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Part V. —  Municipal, Local, and Miscellaneous.
Separate paging is given to each Part in order that it may be Med separately.

U N O F F I C I A L  A N N O U N C E M E N T S .

MEMORANDUM OF ASSOCIATION OF THE KURUNEGALA DAIRY COMPANY, LIMITED.

1.
2.
3.

The name of the C om pany is “ The K urunegala Dairy Com pany, L im ited.
The registered office o f the Com pany is to he established in  Knrunegala, Ceylon.
rhe object for w h ich  the Com pany is established are —
(1) T o  purchase, lease, take in  exchange, h ire, or otherw ise acquire land ° r .®rn “ 7

. share or shares thereof, and any bu ildings, m achinery, im plem ents, *oo ls> a“ d
. dead stock, stores, effects, and other property, real and persona1, m ovable or 

im m ovable o f any k ind , and any rights, easements, patents, licenses, or p g 
in  Ceylon or elsew here (in clu d in g  the benefit o f  any trade mark, or trade secret, 
w hich  m ay be thought necessary or conven ient fo r  the purpose o f  the Com pany s 
business), and to erect, construct, m aintain, or alter any bu ildings, m achinery, 
plants, roads, w ays or other w orks, or m ethods o f com m unication.

(2) To engage, em ploy, maintain, provide fo r , and dism iss superintendents, managers,
clerks, coolies, and other labourers and servants, and to remunerate any such at such 
rate as shall be thought fit, and to grant pensions or gratuities to any such or to the
w idow  or ch ildren  o f any such. .

(3) T o  clear, open, plant, cu ltivate, and  im prove  any land  or lands that may be purchased, 
leased, or otherw ise acquired b y  the C om pany in  C eylon  or elsewhere, or P?rtl° ? s 
thereof, w ith  any products, trees, plants or crops that may be approved by the 
Company.

To otherwise im prove and develop  the same.
657



658 Pa r t  V . — CEYLON GOVT. GAZETTE EXTRAORDINARY —  D ec . 3 ,1900

(4) To carry on the business of dairy k eep ers ; m ilk  sellers ; dealers in cattle, sheep,
pigs, and poultry ; ice and aerated water manufacturers ; merchants ; commission 
agents, in all their branches, on behalf o f the Company, or as agents fo r  others, and 
on comm ission or otherwise.

(5) To establish and maintain in  Ceylon, stores, shops, places for the sale o f m ilk, cream,
butter, and other articles o f food , drink, or refreshment, wholesale or retail.

(6) To let, lease, exchange, or mortgage the Com pany’s lands, buildings, or other property
or any part or parts thereof, whether in consideration o f rents, m oney, or securities 
fo r  money, shares, debentures, or securities in any other Company, or fo r  any other 
consideration, and otherwise to trade in, dispose of, or deal w ith  the same or any 
part thereof,

(7 ) To borrow or receive on loan m oney for  the purpose o f  the Company upon the security
of cash credit bonds or of hypothecations, or o f mortgage o f the Com pany’s property, 
or any part or parts thereof, or otherwise, as shall be thought most expedient, and 
in  particular by the issue o f debentures, debenture stock or bonds to bearer or 
otherwise, either charged upon all or any part o f  the Com pany’s present or future 
property (including uncalled capital), or not so charged, as shall be thought best,

(8) To draw, make, accept, and endorse b ills o f exchange, notes, and other negotiable
instruments fo r  the purposes o f the Company.

(9) To unite, co-operate, amalgamate, or enter into partnership, or any arrangements fo r
sharing profits o f union of interests, or any other arrangement with any person or 
persons, com pany or companies already engaged in  or hereafter to be established 
fo r  the purpose o f carrying on any business having objects w h olly  or in  part 

- sim ilar or analagous, or subsidiary to those o f the Company or to any o f them, 
or capable o f being conducted so as to benefit this Company, either d irectly or 
indirectly, and to subscribe for  or otherwise acquire fo r  the benefit and in  the name 
° f  the Company or otherwise, and pay fo r  in  any manner that may be agreed upon, 
either in m oney or in  shares or bonds or otherwise, and to hold any shares, stock, 
or other interest in any such Company, and to prom ote the form ation o f any such 
Company.

(10) To amalgamate with any other Company having objects altogether or in  part sim ilar
to this Company.

(11) To acquire b y  purchase in m oney, shares, bonds, or otherwise, and undertake all or
any part o f the business, property, assests, and liabilities o f any person or persons, 
com pany or com panies carrying on any business in  Ceylon, w hich  this Com pany is

.................  authorized to carry on, or possessed o f property suitable for the purposes o f  this
Company.

. (12) To sell the property, business, or undertaking o f the Company or any part or parts 
thereof for such consideration as the Company shall think fit, and in  particular fo r  
shares, stocks, debentures, or securities o f any other Company.

(13) To procure the Company to be registered or incorporated in Ceylon, and if  and w hen
‘ necessary elsewhere.

(14) To do all such other things as are incidental or conducive to the attainment o f the
above objects or any o f them.

4. T he liability of the Shareholders is lim ited.
5. The capital o f  the Com pany is ten thousand rupees (Rs. 10,000), d iv ided  into tw o hundred 

shares o f  fifty  rupees (Rs. 50) each, to be issued and held on such terms as shall be prescribed by  the 
A rticles o f  A ssociation and Regulations o f the Company fo r  the tim e being or otherwise.

6. The profits o f  any year w hich  the Directors shall recom m end for division shall be d iv ided  
am ong the Shareholders. '

W e, the several persons whose names and addresses are subscribed, are desirous o f  being form ed 
into a Company in  accordance with this Memorandum o f Association, and we respectively agree to 
take the num ber o f shares in  the capital o f the Com pany set opposite to our respective names :__

Name. Address. Number of Share. 

T w oJ. D. Mason
Jno. Clovis de Silva

Kurunegala
Lynn Bank, Cinnam on Gardens.

Abram S. GOonewardene ... 
W. H. Jacotine 
S. N. W. Hulugalle 
N. S. Cassim 
COLLIN HEYNSBERGH

Colom bo
Kurunegala
Kurunegala

Five
Tw o
One
Ten
One
T w o

Nikaweratiya
Kurunegala
Kurunegala

itness to signatures and identity o f signatories :

Frank Modder, 
Notary Public.
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ARTICLES OP ASSOCIATION OP THE KURUNEGALA DAIRY COMPANY, LIMITED.

T h e  regulations contained in the Table C in  the schedule annexed to “ The Joint Stock 
C om panies’ Ordinance, 1861,”  shall not apply to this Com pany, w h ich  shall be governed b y  the 

. regulations contained in  these Articles, but subject to repeal, addition, or alteration by special resolution.
T he Company may, by  special resolution, alter and make p rov ision s instead of, or in  addition 

to, any o f  the regulations o f the Company, whether contained and com prised  in these Articles or not.

I n terpretatio n  Cl a u s e .
In  the interpretation of these presents the fo llow in g  w ords and expressions shall have the 

fo llo w in g  meanings, unless such meanings be inconsistent w ith, or repugnant to, the subject or 
c o n te x t :—  1

T he word “  Company ”  means “  The Kurunegala D airy C om pany j L im ited ,”  incorporated or 
established by or under the M emorandum of Association to w h ich  these A rticles are attached.

T he “ Ordinance”  means and includes “ The Joint Stock Com panies’ Ordinance, 1861,”  and every 
other Ordinance from  time to time in  force concerning Join t Stock Com panies w h ich  may apply to 
the C om pany.

“ These presents”  means and includes the M em orandum  o f A ssociation and the. A rticles-,of 
A ssociation  o f the Company from  tim e to time in force.

“  Capital ”  means the capital fo r  the time being raised or authorized to be raised fo r  the purposes 
o f the Com pany.

“  Shares ”  means the shares from  time to time into w h ich  the capital o f the Com pany may be 
d iv ided .

“  Shareholder ”  means a Shareholder of the Com pany.
“ Presenceor present”  at a m eeting means presence or present personably or by  p rox y ,o r .b y  

attorney. J
u Directors ”  means the Directors for the tim e being o f  the C om pany or (as the case m ay-be) 

the D irectors assembled at a Board.
“  Board ”  means a m eeting o f the Directors or (as the con text may requ ire) the D irectors 

assem bled at a Board meeting, acting through at a least a quorum  o f their body in the exercise o f 
authority duly given to them.

“  Persons ’  ̂means partnerships, associations, corporations, com panies, unincorporated or 
Corporated by  Ordinance and registration, as w ell as individuals.

“  Office ”  means the registered office for the tim e being o f the Company.
“  Seal ”  means com m on seal fo r  the time being o f the Com pany. - -
“  M onth ”  means a calendar m onth. . •
“ Writing” means printed matter or print as well as writing.
W ords im porting the singular num ber on ly  include the plural, and vice versa .
W ords im porting the m asculine gender only in clude the fem in in e, and vice versa.

