OF THE WESTERN PROVINCE
(EXERCISING CIVIL JURISDICTION) HOLDEN IN COLOMBO

In the matter of an application under
Section 256(1) of the Companies No.07
of 2007

Case No:

WATAWALA PLANTATIONS PLC
Nature: company No. 60,

Procedure: comp'ar}ies act Dharmapala Mawatha,
Value: Rs. 150 million

Colombo 3.

Petitioner

On this 07th day of July 2017.

The PETITION of the Petitioner Company above named, appearing by Malin
Rajapakse, its registered Attorney-at-Law states as follows:

1. The Petitioner is a public limited company duly incorporated under the
Companies Act No. 17 of 1982 [re-registered under the Companies Act No.
7 of 2007 and bearing Registration number PQ 65 having the capacity to sue
and be sued in its own name. The registered office of the Petitioner
Company is at No. 60, Dharmapala Mawatha, Colombo 03 within the
jurisdiction of this court.

A true copy of (a) the Articles of Association and (b) the Certificate of Re-
registration of the Petitioner Company are annexed hereto marked X1(a)
and X1(b) respectively and is pleaded as part and parcel hereof.

©



. The application hereinafter more fully set forth is being made in terms of
section 256 (1) of the Companies Act No.7 of 2007 (the “Act”) read with
section 520 of the said Act and accordingly, falls within the jurisdiction of
this court.

- The principal shareholder of the Petitioner Company is Estate Management
Services (Private) Limited a company incorporated in Sri Lanka bearing
registration number PV 7118.

The twenty largest shareholders of the Petitioner Company as at 31st March
2017 as reflected in its Annual Report for 2016/17 is annexed hereto marked
as X2 and is pleaded as part and parcel hereof.

. The Petitioner Company was incorporated on 18% June 1992 and its
principal business is comprised of an upcountry tea business segment, a
palm oil business segment, and an ‘other business segment’ (comprising
primarily of tea exports, cinnamon, and income from other sources).

. The "upcountry tea business segment’ of the Petitioner Company is
comprised of :

(). Immovable property of the tea estates identified in paragraph 10
below together with the factory buildings, bungalows and other
buildings and structures, plant and machinery and fixtures and
fittings located thereon;

(if). Movable properties comprising of furniture and fittings, vehicles,
stocks (including tradable or non-tradable stocks whether in
transit, or lying in third party warehouses) and other properties
lying in or around the tea estates together with the equipment
relating to the upcountry tea business lying at the head office of
the Petitioner Company;

(iii). Investments in hydro power projects made by the Petitioner
Company;

(iv). A bank deposit of Rs. 200,548,536; and
(v). Liabilities relating to the upcountry tea business including

gratuity, bank loans, and trade payables which are specified in the
document annexed hereto marked X7.



6. The Petitioner Company states that it is widely recognized for its quality of
tea, pioneering efforts in new business segments and products, corporate
reporting and corporate social responsibility initiatives and was the
recipient of Gold Awards for the best Annual Report in the Plantation
Category for seven consecutive years from the year 2007/08 to 2013/14
awarded by Institute of Chartered Accountants of Sri Lanka and three Gold
Wards for the years 2011/12, 2012/13, 2014/15, two Silver Awards for the
years 2013/14 and 2015/16 from South Asian Federation of Accountants.

The Petitioner Company has leased from the Janatha Estates Development

Board (“JEDB”) and the Sri Lanka State Plantation Corporation (“SLSPC”)
the following estates for the purpose of carrying out its business:

