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NOTICES TO MARINERS.

l l IS EXCELLENCY THE GOVERNOR has been pleased

!

Approximate position on Chart No. 2,577: lat. 11° 37*

to direct that the following Notices to Mariners be ' N., long. 123° 11}“ E.

published for general information.

By His Excellency’s command,

E. NOEL"WALKER,
Colonial Secretary.

Colonial Secretary’s Office, i
Colombo, December 13, 1894.

BeENGAL.~No. 231.

Philipine Islands—Panay—Intended Flashing Light on

Manigonigo.

The British Admiralty has given notice (No. 577 of
1894) that on November 15, 1894, a light will be exhibited
from a lighthouse recently erected on’ the north-east side
of Manigonigo, off the north-east point of Panay.

Manigonigo light will be a sixth order catadioptric
flashing white light every five seconds, elevated 68 12
above the sea, 29 ft. above the ground, and visible in
clear weather from a distance of 14 miles. L

The lighthouse, situated 33 yards from the cliff, is a
cylindrical iron tower on a rectangular base, the whole

ainted gray. The keepers’ dwellings, adjoining the
{’ighthouse, are 0
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f brick and gray stone with iron roofs.

B. P. CreEAGH, Comdr., R.I.M.,
Port Officer of Calentta. -
»

falcutta, November 26, 1894.

BATA-VIA.—-N 0. 33.

E. L Archipelago—Gasper Straits— Hock Northward of
Cape Laboe— Lepar Island— Macclesfield Strait.

The position of the rock northward of Cape Laboe,

g Lepar island, has recently been examined by the master

of the Government steamer Gier, with the following
result :—

The rock, named Batoe Denem, dries one foot at low
water spring, with 6 to 7 fathoms close northward, lies'in
approximately, on Chart No. 63, Gaspar straten, lat. 2°
55" 40" 8., long. 106° 54’ E., or on the bearings :~—

Lighthouse on Oape Laboe ... N.'178° 14'E.

Roomhoek (Lepar island) .o N, 272015 E., dis-
. tant 2,200 yards.
Extreme Kalapan Island .. N, 328°47'5 E.

Bearings true. ° . .
Kruws, Vice-Admiral,

Commanding the Naval Forces in Neth.-India.
Batavia, November 20, 1894.

Dl
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Ceylon Government Railways.

OVERNMENT GAZETTE—DEC.

28, 1894

__comparative Statement of Traffic for the Week ended December 9,

1894.

—————

7,169

B Days ended Seven Days end Increase— Decrease —
Earnings from Sfiavc(;;g;vlslfnl%;g Sf)‘;zgmbe); 18?(1893. i Decem’?exy.ﬁ 1891d 1894 over 1893. ‘Mﬁi‘
o i No. | Rs. e
Rs. ¢ No. Rs. e No. Rs. e No. . C. 0.
Passengers, Ordinary 65,007 25,204 55| 71479 27,720 0f 82,622 32,588 95 11,143 4,;?8 95 — - —
Coolies 78| 476 98 423 28L 13 821|597 22 398 313 L — =
Season Tickets go| 10618 23 7673 140 415 § 117 8 |
4 65,815 25,877 71| 71,925 268,080 87| 83,583 33,801 23 11,658/ 5,620 36| — P —
o passengers 5106 1504 20 TI99 1,878 52| 7,996 1928 38 797 4986 — | —
orees - 88/ 305 29 46 331 54 69 893 77 23 1(232 23 - —
Carriages 4 43 58 9 72 60 20 199 25 11 6 65 -
Dogs 96 55 54 63 46 75 143 96 0 78 49 23] — —
_Other small Animals 32 22 26 ‘-11 23 3; __13 6 28 _ 9 __1 24 — | 2_0 5
Neat Cattle ... - 239 68 _ 850 15 _ 927 78 — a7 20| — e
%Itﬁ}:zllaneous Coaching o= 7 87380 — 15 32| — 52 8 — 36 76, — —
Goods (Tons).. 5,476 68,799 10] 6,009 73,432 92| 7,169 77,203 18| 1,160 3,770 26| — —
Miscellaneous Goods - 109 89 — 81 20{ — 127 8 — — — 45 88
Live Stock . 235 95 50 263 123 25 409 276 0 146 152 75| — —_
General Miscellaneous —_ 392 240 — i 935 24 — 563 64 — — — 371 60
Total for the Week — | 97,684 38& | 105904 6 — (usaTeer — | sa06l. — | —
rought “forward from re- .
Bw?m%s Return p v — [4327069 76] — 5 — 15053999 32| ~— | 465,550 76] — —
Total from Jan. 1 to Dec. 9 — 4424754 141 — 14694352 62 - 5169373 99 — !473 021 37 — —
Total corresponding period of : |
previous Year — 4210109 83; — 4424754 141 — 4694352 62 — | — - -
Increase compared with pre- } l -
vious Year — | 214, 644 31( — 1269, 598 48 — 475,021 37 - — — —
Decrease do. do. ... —_ — } —_ — - — —_ -
| - .
Traffic Train Mileagethis Week| 15,165 —_— ’ 17, 987 — 121,327 —_— 3,040{ — — —_
Brought forward from last ‘ ' 5
Return ...} 708,826, — I823 876 — ;955,‘341‘ — 127,365, — — —
Total from Jan. 1toDeec. 9 ...: 723,991 —_ I : 843 8631 — ! 974,768, — 130,905 —_ — —
Con'espoudmg period of pre- | : i . }
vious Year.. .. 656,003 — 723,991J — 843,863 — — — b= —_
Increase compa.red with pre- . ; ; | | ;
vious Year 1 4 ...| 67,988 — : 119,872i — 1 130,905 — — — — E —_
Decrease 0. 0. . = — — — e — —_ — ;- —
Seven days ended January 1 to i January 2 to Tucrease Decrease
Particulars of Goods Conveyed. December 9, 1894, |  December 9, 1894, [ December 10, 1893. in 1894, in 1894
Tous cwt. qr. Ib.( Tons ewh. qr. } Tons cwt. qr. Mo, Tons cwt. qr. lb, |Tons cwt. qr.lb
First class Goods . 4 1 10 3035 12 2 959 18 0O 25 43 14 1 97 —
Second class Goods 181 1101 17 6,900 6 2 6205 5 2 2 695 1 016 —
Rice .« 1,870 11 2 11| 78806 18 1 7\ 75268 1 3 0 3538 16 2 7 —
Tea . 989 14 2 15 37,518 18 2 23 36,125 17 3 0 1,393 0 3 25 —
Tea leaf . 25 7 1 10 823 8 3 27 1,362 16 0 2 — 539 70 3
Arrack : 49 14 2 10| 1,796 18 0 21] le8s 12 0 1§ 111 6 0 5 -
Salt - 55 14 3 9 3331 4 1 17[ 3,471 13 0 12 — 90 § 2 23
Cinpamon - 3 16 2 13 223 9 3 0 117 9 1 21 106 0 1 7 -
Cacao - 51 2 0 O 1011 1 0 19 1448 5 1 3 - 437 4012
Cardamoms 7 13 1 27 159 158 3 27 174 19 0 25 _ 15 3026
Tobacco . 18 11 1 0 607 2 0 10 376 5 0 10 30 17 0 ¢ —
Beer, 3rd clags 3 12 1 25 207 13 1 164 8 1 @ 43 5 0 2 )
Tea Lead and Shooks, 3rd cla.ss 6 2 1 11 =378 16 3 12| 389 11 1 15 - 210 142 3
Manure, 3rd class 1 15 0 136 11 3 1g 31 14 2 18 104 17 0 26 —
Plumbago, 3rd class . 1 8 1 ¢ 45 10 1 3 15 18 2 13 29 11 2 20 .
Other 3rd class Goods “ 771 7 1 11} 28442 15 9 13 24,267 12 1 27 4175 3 0 14 —
Other*th class Goods 283 3 1 190 14040 3 3§ 23 11,011 0 8 10 3023 13 015 -
Other 5th class Goods 179 0 2 4/ 683¢ 9 0o 25 b553¢ 6 2 27 1,300 2 1 26 —
Cinchona .. 4 15 3 0 715 17 1 17 96l 6 2 23 — 245 91 6
-Coffee 142 8 0 20, 2476 4 9 25 2468 35 3 13 . - 206 19 0 16
Cotton 0 2 2 1 132 19 o 26 138 11 1 18 — 512 0 20
Cocoanuts . 59 17 2 27 348 5 0 3 3482 8 2 20 2 16 111 —_
Cocoanut Oil ... 30 9 1 11 1537 10 ¢ 16 1,434 10 3 20, 102 19 ¢ 24 —
Copperah 30 11 2 7] 3012 2 2 1g 2331 12 0 11) 680 10 2 5 —
Poonac . 111 18 3 120 5279 7 1 16 5122 17 2 11 136 9 3 3 __
Kerosine 0il . 20 0 3 11 133 4 3 8 1,007 8 3 9 248 15 327 .
Staves 5 17 8 0 360 2 3 3 32 16 3 11| 3+ 3 320 —
Tlmber,wrought 25 1 2 14 1,116 14 o 18 1,082 9 2 238 34 4 1 93 —
Timber at 5th class 26 0 0 O 1,082 6 0 24 1,063 3 3 22 19 9 1 @ —
Timber at 6th class 19 5 2 0 20 19 2 o 55 8 0 21 — 25 8 2 21
Tea Lead and Shooks, 6th class 236 6 3 13/ 8083 5 1 6 7,528 14 3 12 53¢ 10 1 22 —
Manure, 6th class 53 19 1 220 5320 11 3 o 8948 15 2 18 1,171 16 0 10
Plumbago, 6th class 275 7 0 12/ 10,583 0 2 26 11,714 19 0 15 — 1,131 18 1 17
Beer, 6th class — 13 2 3 0 3 9 2 5 10 0 _ :
Staves, 6th class — 923 1 2 7 37 6 0 O _ 14 41921
Bulky "Articles and Road Mebal 6 18 0 O 15237 12 2 8 1,288 7 3 O —_ 45 15 0 20
Other 6th class Goods . 152 10 3 14/ 6444 8 3 15 4251 0 3 9 2193 8 0 6 —
Railway Material 341 7 2 5] 23,082 16 1 12 3838 14 0 1 15,303 17 2 17
Public Works Material e — 1932 9 0 0 16127 .2 0 0 — 14194 130 0
Prison Department Material . — 1’,1 73 14 0 0 447 13 0 0 726 1 o o -
Breakwater Material 1,117 13 0 o 8249 8 2 14 1,127 7 0 030122 1 214 — .
Contractor’s Material — 1,163 183 ¢ o 1,798 12 © O —_ C 634190 0O
Way and Works Material — 143 9 0 0 — 148 9 o 0{ _
9 9 25202461 5 2 27274755 0 O 18'50.808 0 0 18/83,101 142 9