Business.
2. The Company m ay proceed to carry out the objects fo r  w h ich  it is established, and to 

em ploy and apply its capital as soon after the registration o f the Com pany as the D irectors in  their 
discretion shall think fit ; and if  the w hole o f the shares shall not have been subscribed, applied 
for, or allotted, as soon as, in  the judgm ent o f the D irectors, a sufficient num ber o f shares shall have 
been subscribed or applied for.

^ho business o f the Com pany shall be carried on  by , or under the management or d irec
tion  o f, the Directors, and subject on ly  to the control' o f General M eetings, in  accordance w ith  these 
pr6S6nts.

C A P IT A L .
i .  The initial capital shall be d iv ided  into 200 ordinary shares o f Rupees F ifty  each.

, • No new shares shall be issued with any right o f equality as regards dividend or return o f 
• aP* ^ ’ , or ,W 1 1*nJ  preferential rights as regards d iv iden d, except b y  an extraordinary resolution 
passed by  two-thirds in  num ber and value o f the holders o f  the ordinary shares, or such o f  them as 
may tor the time being be present in  person or b y  proxy  at a m eeting o f the holders o f such shares 
Specially convened for  that purpose.

t̂ 16 Company m ay from  tim e to time, b y  special resolution , increase the capital, o f the
, ..P . y  • cr®a 1̂0n new  shares o f such am ount as m ay be deem ed expedient. The new  shares

rii-tridoTific1̂ 811-6 fermS ?nd conditions, and w ith  such preference or priority as regards
. ’ r m,, de distribution o f assets or otherw ise over other shares issued or to be issued, a n ! at

with such deferred rights as com pared w ith  shares th en  already issued or to be issued, 
^  ^  Sp6Cial C°und' tl0ns’ and with  any special right or w ithout any pow er o f voting, and

fhall h i S  T  aS the G° m Pany m  General M eeting m ay direct. Provided that no share*
consent Of an m pn<T J  t0 °J P a n P assu  w ith  the 205 preference shares w ithout the
provided a° rdm ary reSolutlon o f the holders o f  such  preference shares as hereinbefore

up or uncalled w Z T * ’ by  S,?®cial ^ o ln t i o n ,  to reduce its capital, whether paic
to subdivide its shares nr nnv I f  th •11f°  nnalloted shares or otherw ise, and to consolidate and alseto subdivide its shares or any o f them  into shares o f  a larger or sm aller denomination.

. E l * . :
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Shares.
8. The Company may make arrangements on the issue o f shares fo r  a difference between the 

holders o f such shares in the amount o f calls to be paid and the time of paym ent o f such calls.
9. I f  by the conditions o f allotment of any share the w hole or part o f the amount thereof 

shall be payable by  instalments, every such instalment shall, w hen due, be paid to the Company y
the holder o f the shares. , t

10. The shares, except w hen otherwise provided, shall be allotted at the discretion ot and by 
the D irectors w ho may from  time to time issue any unissued shares, and may add to such shares 
such an amount o f premium as they consider proper. P rovided  that such unissued shares shall hrst 
be offered  by the Directors to the Shareholders in proportion to the existing shares held by them, 
and such offer shall be made by notice specifying the num ber o f  shares to w hich  the Shareholder is 
entitled, and lim iting a time w ithin w hich the offer, i f  not accepted, will be deem ed to be declined, 
and after the expiration o f such tim e, or on the receipt of an intimation from  the ohareholder to 
w hom  such notice is given that he declines to accept the shares offered, the same shall be disposed 
o f  in  such manner as the Directors may determ ine. Provided that the Directors may at their 
discretion allot such new shares or any portion o f them  to the vendor or vendors o f  any estates or 
lands being acquired by the Company in payment of th e w hole or any part o f the purchase price oi 
any such estates or lands, and that without offering the shares so allotted to the Shareholders.

11. Every person taking any share in the Com pany shall testify his acceptance thereot bj 
w riting under his hand in  such form  as the Company may from  time to tim e direct.

12. Shares may be registered in  the name of a firm, and any partner o f the firm or agent duly 
authorized to sign the name of the firm shall be entitled to vote and to give proxies.

13. .Shares may be registered in the name of tw o or more persons not m  partnership.
Id. A ny one o f the joint-holders of a share other than a firm may give effectual receipts for any 

■dividends payable in respect o f such share; but the Shareholder whose name stands nrst on the 
register, and no other, shall be entitled to the right o f voting and o f giving proxies, and all other
advantages conferred on a sole Shareholder. ' , ,,

15. In case o f the death o f any one or more o f the joint-holders o f any shares, the survivor 
or survivors shall be the only person or persons recognized by  the Company as having any title to,
or interest in, such shares. . , .

16. The .Company shall not be bound to recognize (even  though having notice o t) any 
contingent, future, partial, or equitable interest in  the nature o f a trust or otherwise in any sshare, 
or any other right in  respect o f any share, except any absolute right thereto in  the person from  time 
to tim e registered-as the holder thereof, and except also the right of any person under clause 3b to
becom e a Shareholder in  respect o f any share. , ,, B„ ai

17. Every Shareholder shall be entitled to a certificate or certificates under the com m on seal 
o f the Company, specify in g  the share or shares held by him, and the amount paid thereon._

18. I f  any certificate be w orn out or defaced, then, upon production thereof to the Directors, 
they may order the same to be cancelled and may issue a new certificate in  lieu thereof ; and it any 
certificate be lost or destroyed, then upon proof thereof to the satisfaction of the D irec ors,
such indem nity as.the Directors deem  adequate being given, a new certificate m lie it h e r e o f  sha l be 
given to the person entitled to such lost or destroyed certificate. A sum of fifty  cents shall
navable for  such new certificate. , n

19. The certificate of shares registered in the name o f tw o or more persons not a farm snail
be delivered to the person first-named on the register.

Calls.
20. The D irectors may from  time to time make such calls as they think fit upon the

Shareholders in  respect o f all m oneys unpaid on their shares, and not by the conditions o f allotmen 
m ade payable at fixed times, provided that tw o m onths notice at least shall be J 0
Shareholders o f the time and place appointed fo r  paym ent o f each c a l l ; and each Shareholder sinai 
pay the amount o f every call so made to the person and at the time and place appointed b y  the

Directors. ^  Shareholder fail to pay the amount of any call due by him  on or before (be day- 
appointed fo r  payment thereof, he shall be liable to pay interest for the same at the rate of n m e p e r  
centum  per annum from  the day appointed for the paym ent thereof to the time o f  actualp  y -

22. A  call shall be deemed to have been made at the tim e when the resolution o f the Directors
authorizing the call was passed. , , A nnTr one or

23. The Directors shall have power in  their absolute discretion to give time to any on
m ore Shareholder or Shareholders, exclusive of the others, fo r  ent o f ^  caU. o f P*i r t 01
such terms as the Directors may determine. But no Shareholder shall be entit 7
extension except as a matter of grace or favour. to

24. The Directors may at their discretion receive from  any o f the Shareholders w il g
advance the same, and upon such terms as they th ink fit, all or any part o f the m J  advance 
theirrespective shares beyond the sums actually called fo r  ; and upon the m oneys sop  , ’
or upon bo much, thereof as from  time to tim e and at any tim e thereafter exceeds the a lhv„
calls then made upon, and due in  respect o f the shares in  respect o f w hich  som e advances nave 
been made, the Board may pay or allow interest at such rate as the 'Shareholders paying
in  advance and the Directors may agree upon, not exceeding, how ever, six  per centum  per annum.

Transfer of Shares.
25. Subject to the restriction of theBe Articles, any Shareholder may transfer all or any o f 

his shares by instrument in writing.
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26. No transfer o f  shares shall be made to an in fant or person  o f unsound m ind.
27. The Company shall keep a book or books, to be called “  The Register o f Transfers,”  in 

w h ich  shall be entered the particulars o f every transfer or transmission' o f any share.
28. The Board m ay, at their own absolute and uncon trolled  discretion, decline to.'register any 

transfer Of shares by a Shareholder who is indebted to the C om pany, or upon w hose shares the 
C om pany have a lien  or otherwise, or in  case o f shares not fu lly  pa id  up, to any person n o t approved 
b y  th e m ; and in no case shall a Shareholder or proposed transferree be entitled to.- require the 
D irectors to state the reason o f their refusal to register, but th eir declinature shall be absolute.

29. Every instrum ent o f transfer must be le ft at the office o f  the Company to be Registered,
accom panied by  such evidence as the D irectors may reasonably require to prove the title ..of the 
transferror, and a fee o f one rupee and-fifty cents, or such other sum  as the Directors shall from  tim e 
to tim e determ ine, must be paid to the Com pany fo r  the registration o f every such transfer, upon  
paym ent w hereof the Directors, subject to the pow ers vested in  th em  by A rticles 31 and 33; shall 
register the transferree as a Shareholder and retain the instrum ent o f  transfer. ■’ u.

30. The D irectors may, by  such means as they shall deem  expedient, authorize the registra
tion  o f  transferrees as Shareholders without the necessity o f any m eeting o f the D irectors fo r  that 
purpose.