No. Name of Name of Estate Extent of
Lessor Land
1. |Janatha Estates | Waltrim (578Ha) /
Development Board (A:1427 R:2 P:25.6)
2. | Janatha Estates | Kenilworth (402Ha) /
Development Board (A:992 R:3 P:30.4)
3. |Janatha Estates | Abbotsleigh (427.46Ha) /
Development Board (A:1055 R:3 P:13)
4. | Janatha Estates | Henfold (540Ha) /
Development Board (A:1333 R:0 P:0)
5. | Janatha Estates Darawella (268Ha) /
Development Board (A:662 R:0 P:0)
6. | Janatha Estates Lippakelle (287.5Ha) /
Development Board (A:710 R:00 P:20)
7. | Janatha Estates Agarakande (229Ha) /
Development Board (A:565 R:2 P:21)
8. | Janatha Estates Dickoya (384.179Ha) /
Development Board (A:949 R:1 P:12.5)
9. | Janatha Estates Wigton (662Ha) /
Development Board (A:1635 R:0 P: 0)
10. |Janatha Estates Vellai oya (840Ha) /
Development Board (A:2074 R:3 P:8)




No. Name of Name of Estate Extent of
Lessor Land

11. | Janatha Estates Strathdon (712Ha) /
Development Board (A:1758 R:0 P:0)

12. | Sri Lanka State Carolina (762 Ha) /
Plantations (A:1882 R:0 P:22.4)
Corporation

13. | Sri Lanka State Binoya (320Ha) /
Plantations (A:790 R:1 P:24)
Corporation

14. | Sri Lanka State Shannon (292Ha) /
Plantations (A:721 R:0 P:0)
Corporation

15. | Sri Lanka State Hatton Pool Bank (94.47Ha) /
Plantations (A:233 R:1 P:14)
Corporation

16. | Sri Lanka State Tangakelle (368Ha) /
Plantations (A:908 R:3 P:33.6)
Corporation

17. | Sri Lanka State Ouvahkelle (240Ha) /
Plantations (A:592 R:3 P:8)
Corporation

18. | Sri Lanka State Talangaha (541Ha) / (A:1335
Plantations R:3 P:24)
Corporation

19. | Sri Lanka State Homadola (1073Ha) / (A:2650
Plantations R:1 P:10)
Corporation

20. | Sri Lanka State Stokesland (405.08Ha) /
Plantations (A:1000 R:2 P:8)
Corporation

21. | Sri Lanka State Nakiadeniya(Oil (1269.5986Ha) /
Plantations Palm) (A:3137.2464)
Corporation

22 | Sri Lanka State Nakiadeniya(Rubber) | (1732.7836Ha) /
Plantations (A:4281.8015)
Corporation

23 | Janatha Estates Lonach (620.59Ha) /
Development Board (A:1533 R:0 P:0)




8. The Petitioner Company states that it would be in the best interest of the
Petitioner Company and its shareholders that the upcountry tea business
segment of the Petitioner Company be segregated from the Petitioner
Company in terms of an Arrangement under Section 256 and section 257 of
the Companies Act No. 7 of 2007 (“Arrangement”) and that the assets,
liabilities, rights and obligations relating to the upcountry tea business
segment be vested in a new company to be named as Hatton Plantations
Ltd (for which the name approval has been obtained by the Department of
Registrar of Companies) together with the continued employment of all
employees who are involved in the upcountry tea business segment by such
company.

9. The Petitioner Company states that the Arrangement referred to in
paragraph 8 above would result in the following benefits:-

(a) the Petitioner Company being able to focus on its remaining
businesses and Hatton Plantations Ltd being able to focus on its
upcountry tea business segment;

(b) the Petitioner Company and Hatton Plantations Ltd being able to
adopt independent capital structures and financial policies
appropriate for their respective strategic and operational objectives;

(c) the Petitioner Company and Hatton Plantations Ltd having increased
flexibility to determine their respective compensation and incentive
plans enabling close alignment between such plans and business
performance and shareholder value generation at each level;

(d) The segregation will improve accountability and transparency and
reduce complexities arising from the separation of the production,
sales and marketing functions and administration;

(e) The segregation will allow each of the Petitioner Company and
Hatton Plantations Ltd to enhance technical knowledge by forging
partnerships with technical partners who have an interest in their
respective lines of business.