Colombo, December 19, 1894,

W. T. PEARCE, General Manager,
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MERCANTILE AND :rRAD(yANN?SUNCEMENTs.

MEMOBANDUM OF ASSOCIATION OF THE KOSHENA COCOANUT ESTATE COMPANY, LIMITED.

1. The name of the Company is “ The Koshena Cocoanut Estate Company, Limited.”
2. The registered office of the Company is to be established in Colombo.

8. The objects for which the Company is established are— 3 .
(a) To purchase all that estate called and known as Koshena, situated in the Otarapalata of the Pitigal
korale south, between Negombo and Chilaw, and containing in extent in the aggregate 477 acres 3
roods and 16 perches more or less, upon such terms and conditions as may be agreed upon between

the Company and the proprietor. of the said estate.

(8) To purchase, or lease, or otherwise acquite any other land or lands. machinery, implements, tools
live and dead stock, stores, and other property, real or personal, movable or immovable, of any kind.

(¢) To improve, plant, clear, cultivate, and develop the said estate, and any other lands that may be
purchased, leased, or otherwise acquired, as cocoanut or tea estates, or with any other products, or
in any other ways.

(@ The purchase or lease any other land either adjacent to the said estate or to any other lands that
may be purchased, leased, or acquired. or elsewhere for the purposes of water supply, and (or)
providing fuel or timber for the business of the Company, or for any other purpose necessary for
the working of the Company. )

(e} To purchase cocoanuts, copperah, fibre, and {or) other raw products for manufacture, manipulation,
and (or) sale.

(f) To manufacture fibre and (or) other products.
() To carry on the business of planters of cocoanut and other produets in all its branches.

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

4. The liability of the Shareholders is limited. )

5. The nominal capital of the Company is four hurdred thousand rupees (Rs. 400.000), divided inio 4,000
shares of one hundred rupees each, with power to increase or rednce the capital. Incase the Company shall increase
its capital by the issue of new shares, such shares may be issued upon the terms specified in the Articles of Associa-
tion for the time being of the Company. ' -

‘We, the several persons whose names and addresses are subseribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we respectively agree to take the number of shares ™

° in the capital of the Company set opposite our respective names :— E
: Number of Shares taken
Names and addresses of Subscribers. by each Subscriber.

V. A. Jurius, Colombo «. One
C. E. H. SyMoxns, Colombo . . . «. One
W. H. Davies, Colombo . One
T. WatsoN HaLL, Colombo T ... One
C. RaMaLincaM, Colombo «. Omne
B. FgrNnanDpo, Colombo ... One
Tnos. KIRRPATRICK, Colombo ... One
J. W. Caas. pE Sovsa, Colombo . ~ es One

Witness to the above signatures :
H. CrEasy, Notary Public, Colombo.