31. In  no case shall the Directors be bound to inquire into the valid ity , legal effect, or
genuineness o f any instrument o f transfer produced b y  a person cla im in g  a transfer o f any share in  
accordance w ith these A rtic le s ; and whether they abstain from  so inquiring, or do so inquire and 
are m isled, the transferror shall have no claim  w hatsoever upon the Company in respect o f the share, 
excep t fo r  the dividends previously declared in  respect thereof, but on ly , if  at all, upon the 
transferree. '; ■ ■

32. The Register o f Transfers may be closed during the fourteen  days im m ediately preceding 
each Ordinary General M eeting ; and when a d iv idend is declared fo r  the three next .days ensuing 
the m eeting ; also at such other tim es (if any) and fo r  such periods as the Directors m ay from  tim e 
to tim e determine, provided always that it shall not be closed fo r  m ore than thirty days in  any year.

T r a n sm issio n  o f  Sh a r e s .
33. The executorB, or administrators, or the heirs o f a deceased Shareholder shall be the on ly  

persons recognized by the Company as having any title to the shares o f such Shareholder...,; : ,
34. A ny guardian o f any infant Shareholder, or any com m ittee of a lunatic Shareholder, or 

any person becom ing entitled to shares in consequence o f the death, bankruptcy, or liquidation  o f 
any Shareholder, or the marriage o f any fem ale Shareholder, or in  any other w ay than by transfer, 
shall, upon securing such evidence that he ‘sustains the character in respect o f w hich  he proposes to 
act under this clause, or o f his title, as the D irectors think sufficient, be forthw ith  entitled, subject 
to the provisions herein contained, to be registered as a Shareholder in respect o f such shares, or ■ 
m ay, subject to the regulations as to transfers hereinbefore contained, transfer the same to  som e 
other person.

35. I f  any person w ho shall becom e entitled to be registered in  respect o f any share.under 
clause 34 shall not, from  any cause whatever, w ith in  tw elve calendar m onths after the event on the 
happening o f w hich  his title shall accrue, be registered in respect o f such share, or if , in  the case o f 
the death of any Shareholder no person shall, w ith in  tw elve calendar m onths after such death, be 
registered as a Shareholder in  respect o f the shares o f  such deceased Shareholder, the Com pany m ay 
sell such shares, either by public auction or private contract, and give a receipt fo r  the purchase 
m oney, and the purchaser shall be entitled to be registered in respect o f such share, and shall' not be

• bound to inquire w hether the events have happened w h ich  entitled  the Company to sell the same, 
and the net proceeds o f  such sale, after deducting a ll expenses and all m oneys in respect o f w hich  
the Company is entitled to a lien  on the shares so sold, shall be paid to the person entitled  
■thereto.

Su r r e n d e r  a n d  F o r f e it u r e  o f  Sh a r e s .
36., The D irectors may accept, in  the name and fo r  the benefit o f  the Com pany, and upon 

such terms and conditions as m ay be agreed, a surrender o f  the shares of Shareholders w ho m ay be 
desirous o f retiring from  the Com pany.

37. I f  any Shareholder fa ils  to pay any call or  instalm ent on or before the day appoined fo r  
the paym ent of the same, the D irectors m ay at any tim e thereafter, during such tim e as the call or 
instalment remains unpaid, serve a notice on  such Shareholder, requiring him  to pay the same, 
together w ith any interest that m ay have accrued, and all expenses that may have been incurred by 
the Company by reason o f such non-paym ent.

The notice shall name a day (not been  less than one m onth  from  the date o f the notice) on, 
and a place or places at, w h ich  such call or instalm ent and such interest and expenses as aforesaid 
are to be paid. The notice shall also state that, in  the event o f non-paym ent at Or before the time 
and at the place appointed, the shares in respect o f  w h ich  the call was made or instalment is payable 
w ill be liable to be fo r fe ited .

I f  the requisition o f such notice as aforesaid be not com plied  with, every or any share or shares 
in  respect o f w hich  such notice has been g iven  m ay at any tim e thereafter before paym ent o f  calls or 
instalment w ith  interest, and expenses due in  respect th ereof, be declared forfe ited  by  a resolution 
o f  the Board to that effect. ...........'

38. A n y  Shareholder w hose shares have been  so declared forfeited  shall, notwithstanding, be
liab le  to pay, and shall forthw ith  pay to the C om pany all calls, instalments, interest; and expenses 
ow in g  upon or in  respect o f such shares at th e tim e o f  the forfe itu re , together w ith  interest thereon 
from  the tim e o f  forfeiture until paym ent at n ine per cent, per annum , and the Directors may enforce 
the payment thereof i f  they th ink  fit. ■
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39. Every share surrendered or so declared forfe ited  shall be deem ed to be the property of 
the Company, and may be sold, re-allotted, or otherwise disposed o f upon such term s and in such 
manner as the Board shall think fit.

■ •' 40. The surrender or forfeiture o f a share shall involve the extinction o f all interest in, ail'd 
also o f all claims and demands against, the Company in  respect o f the share and the proceeds thereof, 
and all other rights incident to the share, except on ly  such o f those rights (if  any) as by these 
presents are expressly saved.

■ ■ ■ 41. A  certificate in  w riting under the hands o f tw o o f the Directors and o f the Secretary that a 
share has been duly surrendered or forfeited , stating the tim e w hen  it was surrendered or.forfeited, 
shall be conclusive evidence o f the facts therein stated as against all persons w h o w ou ld  have been 
entitled to the share, but for such surrender or forfeiture, and such certificate and the receipt of the 
Company for  the price o f such share shall constitute a good  title to such share, and a certificate of

. proprietor-ship shall be delivered to any person w ho may purchase the same from  the Company, and 
thereupon such purchaser shall be deem ed the holder of such share, discharged from  all calls due 
prior to such purchase, and he shall not be bound to see to the application o f the purchase money, 
nor shall his title to such share be affected by any irregularity in the proceedings in reference to such 
■forfeiture or sale.

The Directors m ay in their discretion remit or annul the forfeiture o f any share within six 
months from  the date thereof., upon the payment o f all m oneys due to the Company from  the late 

..holder or holders o f  such share or shares, and all expenses incurred in relation to such forfeiture, 
..together w ith  such further sum  of m oney by way o f redem ption m oney, for the deficit, as they shall 
. think fit, not being less than n ine per cent, on the amount o f the sums wherein default in  payment had 
been made, but no share bond fide  sold or re-allotted, or otherwise disposed o f under Article 40 
hereof, shall be redeemable after sale or disposal.

42. The Company shall have a first charge or paramount lien upon all the shares of any 
holder or joint-holders fo r  all m oneys for the time Being due to the Company by  such holder, or by 
all or any o f such joint-holders respectively, either in  respect o f such shares or o f other shares held 
by such holder or joint-holders or otherwise, and whether due from  any such holder individually or 
jointly w ith others, including all calls w hich the Directors shall have resolved to make, although the 
times appointed fo r  the paym ent thereof shall not have arrived ; and where any share is held by 
more persons than one, the Company shall be entitled to the said charge or lien  in respect of any 
m oney due to the Com pany from  any o f such persons. A n d  the Directors m ay decline to register 
any transfer of shares subject to such charge or lien.

43. Such charge or lien  may be made available by  a sale o f all or any o f the shares subject 
to it, provided that no such sale shall be made except under the resolution o f the Directors and until 
notice in  writing shall have been given to the indebted Shareholder or his executors or adminis
trators, or the assignee or trustee in his bankruptcy, requiring him  or them to pay the amount for 
the time, being due to the Com pany, and default shall have been made for tw enty-eight days from  
such notice in paying the sum  thereby required to be paid. Should the Shareholder oyer whose 
share the lieu exists be in  England or elsewhere abroad,’sixty days’ notice shall be allow ed him.

44. The net probeeds o f any such sale shall be applied in or towards satisfaction o f  such debts, 
liabilities, or engagements, and the residue (if any) paid to such Shareholder or his representatives.

45. A  certificate in w riting under the hands o f tw o o f the Directors and o f  the Secretary, that 
the power o f sale given b y  clause 44 has arisen, and is exercisable by the Company under these 
presents, shall be conclusive evidence o f the facts therein stated.

46. Upon any such sale two o f the Directors m ay execute a transfer o f  such share to the 
purchaser.thereof, and such transfer, w ith the certificate last aforesaid, shall con fer on the purchaser 
a complete title to such shares.

Bo rro w in g  P o w e r s .
47. The Directors shall have power to procure from  tim e to time, in the usual course of 

business, such tem porary advances on the produce in hand, as they' may find necessary or expedient 
for the purpose o f defraying the expenses o f w orking the Company, or of erecting, maintaining, 
im proving, or extending buildings, machinery, or plantations, or otherwise. A lso from  time to time 
at their discretion to borrow  or raise from  the Directors or other persons any sum or sums of money 
for the purposes o f the Company, provided that the m oney so borrowed or raised and owing at any 
one time shall not w ithout the sanction o f  a General M eeting exceed ten thousand rupees 
(Rs. 10,000).