(f) The Arrangement will enable shareholders to obtain additional new
shares in Hatton Plantations Ltd enabling them to make better
investment decisions based on their assessment of the potential of
the respective sectors in which the Petitioner Company and Hatton

Plantations Ltd would be involved in.

10. The upcountry tea business segment of the Petitioner Company is carried
on the following estates which have been leased out by the company from
the Janatha Estates Development Board (“JEDB”) and the Sri Lanka State
Plantation Corporation (“SLSPC”).

No. | Name of Name of Extent Description of Lease
Lessor Estate Agreement
1. | Janatha Estates Waltrim (578Ha) / No.264 dated 21.09.1993
Development (A:1427 R:2 | attested by C.J. Fernando
Board P:25.6) Notary Public
2. | Janatha Estates Kenilworth | (402Ha) / No.149 dated 21.09.1993
Development (A:992 R:3 |attested by D.C. Peiris
Board P:30.4) Notary Public
3. | Janatha Estates Abbotsleigh | (427.46Ha)/ | No.168 dated 05.11.1993
Development (A:1055 R:3 | attested by D.C. Peiris
Board P:13) Notary Public
4. | Janatha Estates Henfold (540Ha) / No.94 dated 17.02.1994
Development (A:1333 R:0 | attested by Oshadi .
Board P:0) Kottage Notary Public
5. | Janatha Estates Darawella (268Ha) / No.199 dated 17.02.1994
Development (A:662 R:0 | attested by D.C. Peiris
Board P:0) Notary Public
6. | Janatha Estates Lippakelle | (287.5Ha)/ |No.213 dated 03.03.1994
Development (A:710 R:0 | attested by D.C. Peiris
Board P:20) Notary Public
7. | Janatha Estates Agarakande | (229Ha)/ No.310 dated 03.03.1994
Development (A:565 R:2 | attested by C. J. Fernando
Board P:21) Notary Public




No Name of Name of Extent Description of Lease
Lessor Estate Agreement

8. | Janatha Estates Dickoya (384.179Ha) | No.85 dated 03.03.1994
Development / attested by M.M. Chandrika
Board (A:949 R:1 | Notary Public

P:12.5)

9. | Janatha Estates Wigton (662Ha) / No.110 dated 17.03.1994
Development (A:1635 R:0 | attested by Oshadi I
Board P: 0) Kottage Notary Public

10. | Janatha Estates Vellai oya (840Ha) / No.346 dated 24.03.1994
Development (A:2074 R:3 | attested by C. J. Fernando
Board P:8) Notary Public

11. | Janatha Estates Strathdon (712Ha) / No.121 dated 07.04.1994
Development (A:1758 R:0 | attested by Oshadi J.
Board P:0) Kottage Notary Public

12. | Sri Lanka Carolina (762 Ha) / No.156 dated 14.10.1993
State (A:1882 R:0 | attested by D.C. Peiris
Plantations P:22.4) Notary Public
Corporation

13. | Sri Lanka Binoya (320Ha) / No.100 dated 03.03.1994
State (A:790 R:1|attested by Oshadi 1.
Plantations P:24) Kottage Notary Public
Corporation

14. | Sri Lanka Shannon (292Ha) / No.118 dated 17.03.1994
State (A:721 R:0 | attested by Oshadi J.
Plantations P:0) Kottage Notary Public
Corporation

15. | Sri Lanka Hatton Pool | (94.47Ha)/ | No.89 dated 17.04.1994
State Bank (A:233 R:1 | attested by M.M. Chandrika
Plantations P:14) Notary Public
Corporation

16. | Sri Lanka Tangakelle | (368Ha)/ No.397 dated 04.05.1995
State (A:908 R:3 | attested by C. J. Fernando
Plantations P:33.6) Notary Public
Corporation

17. | Sri Lanka Ouvahkelle | (240Ha)/ No.533 dated 16.07.1997
State (A:592 R:3 | attested by C. J. Fernando
Plantations P:8) Notary Public
Corporation