Dated December 6, 1894.
ARTICLES OF ASSOCIATION OF THE KOSHENA COCOANUT ESTATE COMPANY, LIMITED,

1. The regulations contained in Table C in the schedule annexed to * The Joint Stock Companies’ Ordinance
1861,” shall not apply to this Company, which shall be governed by the regulations contained in these Articles, but
subject to repeal, addition, or alteration by special resolutions. The Company may by &pecial resolution alter or make
provisions instead of or in addition to any of the regulations of the Company whether contained or comprised in

these Articles or not. v
2. The Company shall forthwith, after its incorporation, purchase all that estate called and known as Koshena,
sitiated in the Otarapalata of the Pitigal korale south, between N egombo and Chilaw, and containing in extent in the

aggregate 477 acres 3 roods and 16 perches more or less, upon such terms and conditions as wmay be agreed upon between
the Company and the proprietor of the said estate. . - s
SHARES.

3. Every person taking any share in the Company shall testify his acceptance thereof by writing under his
hand in such form as the Company from time to time directs. . . L
> 4. The sum of Rs. 100 payable for each share shall be paid as follows :—Rs. 50 thereof upon applation, and

Rs. 50 upon allotment, or in such other manner as the Directors may hereafter determine. -

5. If several persons are joint-holders of any share, any one of such persons may give effectual receipt for the
dividend payable in respect of such share. L .

6. Every Sharéholder shall, on payment of 50 cents per share, be entitled to a eertificate under the common
seal of the Company specifying the share or shares held by him and the amount paid thereon.

7. 1If a certificate be worn out or defaced, then upon production thereof te the Directors they may order the
same to be cancelled, and may issue a fresh certificate in lieu thereof ; and if any certificate be lost or destroyed, then
upon proof thereof to the satisfaction of the Directors, and on such indemnity as the Directors may deem adequate

ing given, a new certificate in lieu thereof shall be given to the person entitled to sucl} lost or destroyed certificate.
Such sum (if any) not exceeding fifty cents as the Directors may determine shall be paid to the Company for every

certificate so issued in place of a certificate lost or destroyed. . D2
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il TRANSFER OF SHARES. , S
8. The Company may decling to register any transfer of shares made by a Shareholder who is indebted

to them. Ay
9. The, fee payable to the Compal¥y for the regmmtion of a transfer shall be two rupees
. 10.  The transter books may

Meeting in each year. 3 . .
"~ 11. Subject to the restriction of these Articles, any Shareholder may transfer all or any of his shares by
instrument in writing. The Divectors may decline to register any transfer whatever, and shall not be required to assign

any reason for so declining. In the event of the Directors declining to register a transfer, they shall, upon the

request of the Sharcholder desirous of executing the same, convene an Extraordinary General Meeting of the Com-

pany to resolve whether the said transfer shall be regissered or not ; and the resolution of such General Mesting shall

be absolute. :
: TRANSMISSION OF SHARES. ) :

12.  The executors or administrators or Leirs of a deveased Shareholder shall be the only person recognized by

the Company as having any title to his share. )
.13, Any person becoming entitled to a share in consequence of the death, bankruptev, or insolvency of any
Shareholder, or in consequenve of the marriage of any fomale Shareholder, or in any way other than by transfer, may
}))e registered as a Shareholder upun such evidence being produced as inay from time to time be required by the
irectors.
14. Any person who has become entitled {0 a share in any way other than by transfer may, instead of being
registered himself, elect to hive some porson to be name.1 by him revistored as a holder of such share.
. -}-)15. " The person so becoming entitled shall testify such clection by cxecuting to his nominee a transfer of
such share.

. 16. The instrument of transfer shall be presentel to the Company, accompanied with such evidence as the
Directors may require to prove the title of the transferror, and thereupon the Company shall register the transferee
as a Shareholder. ) .

Provided always that the Directors shall have the right at all times to decline to register such person as
aforesaid, and shall not be required to assign any reason for so declining. In the event of the Directors declining to
- register such person as a hoider of such share, they shall, upon the request of such person, convene an Extraordinary
General Meetirg of the Company to resolve whether such transfer shall be registered or not, and the resolution of
such meeting shall be absolute. “
FORFEITURE cF S'rangs or CALL.

17. If any Sharehollur fails to pay any allotment money or call on the appointed day, the Company may at
any time thereafter, during such time as the cill remains znpaid, serve a notice on hiwm reguiring him to pay such call,
together with any interest that may have accrued by reasow of such non-payment.

13 The notice shail name a further day and a place or places, being a place or places at which calls of the
Company are usually made payable on and at which such ezl is to be paid. It shall also state that in the event of
?oxi-paydx‘nent at the time and place appointed, the shares in respect of which such call was made will be liable to be

orfeited. ’
19. If the requisitions of any such notice as aforesaid are not complied with, any share in respect of which
such notice has been given may be forfeited by a resolation of the Directors to that effect.
© 20. Any share so forfeited shall be deemed to be the property of the Company, and may be disposed of in
sitch manner as the Directers thiuk fit. : ’

be clospd during the fourteen days immediately preceding the Ordinaryv(’:‘renelral

»

21. Any Sharcholder whose shares have been forfeited shall, notwithstanding, be liable to pay the Compé.ny ’

all calls owing upon such shares at the time of the forfeiture.

INCREASE OF CAPITAL. : :

22, The Directors may, with the sanction of a special resolution.of the Company in General Meeting, increase
its capital by the creation of new shares, of such amounts per share and in the aggregate as such resolution shall
direct. All new shares shall be offered by the Directors to the registered Shareholders for the time being of the
Company as nearly as possible in proportion to the existing shares held by them, and such shares as shall.not be
accepted by the Shareholder or Shareholders to whom the same shall have been offered, within the time spécified in
that behalf by the Direstors, mvy be disposed of by the Directors in such manner as they think most beneficial to the
Company. The Directors shall have power to add to such new shares such an amount of premium as they may con-
sider proper.

23. If before or on the day appointed for payment of any allotment money or call any Shareholder does
not pay the amount for which he is liuble, then such Shareholder shall be liable to pay interest for the same at the
rate of nine per cent. per annum from the day appoinie 1 for the payment thereof to the time of the actual payment.