48. W ith the sanction of a General Meeting the Board shall be entitled to borrow  such further 
Bum or sums and at such rate o f interest as such m eeting shall determine. A  certificate under the 
hands of one D irector and the Secretary, or of tw o Directors, to the effect that in  taking any loan the 
Directors are not exceeding their borrow ing powers, shall be sufficient and binding on the Company 
and all concerned, and shall be conclusive evidence th ereof in all questions betw een the Company 
and. its creditors.

49. For the purpose of securing the repaym ent o f any such moneys so borrow ed or raised, or 
rUh*11?  ot^er purposes, the Directors may grant, create, execute, and issue any mortgages, cash credits, 
th« entl\res’ debenture stock, bonds, or obligations o f the Company, charged upon all or any part of 
fntnw!* i j-ng ’ reven,ue> lands, property, rights, and assets o f  the Company, both  present and 
n__ ’ m cluaing uncalled capital or unuaid’calls. or m av make, accent, or endorse on  behalf o f the
fntnro ■ i T -  *~ , “ X’ “ “ " i  property, ngnts, ana assets or tne uom pany, Dotn present
O n ™ ’ ™ 1118 uncalled capital or unpaid’calls, or m ay make, accept, or endorse on  behalf o f the 
Company any promissory notes or bills o f exchange.
from time seouriti®s may be issued either at par or at a premium or discount, and may

e e cancelled, discharged, varied, or exchanged as the Directors m ay think fit, and
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o th e rw ise ^ 11 8pe° ial priviIeges as to redemption, surrender, draw ings, allotment o f  shares, or

- - b  Every  debenture or other instrument issued by the C om pany for securing the p aym en t- 
t m on ey  may be so fram ed that the moneys thereby secured shall be assignable free from -any-' 

equ ities between the Com pany and the person to w hom  the same m ay be issued.

Ge n e r a l  M e e t in g s .
«• • first General Meeting shall be held at such tim e, not bein g  more than tw elve m onths

alter the incorporation o f the Company, and at such place as the D irectors may determ ine.
■ “  ..sectuen* General Meetings shall be held once in every  year at such time and place as -

m ay be prescribed by  the Company in General M eeting, and if  no tim e or place is so prescribed,'.
the D irectors ^ a° 6 and at sucb tim e as soon aftei’ tbe ®rst day in  each year as may be determ ined by-

n- T h0 General Meetings m entioned in the last preceding clause shall be called Ordinary
M eetingsMe&tmgS ’ a * otber m eetin? s of the C om pany shall be called E xtraordinary General

n  ^he Directors may, w henever they th ink fit, call an Extraordinary General M eeting o f  
e com p a n y , and the Directors shall do so upon a requisition m ade in  w riting by not less than 

one-m ghth o f the num ber o f Shareholders of the Com pany fo r  the tim e being, or by  any Shareholder 
or enarenoldars holding in  the aggregate one-eighth part o f the shares'of the Com pany fo r  the tim e 
being subscribed for. J 1

,,  v**^ 'j.An.y re<l ui s^ ion  so made shall express the ob ject o f the m eeting proposed to be called - 
shall be addressed to the Directors, and shall be sent to the registered office o f the C om pany. . f.'
p. . ~ £ on receipt o f such requisition the D irectors shall forthw ith  proceed to convene an 
extraord in ary  General Meeting, to be held at such tim e and place as they shall determ ine. I f  they 
ao n ot proceed to convene the same within seven days from  the delivery  o f the requisition  the 
reqm sitiom sts m ay them selves convene an Extraordinary General M eeting, to be held  at such place
and at such time as the Shareholders convening the m eeting may them selves fix.
 ̂ , ' A ny  Shareholder may, on giving not less than ten days’ pre vious notice o f any resolution

suDmit tne same to a meeting.
the C om pany1011 n ° tice sba11 be g iven  b F leaving a copy  o f  the resolution at the registered office o f

59. Seven days’ notice at least o f every General M eeting, Ordinary or E xtraordinary, and b v  
w hom soever convened, specify ing the place, date, hour o f m eeting, and the object and business o f  
m e m eeting, shall be given by advertisem ent in  the Ceylon G overnm ent Gazette, or in  such other 
m anner ( i f  any) as may be prescribed by  the Company in  General M eeting.

* veiY  Ordinary General M eeting shall be com petent, w ithout special notice having been  
^ « o , the pnrpose® for w h ich  it is convened, or o f  the business to be transacted thereat, to receive 

a p p r o v a lT  reportand any acc™ nt® Presented thereto by  the Directors, and to pass resolutions in .
S S  ®r dl8apF f al thereof, and to declare d ividends, and to elect Directors and A uditors in  the' 

g  b y „ f° tatlon’ a? d t0 fix tbe rem uneration o f the A uditors ; and shall also be 
sbalPLqtto u  -er uPon> fiiscu?s> and transact any business whatsoever, o f w h ich  special m ention
shall have been given in the notice or notices upon w h ich  the m eeting was convened.

J n  exceptions m entioned in the foregoin g  A rticles as to the business w hich  may bb
S n a r l  dHhatli°Ldm ary ®enf ral Mf tm gs w ithout notice, no General Meeting, Ordinary or Extra-'
s J e c S K ’ m e n L n e d ° ^ l ? ent °  ^  ? P° n’ disCUSS^ ° r transact any business w hich  has not been, specially m entioned in  the notice or notices upon w h ich  it was co n v en ed .'

0 business shall be transacted; at any General M eeting except the declaration o f a
present or represent rf ttL a report op the D irectors or e lection  o f a Chairman, unless there shall be  
present or  ̂ Presented at the com m encem ent o f the business three or m ore Shareholders entitled  to vote.
num ber o f  S an bcmr r̂om  tbe tim e appointed fo r  the m eeting the required

no? b f  pre,sent at *be m eeting, the m eeting, i f  convened b y  or upon 
the same dav in flip b  / ders> sball be dissolved, but in  any other case it shall stand adjourned to 
quorum  is not present same tim e and p la ce ; and i f  at' such adjourned m eeting a

business^or w h k h ^ e  m eeting w a s iM le d .^ 0 ^  PreSfmt SbaU be a ^ ° rum ’ and m ay tranSact the
M eetin g ' w h e th e ^ O rH ln lrv ^ 11̂  ? !  d irectors shall be entitled  to take the chair at every General 
shall n ft  be present a f  th e ^ m e  there be no Chairman, or i f  at any m eeting he
chair, the Shareholders shall choose a n o th f°  TV° dt n g  su®b m eeting, or i f  he shall refuse to take the. 
or i f  kll the m S S d X S w t t -  as Chairman ; and if  no Directors be present, 
one o f  their num ber to be l  Chairman. & *h ° hair’ theu  the Shareholders present shall choose

w h i ls t ^  chains Vacant!*"11 *  ^  General MeetinS except tha election of a Chairman

tim e arid from  p la c e ^ p L ^ b u r n ^ b u s in M H s h l ^ l* 11!6 m eetin f ’ ad jou rn  any m eeting from  time to 
the business left unfinfshed’ at the m eetine b ®1t^ sa?ted a* anY adj ° urried m eeting other than 
notice thereof shall be given . ng from  w h lch  the adjournm ent took  place, unless due

shall be entered in a book  to*be k s p f  fo r  thatl™ ?6116181 M ®et|nS> w hether Ordinary or Extraordinary, 
practicable by the Chairman o f the same * Purpose, an d  shall w hen  so entered be signed as soon as 
and-the same when T o ^ t e r e i  S  or b y  the Chairman o f the succeeding meeting,
proper election o f the Chairman lgQed s b a * b e  ev id en ce  o f  all such proceedings, and o f  the
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' V o tin g  a t  M e e t in g s .
68. A t any m eeting every resolution shall be decided by  the votes o f the Shareholders present 

in; person or by proxy, and in  case there shall be an equality o f votes, the Chairman at such 
m eeting shall be entitled to give a casting vote in addition to the vote to •which he may be entitled 
as a Shareholder; and unless a poll be im mediately dem anded by some mem ber present and entitled 
to vote, a declaration by the Chairman that a resolution has been carried, and an entry to that effect 
in  the M inute Book of the Company, shall be sufficient evidence o f the fact w ithout proof o f the 
num ber or proportion o f votes recorded in  favour o f or against such resolution.

69. I f  at any meeting a poll be demanded by some Shareholder present at the m eeting and 
entitled to vote, the meeting shall, i f  necessary, be adjourned, and the poll shall be taken at such 
tim e and place aud in such m anner as the Chairman shall direct, and in such case every  Shareholder 
shall have the number o f votes to w hich  he may be entitled as hereinafter provided ; and in case . 
at any such poll there shall be an equality of votes, the Chairman o f the meeting at w h ich  such poll 
shall have been demanded shall be entitled to a casting vote in addition to any votes to w hich  he 
m ay be entitled as a Shareholder and proxy, and the result o f such poll shall be deem ed to be the 
resolution o f the Company in such meeting.