11. The Petitioner Company states that the following premises within the
estates described in paragraph 10 above, are not being utilized by the
upcountry tea business segment of the Petitioner Company:

Nature of Premises

Description of Premises

Hatton Tea Cup - Strathdon | Having an area of 58.99 perches as

Estate per survey plan No. 16030 dated
08/05/2016

Hatton Fuel Station - Strathdon | Having an area of 33.36 perches as

Estate per plan No. 15493 dated
07/01/2015

12. The upcountry tea business segment also utilizes the following trademarks
which have been registered/ or applied for by the Petitioner Company:

Name of Class Trademark Number

Trademark
Florence 30 LK/T/1/219906
East Fassifern 30 LK/T/1/219909
Carolina 30 T/137244
Adisham 30 LK/T/1/219907
Henfold 30 LK/T/1/219905
Kenilworth 30 LK/T/1/219910
Shannon 30 LK/T/1/219911
Strathdon 30 LK/T/1/219912
Cymru 30 LK/T/1/219908
Vellaioya 30 LK/T/1/219913
Waltrim 30 LK/T/1/219914

13. The Petitioner Company states that the segregation of its upcountry tea
business segment from its palm oil business segment, and other business
segment would principally involve:

(@)

the vesting of the properties, investments and deposits referred to in
paragraphs 5 (i) to (iv) above (excluding those mentioned in
paragraph 11 above) together with the trademarks referred to in
paragraph 12 above and the liabilities referred to in paragraph 5 (v)
above (“Operational Assets and Liabilities relating to the
Upcountry Tea Business Segment”) in Hatton Plantations Ltd;



(b)  Consequent to the vesting referred to in paragraph 13(a) above
Hatton Plantations Ltd issuing to the shareholders of the Petitioner
Company as at the date of the segregation Two Hundred and Thirty
Six Million Six Hundred and Sixty Six Thousand Six Hundred and
Seventy One (236,666,671) ordinary shares in the ratio One (01) share
of Hatton Plantations Ltd for each share held by the shareholders of
the Petitioner Company in Watawala Plantations PLC (provided
however that this figure may reduce in the event of a shareholder
exercising his entitlement under paragraph 16 (b) below);

(c)The continued employment of all employees who are currently involved
in the upcountry tea business segment by Hatton Plantations Ltd on
the same terms and conditions which they enjoy with the Petitioner

Company;

(d) anapplication being made to court for an “Arrangement” in terms of
Sec. 256(1)(a) of the Companies Act No. 7 of 2007 and the obtaining
of all regulatory and other approvals including but not limited to
approvals from the Secretary to the Treasury (“the Golden
Shareholder”);

(e) approval from the Securities Exchange Commission of Sri Lanka
(“SEC”) and the Colombo Stock Exchange (“CSE”) for the eventual
listing of the shares of Hatton Plantations Ltd on the CSE by way of

an introduction.

14. The Board of Directors of the Petitioner Company resolved on 29t June
2017 that the Company should make an application to Court under section
256 of the Companies Act for an Arrangement, in the manner set out

hereinafter.

A true copy of the Board Resolution above mentioned is annexed hereto
marked X3 and is pleaded as part and parcel hereof.



15. The Petitioner Company states that the aforesaid Arrangement requires the
approval of the Golden Shareholder in terms of Article 5(3)(i) of the Articles
of Association of the Petitioner Company since there would be a sub-
leasing, ceding or assignment of the immovable properties described in
paragraph 10 above together with everything standing thereon from the
Petitioner Company to Hatton Plantations Ltd consequent to the vesting
referred to in paragraph 13 (a) above. The Petitioner Company intends to
obtain this approval from the Golden Shareholder prior to seeking a final
order from court in term of prayer (d) of this petition.