24.  The sharzs, except where otherwise provided, shall be allotted at the diseretion of and by the Directors,
who may from time to time issue any unissued shares, :nd m1y add to such shares such an amount of premimm as
they may consider proper. Provided that such unissued shares shall first be offered by the Directors to the registered
Shareholders for the time being of the Company as neavly as possible in proportion %o the shares already held by
them, and such shares as shall not be accepted by the Shareholder or Shareholders” to whom the shares shall have

been offered, within the time specified in that behalf by the Directors, may be disposed of by the Directors insuch

manner as they think most beneficial to the Company.,
25. Any capital raised by the creation of new shares shall +be -considered as part of the original eapital, and

shall be subject to the sume provisions in all respects, whether with reference to the payment of allotment money,
calls, or the forfeiture of shares on non-payment of calls or otherwise, as if it had been part of the original capital,

i BoRrRrOWING.

“ 26. 'The Directorsshall have power to borrow money for the purposes of the Company, and for this purpose
to grants bonds, promissory notes, bills, debentures, interest warrants, bonds for cash credit, trust deed, or other
documents, to issue letters of credit, and to grant mortgages, or other deed or deeds of security over all orany of
the Company’s lands, property, estate, and assets, bub so that the sum so o be borrowed shali not at any one time
exceed the sump of Rs. 50,000, Provided that norhing herein contained shall be held to prevent the Directors pro-«
curing from time to time, in the wsual course of business, such temporary advances on the produce of the estate as
they may find itto be necessary or expedient for the purpose of defraying the expenses of working the said estate. -

" Provided also that before the Directors issue any debentures, or grant any mortgages, they shall obtain the
sanction of the Company in General Meeting, whether Ordinary or Extraordinary. A declaration under the
Company’s seal contained in or endorsed upon any of the documents mentioned in this Article, and subscribed by two
or more of the Directors or by one Director and the Secretary, to the effect that the Directors have power to borrow
the amiount which such document ma.y‘represent, shall be conclusive evidence thereof in all questions between the
Company and its ereditors ; and no such document containing snch declaration shall, as regards the creditor, be void
on the ground of its being granted in excess of the aforesaid borrowing power, unless it be proved that such

creditor was aware that it was 8o granted.
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GENERAL MEETINGS.

-..27. 'The first General Meeting shall be held at such time, not being more than fwelve months after the

incorporation of the Company, and at such place as the Directors may determine. )
~ 28. Subsequent General Meetings may be held at such time and place as may be prescribed by the Company

in General Meeting, and if not so prescribed then at such place and at such time as soon after the first day of January

in each year as the Directors shall determine. .
29.  The above-named General Meetings shall be called Ordinary Meetings ; all oiher Greneral Meetings shall

be called Extraordinary. '

30. The Directors may, whenever they think fit—and they shall, upon a requisition made in writing by not
less than one-fifth in number of the Shareholders of the Company for the time being, or by any Sharcholder or
Shareholders holding not less than one-fifth part of the shares of the Company for the time being subseribed for— °
convene an Extraordinary General Meeting.

31. Any requisition so made by the Shareholder or Sharsholders shall express the object of the meeting
proposed to be called, and shall be Jeft at the registered office of the Company.

32. Upon the receipt of such requisition” the Directors shall forthwith proceed to convene an Extriordirary
General Meeting, to be held at such time and place as they shall think fit, not being more than twenty-one Aays after
the leaving of the requisition ; and if they do not proceed to convene the said meeting within twenby-one days after
the Jeaving of the requisition, the requisitionist or requis‘tionists or any other Shareholders amounting to the required
number may, himself or themselves, convene an Extracrdinary General Meeting to be held at such time or place as
he or they shall think fit. . :

33. Seven days’ notice at least, specifying the place and the hour of meeting, and the purpose for which any-
meeting is to be held, shall be given by advertisement iu the Coylon Government Guzstte, or in such other manner, if
any, as may be prescribed b the Company.

© 7 34, Any Bhareholder riay, on giving not less than ten days’ previous notice of any resolution, submit the
same to a meeting.

35.  Such notice shall be given by leaving a copy of the resoiution at the registered ofice of the Company.
e 36. .In order to constitute a meeting, whether Ordinury or Hxtraordinary, there shall be present, either

. personally or by proxy, three or more Sharehclders.

37.  If within one hour from the time appointed for the meeting the required number of Sharehollers is not
prasent, the meeting, if convened upon the requisition of a Sharchnlder or Shareholders, shull be dissolved. In any
other case it shall stand adjourned to the following Jay at the same time and place; and if at such adjourned meeting
the required number of Sharehoiders is not present, it shali be adjonrned sine die.

- 38. The Chairman (if any) of the Board of Directors shall preside as Chairman at every mesting of the
Company. .
L. 389, If there be no such Chairman, or if at any meeting he is not present at the time of holding the same, the
*. Shareholders present shall choose some one of their number to be Chairman of such mesting. .
40. The Chairman may, with the consent of the meeting, adjourn any mesting from time t5 time and from
place to place, but no business shall bs transacted at any adjournsd meeting other than the business left unfinished at
the meeting from which the adjournment tock place.
41. At any General Mecting, unless a poll is demanded by at least two Sh-reolders, a declaration by the
-Chairman that a resolution has been carried, and an entry to that effest in the book of proceedings of the Company,
shall be sufficient evidence of the fact without proof of the number or proportion of the votes rezorded in favour of

or against such resolution.
42. If a poll is demanded in manner aforesaid, the same shall ba taken in such manner as the Chairman directs;

and the result of snch poll shall be deemed to be the resolution of the Crmpany in General Meeting.

43. In the event of a resolution being brought before a General Meeting involving the sale of the Company’s
estates or any portion thereof, or the winding up of the Company, a majority of three-fourths of the Shareholders
present and (or) represented by proxy shall be necessary to carry such resolution. L.

VOTES OF SHAREHOLDERS.

44. Every Sharebolder shall have one vote for every five shares held by him.
45. If any Shareholder is a lunatic or idiot, he may vote by his curator; and

may vote by his guardian, or any of his guardians if more than ona. . .
46. TIf one or more persons are jointly entitled to a share or shares, the parson whose nam» stands first in the

- register of Shareholders as one of the holders of such share or shares, and no other, shall be entitled to vote in respect
of the same. C -

’ 47. No Shareholder shall be entitled to vote at any meeting uunless all calls due from him have been paid;
and no Shareholder other than the trustee or assignee of a bankrupt or representative of a deceased Shareholder
shall be entitled to vote at any meeting held after the expiration of thres months from the registration of the
Company in respect of any share which he has acquired by transfer, unless he has been possessed of the share in
respect of which he claims to vote at least three months previously to the time of holding the meeting at which he

. proposes to vote. . . .
"7 48. Votes may be given either personally or by proxy. A proxy shall be appointed in writing under the hand

of the appointer, or, if such appointer is a corporation, under thefr common seal. . .
49. No person shall be appointed a proxy who is not a Shareholder; and the instrument or mandate

appointing him shall be deposited at the registered office of the Company not less than forty-eight hours before the
time of holding the meeting at which he proposes to vote ; but no instrument or mandate appointing a prbxy shall be

valid after the expiration of one year from the date of its execution. -~

if any Shareholder is a minor, he

DIRECTORS. .
50. The qualification of a Director shall be holding not less than five shares of the Compan

calls for the time being shall have been paid. . .
’ 51. The number of Directors shall not be less than three or more than five; but this clanse shall be construed
as being directory only, and the continuing Directors may act notwithstanding anv number of vacancies