70. The demand o f a poll shall not prevent the continuance o f a meeting for  the transaction 
o f  business other than the question on which a poll has been demanded.

71. No poll shall be demanded on the election o f a Chairman of the m eeting or on any 
question o f adjournment.

72. On a show of hands every mem ber shall have one vote only. In  case o f  a poll every 
Shareholder shall have one vote fo r  every share held by h im  up to ten, and an additional vote fo r  
every ten shares beyond the first ten up to one hundred, and an additional vote fo r  every tw enty-five 
shares held by him  beyond the first hundred.

73. The parent or guardian o f an infant Shareholder, the com m ittee or other legal guardian 
o f any lunatic Shareholder, the husband of any fem ale Shareholder not entitled to her shares as 
separate estate, and the executor or administrator o f any deceased Shareholder, or any one o f  such 
persons as aforesaid, i f  m ore than one, shall not be entitled to vote in  the place o f such infant, lunatic, 
fem ale, or deceased person, unless such person shall have been registered as a Shareholder.

74. Yotes may be given either personally or by proxy.
75. No Shareholder shall be entitled to vote at any m eeting unless all calls due from  h im  on 

his shares have been paid, and no Shareholder other than the trustee or assignee of a bankrupt or 
representative o f a deceased Shareholder or person acquiring by marriage shall be entitled to vote at 
any m eeting held after the expiration of three m onths from  the registration o f the Company in  
respect o f any share w hich  he has acquired by transfer, unless he has been possessed o f  the share in 
respect of w hich he claims to vote at least three m onths previously to the time o f  holding the 
m eeting at w hich he proposes to vote.

76. No Shareholder, who has not been du ly  registered as such for three weeks previous to 
the General Meeting, shall be entitled to be present and to speak and vote at any m eeting held  after 
the exp iry  of three weeks from  the incorporation o f the Company.

77. No person shall be entitled to hold a proxy w ho is not a Shareholder o f the Company.
78. The instrument appointing a proxy shall be printed or written, and shall be signed by 

the appointor, or if  such appointor be a company or corporation, it shall be under the com m on seal 
o f such company or corporation.

79. The instrument appointing a proxy shall be deposited at the registered office o f the 
Company not less than tw enty-four hours before the tim e appointed for holding the m eeting at w hich  
the person named in  such instrum ent proposes to vote.

The instrument appointing a proxy may be in  the fo llow in g  form  :—
The K urunegala  D a iry  Com pany, Limited. .

I , --------------, o f -------------- , appoint--------------, o f -------------- (a Shareholder in  the Com pany), as
m y proxy to represent m e and to vote fo r  m e and on my behalf at the Ordinary (or 
Extraordinary, as the case may be) General M eeting o f the Company to be held on 
t h e --------------day o f --------------- , One thousand N ine hundred a n d -------------- , and at any adjourn
ment thereof, and at every poll w hich may be taken in  consequence thereof.

As witness • m y hand th is --------------day o f --------------- , One thousand Nine hundred
and -------;------.

80. No objection shall be made to the validity o f any vote, whether given  personally or by 
proxy, except, at the m eeting or poll at w hich such vote shall be tendered, and every vote (whether 
given personally or by p roxy ) to w hich  no objection  shall be made at such m eeting or poll shall be 
deemed valid for  all purposes o f such meeting or poll whatsoever.

81. No Shareholder shall be prevented from  voting by  reason o f his being personally 
interested in the result o f the voting.

D ir e c t o r s .
, .. ® )e  num ber o f Directors shall never be less than tw o nor more than seven, but this clause

s a be construed as being directory only, and the continuing Directors may act notwithstanding 
any number o f vacancies.

The qualification o f a Director shall be his h old in g  in  his own right at least tw o shares in the 
Company upon ^R ich  all calls for  the time being have been paid, and this qualification shall apply
as w ell to the first Directors as to all future Directors.

As a remuneration fo r  their services, the Directors shall be entitled to appropriate a sum not 
exceeding one thousand rupees (Rs. 1,000) annually, to be d ivided between them  in  such manner 
as they may determine, but the Company in  General M eeting may at any tim e alter the amount of
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such  rem im eration for the future, and such rem uneration shall not be considered as in clud ing any 
rem u n eration  granted for special or extra services hereinafter referred to, nor any extra rem unera- 
tion  to the Managing D irectors o f the Company.

.. 83. The first Directors shall be F. C. Fisher, J. D. Mason, J. C lovis de Silva, D. C. A ttygalle,
S. N .W . Hulugalle, V. Sithemparapillai, and Dr. E. de Livera, w ho shall h o ld  office till the first Ordinary 
G eneral M eeting of the Company, when they shall all retire, but shall be eligib le for  re-election .

84. One or m ore o f the Directors may be appointed b y  the D irectors to act as M anaging - 
D irector  or Managing Directors and (or) visiting agent or agents o f the C om pany, fo r  such tim e and 
on  such  term s as the D irectors may determine or m ay fix  by agreem ent w ith  the person or persons 
appoin ted  to the office, and they may, from  time to tim e, revoke such appointm ent and appoint 
anoth er o r  other Managing D irector or Managing D irectors and (or) v isiting  agent or agents. ^

T h e Director may con fer on the Managing D irector or M anaging D irectors all or any duties 
and pow ers that might be conferred on any Manager o f the Company.

I f  any Director shall be called upon to perform  any extra services, the D irectors may arrange 
w ith  such  D irector for such special remuneration fo r  such services, either by way o f salary, com m is
sion , or the payment o f a lum p sum o f m oney as they shall th ink  fit.

Ro ta t io n  op  D ir e c t o r s .
85. A t the first Ordinary General Meeting o f the Com pany all the Directors shall retire f r o m . 

office, and at the first Ordinary General Meeting in  every subsequent year one o f the D irectors for 
the tim e being shall retire from  office as provided in clause 87.

86. The Directors to retire from  office at the second and third Ordinary General M eetings shall, 
unless the Directors otherwise arrange among themselves, be determ ined b y  b a llo t ; in  every  subse
quent year the Directors to retire shall be those who have been longest in  office.

87. In  case any question shall arise as to w hich o f  the D irectors w ho have been the same time 
in office shall retire, the same shall be decided by the D irectors by ballot.

88. Retiring D irectors shall be eligible for re-election .
89. The Ordinary General Meeting at w hich D irectors retire or ought to retire by rotation 

shall appoint successors to them, and in default thereof such successors may be appointed at a 
subsequent Ordinary General Meeting.

90. A ny casual vacancy occurring in  the num ber o f D irectors or provisional D irectors arising 
from  death, resignation, or otherwise, may be filled up by the Directors, but any person appointed to., 
fill such vacancy shall retain his office so long on ly as the vacating D irector w ould have fetained the 
same i f  no vacancy had occurred.

’91. The Directors, subject to the approval o f a General M eeting, may from  tim e to tim e'at 
any tim e subsequent to the second Ordinary General M eeting increase or reduce the num ber of 
D irectors, and may also, subject to the like approval, determ ine in w hat rotation such increased or 
reduced  num ber is to go out o f office.

92. I f  at any m eeting at w hich an election o f a D irector ought to take place the place o f the . 
retiring Director is not filled up, the retiring D irector may continue in  office until the first Ordinary 
General M eeting in the next year, and so on from  m eeting to m eeting until his place is filled up, 
unless it shall be determ ined at such m eeting to reduce the num ber o f Directors.

93. A  Director may-at any tim e give notice in  w riting  o f his intention to resign by delivering 
such notice to the Secretary,‘ or by leaving the same at the registered office o f the Com pany, or by 
tendering his written resignation at a meeting o f the Directors, and on the acceptance o f his 
resignation by the Directors, but not before, his office shall becom e vacant.

94. The Company may, by a special resolution, rem ove any D irector before the expiration of . 
his period  o f office, and may, by  an ordinary resolution , appoint another person in  his stead. T he 
D irector so appointed shall h old  office on ly  during such tim e as the D irector in w hose place he is 
appointed w ould have held the same i f  he had not been rem oved .

95. Every D irector or officer of the Com pany, and his heirs, executors, and administrators 
shall be indem nified by the Company from  all losses and expenses incurred by  him  in  or about the 
discharge o f his duties, except such as happen from  his respective w ilfu l acts or defaults ; and no 
D irector or officer shall, nor shall the heirs, executors, or adm inistrators o f any Director or officer, 
be liable fo r  the acts or defaults of any other D irector or officer, or fo r  any loss or expense happening 
to the Company by the insufficiency or deficiency o f title  to  any property acquired fo r  or on behalf 
o f the Company, or for the insufficiency or deficiency o f any security in or upon w hich  any o f the 
m oneys o f the Company shall be invested, or fo r  any loss or damage arising from  the bankruptcy, 
in solvency, or tortuous act o f any person w ith  w h om  any m oneys, securities, or effects shall be 
deposited, or for any other loss, damage, or m isfortune whatsoever w h ich  shall happen in  the execution 
o f the duties o f his office or in  relation thereto, unless the same happen through his ow n w ilfu l act 
o r  default.