16. The Petitioner Company further states that:-

(a). the vesting of the Operational Assets and Liabilities relating to the
Upcountry Tea Business Segment in Hatton Plantations Ltd would
have the purpose or effect of substantially altering the nature of the
business carried on by the Petitioner Company and is a major
transaction under Sec. 185(2)(d) of the Companies Act and therefore
the Petitioner Company would seek approval from its shareholders
by way of a Special Resolution under Sec. 185(1)(a) of the Act; and

(b). Any shareholder dissenting to the vesting of Operational Assets and
Liabilities relating to the Upcountry Tea Business Segment in Hatton
Plantations Ltd would be entitled to require the Petitioner Company
to purchase its shares in terms of Section 93 of the Companies Act on
the basis that the aforesaid vesting would be a major transaction in
terms of Section 185(2)(d) of the Act.

A copy of the circular to be sent to shareholders together with the Notice
of Meeting are annexed hereto marked X4 and X4(a) and are pleaded as
part and parcel hereof.

17. The Petitioner Company states that in the event of there being a
requirement to expend more than Rupees One Hundred and Fifty million
(Rs. 150,000,000/-) for the purpose of giving effect to the entitlement of
dissenting shareholders referred to in paragraph 16(b) above, the Directors
of the Petitioner Company may exercise their discretion and not proceed
with the Arrangement.
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18. The Petitioner Company states that the aforesaid Arrangement would be
effected in terms of section 256 of the Act as follows:-

(@)

@)

a new company named Hatton Plantations Ltd would be
incorporated under the Act with its Articles of Association being
identical to that of the Petitioner Company other than with
respect to the objects of the company which have to be necessarily
amended in order to reflect the position that it is only the
Operational Assets and Liabilities relating to the Upcountry Tea
Business Segment which are to be vested in Hatton Plantations
Ltd and the consequential changes arising from the parties to the
transaction;

A copy of the proposed Articles of Association is annexed hereto
marked X5 and is pleaded as part and parcel hereof.

the vesting of the Operational Assets and Liabilities relating to
the Upcountry Tea Business Segment of the Petitioner
Company in Hatton Plantations Ltd;

the issue of Two Hundred and Thirty Six Million Six Hundred
and Sixty Six Thousand Six Hundred and Seventy One
(236,666,671) ordinary shares of Hatton Plantations Ltd to the
holders of ordinary shares of the Petitioner Company in the
ratio of One (01) share of Hatton Plantations Ltd for each share
held by the shareholders of the Petitioner Company in
Watawala Plantations PLC subject to any reduction arising
from giving effect to the entitlement of dissenting shareholders
referred to in paragraph 16(b) above.

the vesting of all rights, powers, interests, liabilities, contracts
and engagements relating to the upcountry tea business
segment from the Petitioner Company in Hatton Plantations
Ltd as from the date of the Arrangement;

continuation of all legal proceedings relating to the upcountry
tea business segment being continued by or against Hatton

Plantations Ltd;

11



19. The Petitioner Company states that after the aforesaid Arrangement is
effected:-

(@)  The Petitioner Company shall be focused exclusively on the palm oil
business segment, and the other business segment including exports)
and Hatton Plantations Ltd would be focused exclusively on the
upcountry tea business segment.;

(b)  The shareholding of the Petitioner Company which is comprised of
Two Hundred Thirty Six Million Six Hundred Sixty Six Thousand
Six Hundred Seventy One (236,666,671) ordinary shares will remain
unchanged from that which existed prior to the Arrangement subject
to any reduction arising from giving effect to the entitlement of
dissenting shareholders referred to in paragraph 16(b) above; and

(c)Hatton Plantations Ltd will have on the date of the segregation a
shareholding which would be comprised of Two Hundred and
Thirty Six Million Six Hundred and Sixty Six Thousand Six Hundred
and Seventy One (236,666,671) ordinary shares which would be held
by the same shareholders and in the identical proportions as that of
the shareholding in the Petitioner Company subject to any reduction
arising from giving effect to the entitlement of dissenting
shareholders referred to in paragraph 16(b) above.

20. The Petitioner Company states that its financial position as at 315t March
2017 is reflected by its latest balance sheet as at such date.