.. - 52. The first Directors shall be C. E. H. Symons, J. W. C. de Soysa, Bastian Fernando, T. W. Hall, and
C Ramalingam, and shall hold office, except in the event of their becoming respectively disqualified, until the first
Ordinary General Meeting of the Company to be held in the year 1895. N -

’ 53. Asaremuneration for their services the Directors shall be entitled to appropriate annual]y.a sum not
exceeding Rs. 1.500. to be divided between them in such manner as they may determine; but the Company in General

. Meeting may at any time alter the amount of such remuneration for the future. . o i
’ 54. One of the Directors may be appointed by the Board to act as Managing Director and (or) Visiting Agent
*“of the Company for such time and on such terms as the Board may determine or fx by agreement with the person

y upon which all
*

appoiuted to the office.
) ‘ Dz
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PowERs OF DIRECTORS.
85. The Directors shall have power to carry into effect the purchase of the said Koshena estate hereinbefore
referred to, and the lease and (or) purchase of any other lands, estates, or property. .
58. The business of the Company shall be managed by the Directors, either by themselves or with the

assistance of a secretary or secretaries, agent or agents, to be appointed by them for such a period, and on such

terms as the Directors sha]l think fit. . .
57. The Directors shall have power to make, and may make, rules or regulations for the management of the

preperty of the Company ; and for that purpose may appoint managers, agents, suj-erintendents, officers, clerks, and
servants, with such remuneration and atsuch salaries as they may consiler advisable, and may pay the expenses
occasioned thereby out of the funds of the Company, and may from time to time remove or suspend all or any of
the managers, agents, superintendents, officers, clerks, or servants for such reasons as they may think proper and
advisable, and without assigning any cause. ’

- 58. The Directors shall also have power to open, from time to time, on behalf of the Company, any account
or accounts with sueh bank cr barks as they may select or appoint; and also, by cuch signatnres as they shall appoint,
to draw, accept, make, endorse, sign, and enter into cheques, bills of exchange, promissory notes, bonds, mortgages,
proxies to any proctor or proctors, contracts or agreements on behalf and for the purposes of the Company.

59. The seal of the Company shall not be affixed to any instrument except in the presence of two or more of
the Directors, or of one Director and Secretary, who shall atlest the sealing thereof. .

60. The Directors shall exercise, in the name and on behalf of the Company, all such powers of the Company
as are not expressly required to be exercised by the Company in General Meeting.

DISQUALIFICATION OF DIRECTORS.

61. The office of a Director shall be vacated—
(1) If he ceases to hold the due qualification in shares ;
(2) If he becomes of unsound mind or bankrupt, or take proceedings under the Bankruptcy Law for
liquidation of his affairs by arrangement of, or composition with, his creditors.

62. No contract, arrangement, or transaction entered into by or on behalf of the Company with any Director
or with any Company or ¢o-partnership of which a Director is a partner, or of which he is a Director, Managing
Director, or Manager, shall be void or voidable; nor shall such Director be liable to account to the Company for any
profit realized by such contract, arrangement, or transaction, by reason only of such Director helding that office, or of
the fiduciary relation thereto establishied, provided that the fact of his interest or connection therewith be fully
disclosed to the Company or its Directors ; but no Direcior shall vote in respect of any contract, arrangement, or
transaction in which he is directly or indirectly interested.

RorarioN oF DrrecTors. ®

63. At the first Ordinary Meeting of the Company to be held in the year 1895 all the Directors shall retire ;
and at the first Ordinary Meeting in every subsequent year two of the Directors for the time being shall retire from office.

64. 'The Directors to retire in any year shall always be those who have been longest in office, and in case of
Directors equal in length of office, shall, unless such Directors agree among themselves, be determined by ballot.

65. A retiring Director, if qualified, shall be re-eligible. The Company at the Ovdinary General Meeting
shall fill up the offices vacated by the retiring Directors by electing a like number of persons, .

66. If at any meeting at wlich an election of Directors ought to take place no such election is made, the
meeting shall stand adjourned till the rext day, at the same time and place; and if at such adjourned meeting no
election takes place, the former Directors shall continue to act until new Directors are appointed ab the first Ordinary
Meeting of the following year. )

67. The Company may from fime to time, by special resolution in General M eeting, increase or reduce the
number of Direc.ors, and may also determire in what rotation they are to go out of office.

68. Any casuai vacincy in tie Board of Directors may be filled up by the Directors, but any person so
chosen ;hall retain his office so long only as the vacating Director would have retained the same if no vacancy had
occurred.

PRrROCEEDINGS OF DIRECTORS.

69. The Directors may meet together for the despatch of business, adjourn, and otherwise regulate their
meetings as they think fir, and determine the guorum necessary for the transaction of business. Questions arising at
any meeting shall be decided by a majority of votes. In case of an equality of votes, the Chairman, in addition to
his original vnte, shull have a casting vote. A Director may at any time summon a meeting of the Directors.

70. The Directors may elect a Chairman of their meetings, and determine the period of which he is to hold
office; bus if no such Chairman is eleeted, or if at any meeting the Chairman is not present at the time appointed for
holding the same, the Directors present shall choose some one of their number to be Chairman of such meeting.

71.  All acts done by any meeting of the Directors or by any person acting as a Director, shall, notwith-
standing thot it be afterwards discovered that there was some defect in the appointment of any such Directors, or
persons acting as aforesaid on that duy, or that thev or any of them were disqualified, be as valid as if every sach
person had been duly appointed and was qualified to be a Director. .

72. The Directors shall cause minates to be made in a book or books provided for and used solely for that

urpose—
P rp (1) Of all appointments of officers made by the Directors ;
(2) Of the names of Directors present at each meeting of Directors-;
. (3) Of all orders made by the Directors ; and
(4) Of all resolutions and proceedings of meetings of the Company and of the Directors.

73.  And any such minute as aforesaid, if signed by any person purporting to be the Chairman of any meeting
of Dirertors, shall be receivable in evidence without any further proof.

74. Th2 Company in General Mceting may, by a special resolution, remove any Director, before the expiration
of his period of office and appoint znother qualified person in his stead. The person so appointed shall hold office
during such time only as the Director in whose place he is appointed would have held the same if he had not been
removed.

D1vIDENDS.

75.  The Directors may, with the sanction of the Company in General Meeting, declare a dividend to be paid
to the Shareholders in preportion to their shares.