96. No contribution shall be required from  any present or past D irector or Manager exceeding 
the am ount, i f  any, unpaid on the shares in  respect o f w h ich  he is liable as a present or past 
Shareholder.

D is q u a l if ic a t io n  o f  D ir e c t o r s .
97. The office o f the D irector shall be vacated—

(a ) I f  he accepts or holds any office or place o f  profit other than Managing Director,
V isiting A gent, or Secretary under the C om pany.

(b) I f  he becomes bankrupt or insolvent, or suspends paym ent, or files a petition for  the
liquidation o f his affairs, or com poun ds w ith  his creditors.

(c) I f  by reason o f mental or b od ily  in firm ity  lie  becom es incapable o f acting.
E 2
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(d) I f he ceases to hold the required num ber o f shares to qualify him  for  the office.
(&) I f  he is concerned or participates in the profits o f any contract w ith, or w ork  done for, 

the Company.
• Provided that no Director shall vacate his office by  reason of his being a m em ber of any 

corporation, com pany, or firm w hich  has entered into any contract with or done any w ork for the 
com pany o f w hich he is a Director, or by his being agent, or secretary, or solicitor, or b y  his beinga 
m em ber o f a firm w ho are agents, or secretaries, or solicitors o f the company ; nevertheless he shall 
not vote in  respect o f any contract w ork or business in  w h ich  he may be personally interested.

P ow ers  of D ir e c t o r s .
98. The business of the Company shall be managed by the Directors either by themselves or 

through a Managing Director, or with the assistance of an agent or agents, and secretary or secretaries 
o f the Com pany, to be appointed by the Directors for such a period and on such terms as the} shall 
determ ine, and the Directors shall pay out of the funds o f the Company all costs and expenses, as 
w e ll prelim inary as otherwise, paid or incurred in and about the form ation and the registration of the 
Com pany, and in and about the valuation, purchase, lease, or acquisition of the said estates and lands, 
and the- opening, clearing, planting, and cultivation thereof, and otherwise in or about the working 
and business of the Company.

.. 99. The Directors shall have power to make, and may make such rules or regulations tor the 
! management o f the business and property of the Company as they may from  time to time tnink 
' proper, and shall carry on the business of the Company in  such manner as they m ay think most 
5ex p ed ien t; and in addition to the powers and authorities by  any Ordinance or by these presents 
js expressly conferred on them, they may exercise all such powers, give all such consents, make all 
f  such arrangements, appoint all such agents, managers, secretaries,'treasurers, accountants, and other 
' officers, superintendents, assistants, clerks, artisans, labourers, and other servants, for such period or 

periods, and with such remuneration, and at such salaries, and upon such terms and conditions as 
they may consider advisable, and may pay the expenses occasioned thereby out o f the funds o f the 
Com pany, and may from  time to time remove or suspend all or any o f the managers, agents, treasurers, 
accountants, officers, clerks, or servants o f the Company, fo r  such reasons as they may think proper 
and advisable, and without assigning any cause fo r  so doing.

- 100. The Directors shall exercise in the name and on behalf of the Company all such pow ers 
o f the Copapany. as are not expressly required to be exercised by  the Company in  General Meeting, 
and shall generally do all such acts and things as are or shall be by any Ordinance and by these 
presents directed and authorized to be exercised, given, made, or done by the Company, and are not 
by any Ordinance or by these presents required to be exercised or done by the Company in General 
Meeting, subject, nevertheless, to the provisions of any such Ordinance and of these presents and to 
such regulations and provisions (it any) as may from  tim e to time be prescribed by the Com pany in  
General Meeting, but no regulations made by the Company in General Meeting shall invalidate any 
prior act o f the Board w hich would have been valid if such regulation had not been made.

T he generality o f the powers conferred by any clause in these presents on the Directors shall 
not be taken to be limited by any clause conferring any special or expressed power.

101. The Directors shall have power to appoint a proctor or proctors, solicitor or solicitors, 
attorney or attorneys, to assist in  carrying on or protecting the business o f the Company on such 
terms as they may consider proper, and from  time to time to revoke such appointment.

102. The Directors shall have power to open from  tim e to time on behalf of the Company any 
account or accounts w ith such bank or banks as they may select or appoint, and’ also by such signa
tures as they may appoint to draw, accept, make, endorse, sign, and execute cheques, b ills  o f exchange, 
and promissory notes, bills o f lading, receipts, contracts, and agreements, bonds, mortgages, proxies 
to any proctor or proctors, and other documents on behalf of and to further the interests o f the 
Company.

103. The seal o f the Company shall not be affixed to any instrument except in  the presence 
o f two or more of the Directors, or o f one Director and the Secretary or Secretaries, who shall attest 
the sealing thereof ; such attestation on the part o f the Secretaries in the event of a firm being the 
Secretaries being signified by a partner of the said firm signing fo r  and on behalf o f the said firm as 
such Secretaries.

104. It shall be law ful for the Directors, i f  authorized so to do by the Shareholders in General 
Meeting, to arrange terms for the amalgamation o f the Company with any other com pany or 
companies, or individual or individuals, or for the sale or disposal o f the business, estates, and effects 
o f the Company or any part or parts, share or shares thereof, respectively, to any com pany or com pa
nies, or person or persons upon such terms and in such manner as the Directors shall think f i t ; and 
the Directors shall have power to do all such things as may be necessary fo r  carrying such 
amalgamation, sale, or other disposition into effect so far as a resolution or special resolution o f the 
Company is not b y  law necessary for such purpose, and in case any terms so arranged by  the 
Directors include or make necessary the dissolution o f the Company, the Company shall be dissolved 
to that end.

105. In furtherance and not in limitation of, and w ithout prejudice to the general powers 
conferred or im plied in the last preceding clause, and o f the other powers conferred by  these presents, 
it is hereby expressly declared chat the Directors shall have the powers fo llow in g (that is to say ):—

(a) To institute, conduct, defend, com prom ise, settle, or abandon any action, suit, 
prosecution, or other legal proceedings on behalf of the Company, and also to 
com pound and allow time for payment or satisfaction of any debts due to or from  

e com pany, and any claims or demands made by or against the Company.



p ART V. —  CEYLON GOVT. UAZKT'i'iS E XTRA O R D IN A RY  —  D e o . 3, 1900 66?

(b) To refer any claims or demands by  or against the Com pany to arbitration, and observe
and perform  or enforce the award. , ,

(c) To make and give receipts, releases, and other discharges for m oney payable to the
Com pany and for claims and dem ands by the C om pany. .

(eft' To act on behalf o f  the Company in  all matters re lating  to bankrupts and insolvents, 
w ith  pow er to accept the office o f trustee, assignee, liquidator, or inspector, or any 
siiBiilftr o£fic6

(e) T o  invest any o f the moneys of the Com pany w h ich  the Directors may consider not
to be im m ediately required fo r  the purposes th ereof, upon such securities and m  
such m anner as they may think fit, and so that they shall not be restricted to such 
securities as are permissible to trustees w ithout special powers, and from  tim e to 
tim e to vary or release such’ investm ents. . , .

( f )  T o delegate to any one or more o f the D irectors o f  the Company for the tim e being,
or any other person or Company for  the tim e being, residing or carrying on business 
in  Ceylon or elsewhere all or any o f the pow ers or functions given  to or exercisable 
by the Directors ; and to con fer such pow ers fo r  such time and to be exercised tor 
such objects and purposes, and upon such term s and conditions and with such 
restrictions as the Directors m ay think expedient, and to con fer such powers either 
collaterally w ith or to the exclusion  o f and in  the substitution fo r  all or a n y tJie 
powers o f the Directors in that behalf, and from  tim e to tim e to revoke, withdraw, 
alter, or vary all or any o f such pow ers. The D irectors m ay a ljow  to any person or 
com pany to w hom  any powers may be so delegated such rem uneration as they in  
their absolute discretion shall th ink fit.

P ro ceed in g s  of D ir e c t o r s .
106 The D irectors m ay meet fo r  the despatch o f business, adjourn, and otherwise regulate 

their meetings as they may think fit, and determ ine the quorum  necessary fo r  the transaction o f 
business. Until otherw ise determ ined two Directors shall be a quorum .