A true copy of the Annual Report of the Petitioner Company for 2016/17 is
annexed hereto marked X6 and is pleaded as part and parcel hereof.

21. The Petitioner Company has also obtained a Report from its Auditors in the
context of the vesting referred to in paragraph 13(a) and such Report
indicates that if such vesting were effected on 31st March 2017:

(a) the excess of the assets of the Petitioner Company over its liabilities,
immediately after the vesting would have been Rupees Three Billion
Nine Hundred and Twelve Million Four Hundred and Seventy Seven
Thousand Eight Hundred and Fifty Seven (Rs. 3,912,477,857/-); and
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22,

23.

24,

25.

(b) the excess of the assets of Hatton Plantations Ltd over its liabilities,
would have been Rupees One Billion Eight Hundred and Forty Five
Million Eight Hundred and Sixty Five Thousand Five Hundred and
Seventy One (Rs 1,845,865,571/=) .

A true copy of this Report is annexed hereto marked X7 and is pleaded as
part and parcel hereof.

The Petitioner Company further states that there has been no material
change in the asset/liability position of the Petitioner Company since the
issue of the Report marked as X7.

The Petitioner Company further states that after the vesting as aforesaid,
the Petitioner Company:-

(c) will continue to be able to pay its debts as they fall due in the normal
course of business and consequently the creditors of the Petitioner
Company would not be adversely affected by the Arrangement;

(d) Hatton Plantations Ltd will be able to continue its business as a going
concern.

The Petitioner Company further states that after the vesting as aforesaid of
the Operational Assets and Liabilities relating to the Upcountry Tea
Business Segment, Hatton Plantations Ltd:-

(a) will be able to pay its debts as they fall due in the normal course of
business and consequently the creditors of the Petitioner Company
relating to its upcountry tea business segment who become creditors of
Hatton Plantations Ltd would not be adversely affected by the
Arrangement; and

(b) will be able to carry on its business as a going concern.

The Petitioner Company further states that the Arrangement will not result
in the retrenchment of any of the employees of the Petitioner Company
since all such employees who are involved in the upcountry tea business
segment will continue to be employed by Hatton Plantations Ltd on the
same terms and conditions.
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26. The Petitioner Company further states that some of its employees relating

to the upcountry tea business segment are not working at the estate level
but are working at the Petitioner Company’s office located at 754/5, Kandy
Road, Wedamulla, Kelaniya and such employees as well will continue to be
employed by Hatton Plantations Ltd on the same terms and conditions.

A list of such employees is annexed hereto marked X8 and is pleaded as
part and parcel hereof.

27. The Petitioner Company states that the principal obligations which it has to

28.

29.

third parties with respect to its upcountry tea business segment is
comprised of a gratuity liability, bank loans and other trade payables which
is reflected in the Report of the Auditors marked X7 and the obligations on
contracts and engagements.

The obligations on the contracts and engagements is annexed hereto
marked X9 and is pleaded as part and parcel hereof.

The Petitioner Company further states that:-

(a) it would continue to remain liable for all of its obligations to third
parties relating to palm oil business segment, and its other business
segment including cinnamon and exports after the Arrangement; and

(b) Hatton Plantations Ltd would be liable for the obligations to third
parties relating to the upcountry tea business segment after the
Arrangement. And accordingly that no third party would be adversely
affected by the Arrangement.

The Petitioner Company states that notwithstanding the averments in
paragraph 28 of the Petition it intends to give public notice of the
Arrangement to the creditors of the Petitioner Company and in order to
provide the opportunity for any such creditors to make objections, if any,
with respect to the Arrangement.

A copy of such public notice is annexed hereto marked X10 and is pleaded
as part and parcel hereof.
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30. The Petitioner Company states that it has litigation in the normal course of

31.

32.

33.

34.

35.

business instituted by and against the Petitioner Company.

A list of such litigation is annexed hereto marked X11 and is pleaded as part
and parcel hereof.