76. No dividends shall be payable except out of the profits arising from the business of the Company and
with the sanction of the Directors. :

77.  The Directors may, before recommending any dividend, set aside out of the profits of the Company such
sum 8s they think proper as'a reserve fund to meet contingencies, or for equalizing dividends, or for repairing or
maintaining the works connected with the business of the Company or any part thereof; and the Directors may invest
the sum so set apart as a reserve fund upon such securities as they, with the sanction of the Company, may select.



PART IV.—CEYLON GOVERNMENT GAZETTE—Dxo. 28, 1894 203

L
78. The Directors may deduct from the dividends payable to any Shareholder all such sums of-money as may
be due from him to the Company on account of calls or otherwise. . ) S
79.  Notice of any dividend that may have been declared shall be given to each Shareholder, or sent by post -
or otherwise to his registered place of abode ; and all dividends unclaimed for three years after having been declared
may be forfeited by the Directors for the benefit of the Company.
80. No dividend shall bear interest as againsi the Company. -

. : ACCOUNTS.

81. Once at the least in every year the Directors shall lay before the Company in General Meeting a state-

ment of the income and expenditure for the past year, made up to a date not more than three months before such
mesting.
%2, The statement so made shall show, arranged under the most convenient heads, the amount of grossincome,
distinguishing the several sources from which it has been derived, and the amount of gross expenditure, dissinguishing
‘the expense of the establishment, salaries, and other like matters. Every item of expenditure fairly chargeable
against the year’s income shall be brought into account, so that a just balance of profit and loss may be luid before
the meeting ; and in casys where any item of expenditure which may in fairness be distributed over several years has
been incurred in any one ysar, the whole amount of sush itews shall be stated, with the addition of the reasons why
only a portion of such expanditure is charged against the income of the year. -

83. A balance sheot shall be made out in every year and laid before the General Meeting of the Company,
and such balance sheot shall contain a summary of the property and liabilities of the Company, arranged under the
heads appearing in the form annexed to the table referred to in schedule © to “ The Jdint Stock Companies’ Ordi-
nance, 1861,” or as near thereto as circumstances admit. )

84. A written or printed copy of such balance sheet shall, seven days previously to such meeting, be delivered

at or sent by post to the registered address of every Shareholder,

AUDIT. .
85. The accounts of the Company shall be examined, and the correctness of the balance sheet ascertained, by

one or more Auditors to be elected by the Company in General Meeting. «
" 86. If not more than one Auditor is appointed, all the provisions herein contained relating to Auditors shall

>apply to him.

. 87. The Auditors need not bs Shareholders in the Company. No person is eligible as an Auditor who is
interested otherwise than as a Shareholder in any transaction of the Company ; and no Director or other officer of the
Company is eligible during his continuance in office.

* 88.. The first Auditor or Anditors of the Company shall be appointed by the Directors, and shall hold office
until the second Géneral Meoting ; and afterwards the Aunditor or Auditors shail Be from time to time appointed by
the Company in General Meeting.

' 89  The remuneration of the Auditor or Auditors shall be fixed by the Company at the time of their election,
save that in case of the first Auditor or Auditors it shall be fixed by the Directors.

- 90. Any Auditor shall be re-eligible on his quitting office.
- 91. If any casual vacancy oceurs in the office- of Aunditor, the Directors may appoint another Auditor, who
shall hold office until the next Ordinary Genoral Meeting.
92. If no election of Auditor is made in manner aforesaid, the Directors may appoint an Aunditor or Auditors
for the year then current, and fix the remuneration to be paid to him or them by the Company for his or their

services.
93. Every Auditor shall be supplied with a copy of the balance sheet, and it shall be his duty to examine the

same with the accounts and vouchers relating thereto.

94. Every Aunditor shall have a list delivered to him of all books kept by the Company, and he shall at all
reasonable time have access to the books and accounts of the Company. He may, at the expense of the Company,
employ accountants or other persons to assist him in investigating such accounts, and he may, in relation to such
accounts, examine the Directors or any other officer of theé Company.

95. The Auditors shall make a report to the Shareholders upon the balance sheet and accounts, and in every
such report they shall state whether, in their opinion, the balance sheet is a full and fair balance sheet, containing the
particulars required by these regulations, and properly drawn up, so as to exhibit a true and correct view of the state
of the Company’s affairs ; and in case they have called for explanation or information from the Directors, whether
such explanations or informations have been given by the Directors, and whether they have been satisfactory ; and
such report shall be read together with the report of the Directors at the Ordinary Meeting.

. NoOTICES. . . ’
96. Notices by the Company may be authenticated by the signature (printed or written) of the Secretary or
other person appointed by the Directors to do so. .

97. Every Shareholder shall give an address in Ceylon which shall be deemed to be his place of abode, and
shall be registered as such in the books of the Company. .

98. Notices requiring to be served by the Company upon the Sharsholders may be served, either personally
or by leaving the same or sending them through the post in a letter addressed to the Shareholders at their registered
places of abode, and any notice so served shall be deemed to be well served for all purposes, notwithstanding that the
Shareholder to whom such notice is addressed may be dead, unless and until his executors or administrators shall have
given notice to the Managing Director or Secretary of the Company of some address in Ceylon.

99. All notices directed to be given to the Shareholders shall, with respect toany share to which persons are
jointly entitled, be given to whichever of the said persons is named first in the register of Shareholders ; and notice
so given shull be sufficient notice to all the holders of such share. : >

100.  All notices required to be given by advertisement shall be published in the Ceylon Government Gazelte.

101. Every Shareholder residing out of Ceylon shall name an address-in Ceylon at which all notices shall be
served upon him, and all notices served at such address shall be deemed to be well served. If he shall not have

named such an address, he shall not be entitled to any notices. -
In witness whereof the Subscribers to the Memorandum of Association have hereto set andf subscribed their
names this sixth day of December, 1894.
V. A. Jurrus.
N C. E. H. Symons,
‘W. H. Davies.

T. Watson HarL, -
C. RAMALINGAM.
B. FErRNANDO.

Witness to the above signatures : THOs. KIRKPATRICK.
H. CrEasy, J. W. CHas. DE Sovsa.

Notary Public, Colombe. -
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MEMORANDUM OF ASSOCIATION OF THE BLACKSTONE ESTATE COMPANY, LIMITED.

1. THE name of the Company is “ The Blackstone Estate Company, Limited.”

2. The registered office of thi§ Company is to be established in Colombo, Ceylon.

3. The objects for which this Company is established are—

(1). To acquire the Blackstone estate, situated in the Ambagamuwa District of the Island of Ceylon.