107, A  D irector may at any tim e summon a m eeting o f D irectors. . . , „
108. The Board may elect a Chairman of their m eetings, and determ ine the P®riod  tor 

w h ich  he is to hold office, and all meetings o f the D irectors shall be presided over by the Chairm an 
i f  one has been elected and if  present, but if  there be a vacancy m  the office o f Chairman, or it at any 
m eeting of Directors the Chairman be not present at the tim e appointed fo r  hold ing the same then 
and in  that case the Directors present shall choos£ one o f their num ber to be Chairman o f such

m e e t i n g . ^  question  w hich  shall arise at any m eeting o f .the Directors shall be decided  by a 
m ajority  o f votes, and in  case o f  an equality o f votes the Chairman thereat shall have a casting vote
in addition to his vote as a D irector. . . .. . , „  ,

110. The Board may delegate any o f their pow ers to com m ittees consisting o f such m em ber 
or mem bers o f their bod y  as the Board think fit, and they m a y  f r o m  tim e to tim e revoke and discharge 
any such com m ittee, either w h o lly  or in part, , and either as to persons or purposes, but every 
com m ittee so form ed shall, in exercise o f the pow ers delegated to it, conform  to all such regulations 
as may be prescribed b y  the Board. A ll acts done b y  any such com m ittee, in con form ity  w ith  such 
regulations and in  the fu lfilm ent o f the purposes o f their appointm ent, but not otherwise, shall have
the like force and effect as if  done by the Board.

111. T he m eetings and proceedings o f such com m ittees shall be governed by  the provisions 
herein contained for regulating the m eetings and proceedings of Directors, so far as the same are 
applicable thereto, and are not superseded by  the express term s o f the appointm ent o f sued
com m ittee respectively, or any regulation im posed b y  the Board. _  . „  . . . .

112. The acts o f the Board and of any com m ittees appointed by the Board shall, notw ith 
standing any vacancy in  the Board or Com m ittee, or d efect in  the appointment or qualification m  any 
D irector or o f any m em ber o f the Committee, be as va lid  as i f  no such vacancy or defect had existed, 
and as if  such person had been  du ly  appointed or qualified, provided the same be done before the 
discovery o f the vacancy or defect. „  . .-

113. A  resolution in  w ritin g  signed b y  all the D irectors shall be as valid  and ettectuai as n  
it had been passed at a m eeting o f  the D irectors du ly  called and constituted.

114. The Directors shall cause m inutes to be made in  a book  or books to be provided tor the
pu rp ose :—

(1) O f all appointm ents of (a ) officers and (&) com m ittees made by  the Directors.
(2) Of the names o f  the Directors present at each m eeting o f the D irectors.
(3) O f the names o f the m em bers o f  the C om m ittee appointed b y  the Board present at 

■ each m eeting o f the Committee.
(4) Of all orders made by  the D irectors.
(5) O f all resolutions and proceedings o f  all General Meetings of. the CQmpany.
(6) Of all resolutions and proceedings o f a ll m eetings o f the Directors.
(7) O f all resolutions and proceedings o f  all m eetings of Com m ittees appointed by the

Board. (
115 A ll such m inutes shall be signed by the person  w h o  Sliall have presided as Chairman 

at the General M eeting, the B oard M eeting, or C om m ittee M eeting at w hich the business minuted 
shall have been transacted, or by  the person w h o  shall preside as Chairman at the next ensiling 

- General Meeting, or Board M eeting, or C om m ittee M eeting, as the case m ay b e ; and all minutes 
• purporting to have been  signed by any C hairm an o f  any General M eeting, Board Meeting, or

E 2°
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Committee M eeting, respectively, shall, for all purposes whatsoever, be p rim a  fa c ie  evidence of the 
actual and regular passing of the resolutions, and the actual and regular transaction or occurrence of 
the proceedings and other matters purporting to be so recorded, and of the regularity of the meeting 
at w hich  the same shall appear to have taken place, and of the Chairmanship and signature of the 
person appearing to have signed as Chairman, and o f the date on which such m eeting was held.

A cc o u n ts .

116. The agent or secretary or the agents or secretaries for the time being, or, i f  there be no 
agent or secretary or agents or secretaries, the Directors shall cause true accounts to be kept of the 
paid up capital for the time being o f the Company, and o f all sums o f m oney received and expended 
by the Company, and of the matters in respect o f w hich  such sums were received and expended, and 
of the assets, credits, and liabilities o f the Company, and generally of all its com m ercial, financial, and 
other affairs, transactions, and engagements, and o f all other matters necessary for showing the true 
financial state and condition o f the Company. The accounts shall he kept in such books and in  such 
a manner at the registered office o f the Company as the Directors think fit.

117. The Directors shall from  time to time determ ine whether, and to what extent, and at 
what times and places, and under what conditions or regulations the accounts and books o f the 
Com pany or o f any o f them shall lie open to the inspection o f the Shareholders, and no Shareholder 
shall have any right of inspecting any account, or book , or document o f the Company, except as 
conferred by statute or authorized by the Directors, or by a resolution o f the Company in  General 
M eeting.

118. A t the Ordinary General Meeting in every year the Directors shall lay before the 
Company a statement of the incom e and expenditure o f the Company for the previous financial year 
and a balance sheet containing a summary of the property and liabilities o f the Company made up to 
the end of the same period.

119. The statement so made shall show, arranged under the most convenient heads, the 
amount of gross incom e, distinguishing the several sources from  w hich  it has been derived, and 
the amount o f gross expenditure, distinguishing the expenses o f the establishment, salaries, and 
other heads of expenditure. Every item o f expenditure fairly chargeable against the year’s income 
shall be brought into account, so that a just balance o f profit and loss may be laid before the meeting, 
and in case where any item  o f expenditure w hich  may in  fairness be distributed over several years 
has been incurred in  any one year, the whole amount o f such items shall be stated, with the addition 
o f the reasons w hy only a portion o f such expenditure is charged against the incom e o f the year.

120. The balance sheet shall contain a sum m ary o f  the property and liabilities o f the 
Company, arranged under the heads appearing in the form  annexed to the table referred to in 
Schedule C to “ The Joint Stock Companies’ Ordinance, 1861,”  or as near thereto as circumstances 
admit.

121. Every such statement shall be accom panied by a report as to the state and condition  of 
the Company, and as to the amount which the Directors recom m end should be paid out o f the profits 
by wa,y of dividend or bonus to the1 Shareholders, and the statement, report, and balance sheet shall 
be signed by the Directors.

122. A  printed copy  of such balance sheet shall, at least seven days previous to such meeting, 
be delivered at or posted to the registered address o f every Shareholder.

123. The accounts of the Company shall from  tim e to tim e be examined, and the correctness 
o f the balance sheet ascertained by one or more A uditor or Auditors.

A u d it .

124. No person shall be eligible as an A uditor w ho is interested otherwise than as a Share
holder in any transaction o f the Company, but it shall not be a necessary qualification for an A uditor 
that he be a Shareholder o f the Company, and no D irector or officer o f the Company shall, during his 
continuance in office, be eligible as an Auditor.

125. The Directors shall appoint the first A uditor o f the Company and fix  his remunera
tion. He shall hold office till the second General Meeting of the Company. A ll subsequent 
appointments shall, except as is hereinafter m entioned, be made at the first Ordinary General 
Meeting o f the Company in each year by the Shareholders present thereat, and the A uditor or 
A uditors appointed at such m eeting shall h old  office on ly until the first Ordinary General Meeting 
after his or their appointments, or until otherwise ordered by a General Meeting.
_ remuneration o f the Auditors other than the first shall be fixed by  the Company in
General Meeting, and this remuneration may from  tim e to time be varied by a General Meeting.

too ' ^ t ir in g  Auditors shall be eligible for re-election.
Oriiim ' n ^  va^ancy that may' occur in  the office o f Auditor is not supplied at the next 
ahaii «n y, « « eral MeetinS’ or i£ any casual vacancy shall occur in  the office o f A uditor, the Directors
General t l̂e aPP°intment o f a person who shall hold office until the next Ordinary. General Meeting after his appointment.
before the slla£1,^ e supplied w ith  a copy o f the balance sheet intended to be laid
the same with the a m  y '?eilera£ Meeting after his appointm ent, and it shall be his duty to examine 
generally or speciallv aThn vouchers relating thereto, and to report thereon to the meeting, 

130 The A  d 't US may. ’' “ ink fit.
all books kept bv the' ^°r t*16 time being shall have a list delivered to him  or them of
iu>Moa m  «n o—— , . P y> ana he or they shall at all reasonable hours in  the daytime haveaccess to all accounts, books a n L L l  l  , y eJiaU at a11 reasonable hours ii, and documents whatsoever o f the Company fo r  the purpose of. audit.
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Div id e n d s , B o nds , a n d  R e s e r v e  F u n d .
131. The Directors may, w ith the sanction o f the C om pany in  General M eeting, from  tim e to 

tim e declare a d iv idend to be paid, and (or) pay a bonus to the Shareholders in  proportion to their 
shares, but no d ividend shall be payable except out o f net profits.

132. The Directors may, i f  they think fit, determ ine on and declare an interim  d iv idend  to be 
paid, or pay a bonus to the Shareholders on account, and in  anticipation  o f the d ividend fo r  the then 
current year.

133. The Directors may, before recom m ending any d iv iden d  or bonus, set aside out o f  the 
profits o f the Com pany such a sum as they think proper as a reserve fund , and shall invest the same 
m  such securities as they may, with the sanction o f the Com pany, select, or shall place the same in  
fixed  deposit in any bank or banks.