The Petitioner Company further states that:-

(a) From and out of the list of cases set out in X11, the Petitioner Company
would continue to remain liable for all such litigious matters instituted
by and against the Petitioner Company relating to palm oil business
segment, and its other business segment including exports and
cinnamon after the Arrangement; and

(b) all litigious matters relating to the upcountry tea business segment after
the Arrangement would be continued against Hatton Plantations Ltd.

A list of litigious matters relating to the tea business segment of the
Petitioner Company is annexed hereto marked X12 and is pleaded as part
and parcel hereof.

Immediately after the Arrangement is given effect to, Hatton Plantations
Ltd will apply to the Colombo Stock Exchange to list the entirety of its
ordinary voting shares and such application would be on the basis of an
“introduction” which would require approvals from the Securities and
Exchange Commission of Sri Lanka and the Colombo Stock Exchange.

The Petitioner Company states that the Arrangement referred to above
under Section 256 of the Companies Act cannot be effected under Part VIII

of the Companies Act or under any other provisions of the Companies Act.

The affidavit of Mr. Visvanathamoorthy Govindasamy, the Managing
Director of the Petitioner Company is appended hereto in support of the
averments contained herein.

This action is valued at Rs. 150 million for the purpose of stamp duty only.
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WHEREFORE the Petitioner Company prays that your Honour’s Court be
pleased to:-

@)

()

Direct the Petitioner Company to publish the notice mentioned in
paragraph 29 of the Petition or any notice as to this Court shall seem
suitable for such purpose.

Make order that the company referred to in paragraph 8 of the
Petition be incorporated.

Make order that the Petitioner Company convene an Extra Ordinary
General Meeting of its shareholders in terms of Sec. 256 (2) (b) of the
Companies Act to approve the proposed Arrangement including its
approval as a major transaction as mentioned in paragraph 16 of the
Petition.

Make order for the vesting of the Operational Assets and Liabilities
relating to the Upcountry Tea Business Segment in paragraph 13(a)
of the Petition in Hatton Plantations Ltd to take effect on the date of
the order or such other future date that the Court may deem fit.

Make order that Two Hundred and Thirty Six Million Six Hundred
and Sixty Six Thousand Six Hundred and Seventy One (236,666,671)
ordinary shares of Hatton Plantations Ltd be issued to the
shareholders of the Petitioner Company according to section
257(1)(b) of the Companies Act No. 7 of 2007 in the manner and
subject to the limitations mentioned in paragraph 18(iii) of the
Petition to take effect on the date of the order or such other future
date that the Court may deem fit.

Make order for the continued employment of all employees who are
currently involved in the upcountry tea business segment by Hatton
Plantations Ltd on the same terms and conditions which they enjoy
with the Petitioner Company to take effect on the date of the order or
such other future date that the Court may deem fit.
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(h)

Make order for the continued employment of the employees referred
to in X7 on the same terms and conditions which they enjoy with the
Petitioner Company to take effect on the date of the order or such
other future date that the Court may deem fit.

Make order that Hatton Plantations Ltd assume the obligations
mentioned in paragraph 27 of the Petition to take effect on the date of
the order or such other future date that the Court may deem fit.

Make order that all legal proceedings relating to the tea business
segment as listed in the document marked X12 be continued by or
against Hatton Plantations Ltd as mentioned in paragraph 30 of the
Petition to take effect on the date of the order or such other future
date that the Court may deem: fit.

Make order that the Arrangement approved by the shareholders be
binding on the Petitioner Company, its shareholders, its creditors
and employees in terms of section 256(1) of the Companies Act to
take effect on the date of the order or such other future date that the
Court may deem fit.

VN A

ATTORNEY AT LAW FOR PETITIONER

MALIN RAJAPAKSE
Aftorney at Law & Notary Public
No. 156-1/5, Hulitsdorp Street,
olombo 12, Sri Lanka.
. 494777394776 ; Email: malinr@sitnet.Ik

17