(2) To farm, manufacture, or cultivate tea, and (or) any other products or trees, plants, or crops which may here-
after be approved, and either on the said estates or elsewhere within or beyond the limits of Ceylon, and to prepare,
manufacture, treat, or make marketable the produce of any such farming or cultivation, or any like produce, and to
gell, ship, and dispose of such produce, either raw or manufactured, at such times and places and in such manner as
ghall be deemed expedient.

(3) To purchase tea leaf and (or) other raw products for manufacture, manipulation, or sale. )

(4) To purchase, take on lease, or in exchange hire. or otherwise acquire any property. real or personal, mov-
able or immovable, and any rights, easements, patents. licenses, or privileges in Ceylon or elsewhere (including the-
benefit of any trade mark or trade secret) which may be thought necessary or convenient for the purpose of this
Company's business. and to erect, construct, maintain, and alter any buildings, machinery, plant, roads, ways, or other
works, communications, or things for the like purpose, and to sell, manage, improve, develop, lease, or dispose of, or
otherwise deal with all or any part of the property owned or occupied by this Company. LT

. (5) To employ, maintain, provide for, and dismiss cooly and other labourers and servants, and to remunerate
any such labourers or servants as shall be thought fit, and in particular to grant pensions or gratuities to-any servant
or his widow or children. .

(6) To raise money for the purposes of this Company by mortgage or otherwise as shall be thought fit, and in
.particular by the issue of debenbures or bonds to bearer or otharwise, and either charged upon all or any part of this
" - Company’s present or future property, including uncalled capital, or not so charged, and to draw, make, accept, and
. endorse bills, notes, and other negotiable instruments, and to furnish goods and money on credit to any person, and in

particular to customers. . .

(7) To procure this Company to be registered or incorporated if and when necessary in Ceylon and elsewhere.

(8) To enter into partnership or any arrangement for sharing profits, union of interests, or co-operation with
any person or Company carrying on, or about to carry on, any business hereby authorized, or any business or trans-
action capable of being conducted so as to benefit this Company directly or indirectly, and to take or otherwise

-acquire and hold shares, stocks, debentures, or securities in or of auy such other Company. .

(9) To amalgimate with any other Company having objects altogether or in part similar to this Company.

(10) To sell the undertaking of this Company or any part thereof for such consideration as this Company shall
think fit, and in particular for shares, stock, debentures, or securities of any other Company. o

N (11) To do all such other things as are incidental or conducive to the attainment of the above objects or any
of them. .

4. The liability of the Shareholders is limited. _

5. The capital of this Company is Rs. 130,000, divided into one thousand three hundred shares of Rs. 100 each,
with power to increase or reduce the capital. In case the Company shall increase its capital by the issue of itew
shares, such shares may be issued upon the terms specified in the Articles of Association for the time being of the
Company. : P

We, the several persons whose names and addresses are subseribed, are desirous of being formed into a Company
in accordance of this Memorandum of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names :— ~

Number of Shares taken

Names and Addresses of Subscribers. by each Subscriber.
G. J. JaMESoN, by his attorney F. MacINDOE, Colombo ... w. One
F. MaciNpog, Colombo . «.. One .
‘W. SHARSPEARE, Colombo One N
J. N. CauprBELL, Colombo One »
J. Bucmay, Colombo ... One
V. A. JuLlus, by his attorney H. Creasy, Colombo One
W. H. Davigs, Colombo ... I . One

‘Witness to the above signatures :
Fraxk LisscHiNGg, Notary Pablic, Colombo.

Dated December 18, 1894.

ARTICLES OF ASSOCIATION OF THE BLACKSTONE ESTATE COMPANY, LIMITED.

It is agreed as follows :— .
’ 1. Table C not to apply: Company to be governed by these Articles.—The regulations contained in the table C
* the schedule annexed to “ The Jomnt Stock Companies’ Ordinance, 1861,” shall not apply to this Company, which shall
be governed by the regulations contained in these Articles, but subject to repeal, addition, or alteration by special
resolution. i

2. Power to alter Regulations.—The Company may, by special resolution, alter and make provisions instead of,
or in addition to any, of the regulations of the Company, whether contained and comprised in these Articles or not.

in-

INTERPRETATION. —
3. Interpretation Clause.—In the interpretation of these presents the following words f'md expressions shall have

the following meanings, unless such meanings be inconsistent with, or repugnant to, the subject or context :—
.. Company.—The word “ Company” means “ The Blackstone Estate Company, Limited,” incorporated or

established by or under the Memorandum of Association to which these Agticles are attac}!ed‘ o .
The Ordinance.— The Ordinance” means and includes * The Joint Stock Companies’ Ordinance, 1861, and
every other Ordinance from time to time in force concerming Joint Stock Companies which may apply to the

Company.
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These Presents.—'* These presents” means and includes the Memorandum of Association and- the Articles of
Association of the Company from time to time in force. . .

““ Capital.—* Capital "’ means the capital for the time being raised or authorized to be raised for the purposes of
the Company. . . ’ .

* Shares.—* Shares ”’ means the shares from time to time into which the cupital of the Company may be divided

Shareholder.—* Shareholder " means a Shareholder of the Company. .

Presence or Present~— Presence or present ” at a meeting means presence or present personally or by proxy.

*  Directors.—* Directors ” means the Directors for the time being of the Company or (as the case may be) the
Directors assembled at a Board.

- "Board.—* Board ” means a meeting of the Directors or (as the context may require) the Directors assembled
at a Board meeting, acting through at least a quorum of their body in the exercise of authority duly given to them.

. © Pergons.—* Persons’ means partnerships, associations, corporations, companies, unincorporated or corporated
by Ordinance and registration, as well as individuals. :

" Office— Office "’ means the registered office for the time being of the Company.

Seal.—* Seal” means the common seal for the time being of the- Company.

Month.—* Month " means a calendar month,

Writing.—“ Writing ”” means printed matter or print as well as writing. -

Singular and Plural Number.~Words importing the singular number only include the plural, and vice versa.

. Masculine and Feminine Gender.—Words importing the masculine gender only include the feminine, and vice
versa. .
4. Commencement of Business.—The Company may proceed to carry on business and to employ and apply its
capital as soon after the regisiration of the Company as the Directors in their discretion shall think fit and notwith-
standing that the whole of the shares shall not have been subscribed or applied for or allotted, they shall do so as soon
a8 i the judgment of the Directors a sufficient number of shares shall have been subscribed or applied for,

: Business to be carried on by Directors.—The business of the Company shall be carried on by or under the
management or direction of the Directors, and subject only to the control of General Meetings, in accordance with
these presents.

CAPITAL,

6. Arrangement on Issue of Shares.—The Company may make arrangements on the issue of shares for a
difference between the holders of such shares in the amount of calls to be paid and the time of payment of such calls.