134. The D irectors may from  time to tim e apply such portion  as they th in k  fit o f  the reserve 
fu n d  to meet contingencies, or fo r  equalizing dividends, or fo r  w ork in g  the business o f  the Company, 
or fo r  repairing, or maintaining, or extending the bu ild ings and prem ises o f the Com pany, or fo r  the 
repair or renewal, or extension o f the property or plant o f the C om pany or any part thereof, or fo r  
any other purposes connected w ith the interest o f the Com pany that they m ay from  time to tim e 
deem  expedient.

135. No unpaid dividend or bonus shall ever bear interest against the Com pany.
136. No Shareholder shall be entitled to receive paym ent o f any d iv iden d or bonus in respect 

o f his share or shares w hilst any moneys may be due o r  ow in g  from  him  (w hether alone or jo in tly  
w ith  any other person) to the Com pany in respect o f such share or shares, or otherw ise howsoever.

137. The Directors may deduct from  the d iv iden d  or bonus payable to any Shareholder all 
such sums o f m oney as may be due from  him  (w hether alone or jo in tly  w ith  any other person) to 
the Company, and notwithstanding the fact that such sums or any o f them are not payable until after 
the date when such dividend or bonus is payable.

138. Notice o f any dividend that has been declared, or o f  any bonus to be paid, shall be given  
to each Shareholder entitled  thereto, and any d iv iden d  or bonus unclaim ed by  any Shareholder fo r  
three years after notice thereof is given may be forfe ited  by  the Directors fo r  the benefit o f  the 
Com pany, and if  the D irectors think fit may be applied in  augm entation o f the reserve fund .

139. E very d ividend or bonus payable in  respect o f any share held by a firm m ay be paid to 
and an effectual receipt given by, any partner of such firm  or agent du ly  authorized to sign the name 
o f the firm.

140. Every d ividend or bonus payable in  respect o f any share held by  several persons jo in tly  
other than a firm may be paid to, and an effectual receipt given by , any one o f such persons.

.NOTICES.
141. N otices from  the Com pany may be authenticated by  the signature (prin ted  or w ritten ! 

o f the agent or secretary, agents or secretaries, or persons appointed by the Board to authenticate the
' same.

142. Every Shareholder shall give an address in  C eylon, w hich shall be deem ed to be his 
place o f abode, and shall be registered as such in the books o f the Company.

143. A  notice m ay be served by the Com pany upon any Shareholder, either personally or bv
being sent through the post in  a prepaid letter addressed to such Shareholder at his registered address 
or place of abode, and any notice so served shall be deem ed to be w e ll served, notw ithstanding that 
the Shareholder to w hom  such notice is addressed be dead, unless his executors or adm inistrators 
shall have given to the Directors or to the agent or secretary or agents or secretaries o f the Com pany 
their ow n or some other address to w hich notices may be sent. ^ *

144. A ll notices directed to be.given to Shareholders shall, w ith  respect to any share to w h ich  
persons are Jointly entitied other than a firm, be g iven  to w h ichever o f such persons is named first 
in the Register o f Shareholders, and notice so given  shall be sufficient notice to all the holders o f such 
snares.

X iiy  notice if  served by post shall be deem ed to have been served oni the day on w hich  
the letter containing the same w ou ld  in  ordinary course o f  post have been delivered at its address, and 
in  proving such service it shall be sufficient to prove that the letter containing the notice was properly 
addressed and put into a Post Office or post box , and the entry in  the Company’s books o f the leaving

e v i T S b X e j  "  “ °1‘  “ adr“ e Sha11 be “ ffloien‘  » » d »>
146.. Every Shareholders residing out o f C eylon  shall nam e and register in the books o f  the 

Company an address w ith in  Ceylon at which all notices shall be served upon him , and all notices served 
at such address shall be deem ed to be well served. I f  he shall not have named and registered such 
an address, he shall not be entitled to any notices. , icgibiereu b u c q

f t a J L f l S " 8 reqUir6d t0 be giV6n by  advertisem ent shall be published in the Ceylon

A r b it r a t io n .
148. W henever any question or other matter w hatsoever arises in  dispute between the Pnm 

pany and any other com pany or person, the same may be re ferred  by  the D irectors to arbitStiom

Ev id e n c e .

any S h areh old e /or  ffi^r'eDresen tafi f o T  ac^ on or su it brought or instituted by  the Company against
debt or moI^ y  Claimed to be due to the Company in  respect o f  his shares, it shall be sufficient to p rove  that the name o f the defendant is or was
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•when the claim arose on the Register o f Shareholders o f  the Company as a holder o f  the number of 
shares in  respect o f w hich such claim is made, and that the am ount claimed is not entered as paid in 
the books o f the Company ; and it shall not be necessary to prove the registration o f  the Company, 
nor the appointment o f the Directors who made any call, nor that a quorum  o f D irectors was present 
at the Board at w hich any call was made, nor that the m eeting at which any call was. made was duly 
convened or constituted, nor any other matter whatsoever, but the proof aforesaid shall be conclusive 
evidence o f the debt.

P ro visio n  r e l a t iv e  to  W in d in g  U p  o r  D isso lu tio n  op t h e  Co m p a n y .

150. A ny Shareholder, w hether a Director or not, and whether alone or jo in tly  with any other 
..Shareholder or Director, and-any person not a Shareholder, may becom e the purchaser o f the property 
o f the Company' or any part thereof in the event o f w inding up or a dissolution, or at any other time 
when, a sale o f the Com pany’s  property or effects or any part thereof shall be made by  the Directors 
under the powers hereby or under'the Ordinance conferred upon them.

In witness w hereof the subscribers to the M emorandum o f Association have hereto set and 
subscribed their names ai* Kurunegala this 10th day o f Novem ber, 1900.

J. D. Mason .
Jno . Clo vis  d e  Si l v a .

, A b r a m  S. Go o n e w a r d e n s .
W . H . J a c o t in e .
S. N. W. H u l u g a l l e .
N. S. Cassim .
Co llin  H e in s b e r g h .

W itness : F r a n k  Mo d d e b , 
Notary Public.

D R A F T  O R D IN A N C E S ,

M I N U T E .

T h e  f o l l o w i n g  D r a f t  o f  a  p r o p o s e d  O r d i n a n c e  i s  p u b l i s h e d  
f o r  g e n e r a l  i n f o r m a t i o n : —

Ah Ordinance for making final provision for the Supplementary 
Contingent Charges for the year 1899.

Preamble. T T T H E R E A S  by an Ordinance No. 8 o f  1899 it was enactedVV that a sum o f Rs. 1,942,913*47 should be charged upon 
the revenue o f  this island for the Supplementary Contingent 
Services o f the year One thousand Eight hundred and Ninety- 
nine, in addition to the sum o f  Rs. 18,163,172 provided by the 
Ordinance No. 22 o f 1898: And whereas an expenditure of 
Rs. 75,055*49 was incurred and brought toaccouut for the Con
tingent Services o f the year 1899, for which provision is not made 
by the aforesaid Ordinances : I t  is enacted by the Governor 6f 
Ceylon, with the advice and consent o f the Legislative Council 
thereof, as follows:
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Rs. 75.058*49 charged 
upon the revenue of 
this Island of the 
year 1899 for the 
final Supplementary 
Contingent Service ef that year.

1 That a sum not exceeding Seventy-five thousand and 
Fifty-five rupees and Forty-nine cents shall be and the same is 
hereby charged upon the revenue of this island o f  the said year 
1899, for the services hereinafter mentioned ; the said expendi
ture being in conformity with the schedule hereunto annexed, 
whereof the following is an abstract s

Rs. c.
Pensions ... 50,495 33
His Excellency the Governor 234 89
Survey Department 505 59
Medical Department ... 1,513 30
Hospitals and Dispensaries ... ... 6,427 16
Government Stores 734 67
Miscellaneous Services ... 13,639 96
Public Works Annually Recurrent 320 28
Public Works Extraordinary ... 1,184 31

Total ... 75,055 49

Schedule..
Pensions.

Crown Agents, London ... 
Government and Agents in India

His Excellency the Governor.
Other Charges

Rs. c.
4R,448 54

2,046 79
50,495 33 

234 89
Survey D epartment. 

Other Charges . , 505 59
M edical Department. 

Other Charges __ 1,513 30
Hospitals and Dispensaries. 

Other Charges 6,427 16
Government Stores. 

Other Charges _ 734 67
Miscellaneous Services.

' Commissioner o f Stamps 
Crown Agents
Government and Agents in India

Public W orks Annually R ecurrent. 
Repair of iron and timber bridges 

extending 50 ft. in length, Southern 
Province

10,199 19 
2,595 19 

845 58
13,639 96 

320 28
Public W orks Extraordinary, ( 

Improvement of Giriulla-Pasyala road — 1,184 31

.Total ... — 75,055 49

By His Excellency’s command,
W . T . T atlor, 

Acting Colonial Secretary.
Colonial Secretary’s Office,

Colombo, December 8, 1900,

GEORGE 1. A. SKEEN, GOVERNMENT PRINTER, COLOMBO, CEYLON.