7. Payment of Amount of Shares by Instalments.—If by the conditions of allotment of any share the whole -or
part of the amount thereof shail be payable by instalments, every such instalment shall, when due, be paid to the
Company by the holder of the shares. '

. 8. Increase or Reduction of Cupital—The Company in General Meeting may from time to time increase the
capital by creation of new shares, of such amount as may be deemed expedient, or may reduce the capital.

9. New Shares.~"The new shares shall be issued upon such torms and conditions, and with such rights and
privileges annexed thereto, as the General Meeting resolving on the creation thereof or any other General Meeting of
the Cowspany shall direct, and if no direction be given, as the Directors shall determine, and in particular such shares
may be issued with a preferential or qualified right to the dividends and in the distribution of assets of the Company,
and with a special or without any right to voting.

., 10.  How carried into Ffect.—Subject to any direction to the contrary that may be given by the meeting that
sanctions the increase of capital, all new shares shall be offered to the Shareholders in proportion to the existing shares
held by them, and such offer shall be made by notice specifying the number of shares to which the Shareholder is
entitled, and limiting a time within which the offer, if not accepted, will be deemed to be declined, and after the
expiration of such time, or on the receipt of an intimation from the Shareholder to whom such notice is given that
he declines to accept the shares offered, the same shall be disposed of in such manner as the Directors may determine.

11. Same as Original Cupital —Except so far as otherwise provided by the conditions of issue or by these
presents any capital raised by the creation of new shares shall be considered part of the original capital, and shall be
subject to the provisions herein contained with reference to the payments of calls and instalments, transfer and
transmissions, forfeiture, lien, surrender, and otherwise.

SHARES.
-

: 12.  Shares held by a Firm.—Shares may be registered in the name of a firm, and any partner of the firm or
Agent duly authorized to sign the name of the firm shall be entitled to vote and to give proxies.

13. " One of Joint-holders, other than a Firm, moy give receipts ; the first named of Joint-holders only entitled to
Vote.— Any one of the joint-holders of a share, other than a firm, may give effectual receipts for any dividends payable
in respect of such share ; but the Shareholder whose name stands first on the register, and no other, shall be entitled to
the right of voting and of giving proxies, and all other advantages conferred on a sole Shareholder.

14, Survivor of Juint-holder, other than a Firm, only recognised.—In case of the death of any one or more of the
joint-holders of any shares, the survivor or survivors shall be the only person or persons recognised by the Company
as having any title to, or interest in, such shares. .

15.—Company not bound ‘to recognise any interest in shares other than that of the Registered holder, or of any person
under cluuse 29. The Company shall not be bound to recognise (even though having notice of ) any contingent future
partial or equitable interest in the nature of a trust or otherwise in any share, or any other right in respect of any
share, except any absolute right thereto in the person from time to time registered as the holder thereof, and except
also the right of any person under clause 29 to become a Shareholder in respect of any share,

16.  Certificates.—The certificates of shares shall be issued under the seal of the Company, and signed by two
Directors and the Secretary. .

17.  How éssued —Every Shareholder shall be entitled to one certificate for all the shares or to several certi-
ficates, each for a part of such shares. Every certificate shall specify the number of the shares in respect of which it :
is issued. .

© 18, Renewal of Certificate.—If any certificate be worn 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 if any
certificate be lost or destroyed, then upon proof thereof to the satisfaction of the Directors, and on such-indemnity
as the Directors deem adequate being given, a new certificate in lieu thereof shall be given to the person entitled to
such lost or destroyed certificate. : )

~ 19. Certificate to be delivered to the jirst-named of Joint-holders not a Firm.—The certificate of shares registered
in the name of two or more persons not a firm shall be delivered to the person first-named on the register.

TRANSFER OF SHARES. - . .
» 20. Transfer of Shares.—Subject to the restriction of these Articles, any Sharsholder may transfer all or any
of his shares by instrument in writing, ‘
[P o . R .
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21, No Transfer to Infant or Person of Unsound Mind.—No transfer of shares shall be made to an infant or
person of unsound mind. ) n

22.  Register of Transfers.—The Company shall keep a book or books to be called “ The Register of Transfers,
in which shall be entered the particulars of every transfer or transmission of any share. . o

23. Board may decline to register Transfers.—The Board may at their own absolute and uncontrolled discretion
decline to register any transfer of shares by a Shareholder who is indebted to the Company; or upon whose shares the.
Company have a lien or otherwise, or in case of shares not fully paid up, to any person not approved by them. .

24.  Not bound to stute reason.—In no case shall a Shareholder or proposed transferree be entitled to require
the Directors to state the reason of their refusal to register, but their declinature shall be absolute.

25. Registration of Transfer.—Every instrument of transfer must be left at the office of the Company to be
registered, accompanied by such evidence as the Directors may reasonably require to prove the title of the transferror,
and a fee of one rupee, or such other sum as the Directors shall from time to time determine, must be paid, and there-
upon the Directors, subject to the powers vested in them by Articles 23, 24, and 26, shall register the transferree as a
Shareholder and retain the instrument of transfer. .

26.  The Directors may, by such means as they shall deem expedient, authorize the registration of transferrees
as Shareholders without the necessity of any meeting of the Directors for that purpose.

27. Directors not bound to inquire as to validity of Transfer.—In no case shall the Directors be bound to inquire
into the validity, legal effect, or gennineness of any instrument of transfer produced by a person claiming a transfer of
any share in accordance with these Articles,and whether they abstain from so inquiring, or do so inquire and are misled
the transferror shall have no claim whatsoever upon the Company in respect of the share, except for the dividends
previously declared in respect thereof, but only, if at all, upon the transferree.

" 28. Transfer Books when to be closed.—The transfer books may be closed during the fourteen daysimmediately
preceding each Ordinary General Meeting, including the first General Meeting ; also, when a dividend is declared, for
the three next days ensning the meeting.

TRANSMISSION OF SHARES.

29. Title to Shares of Deceased Holder. —The executors or administrators of a deceased Shareholder shall be
the only. persons recognized by the Company as having any title to the shares of such Shareholder.

. 80. Registration of Persons entitled to the Shares otherwise than by Transfer.—Any guardian of any infant
Shareholder, or any committee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of
the death, bankruptey, or liquidation of any Shareholder, or the marriage of any female Shareholder, or in any other
way than by transfer, shall, upon securing such evidence that he sustains the character in respect of which he proposes

- to act under this clause, or of his title as the Company think sufficient, be forthwith entitled, subject to the provisions
herein contained, to be registered as a Shareholer in respect of such shares, or may, subject to the regulations as to
transfers hereinbefore contained, transfer the same to some other person. :

31, Failing such Registration Shares may be sold by the Company.—-If any person who shall become entitled
to be registered in respect of any share under clause 30 shall not from any cause whatever within twelve calendar
months after the event, on the happening of which his title shall acerue, be registered in respect of such share, or if
in the case of the death of any Shareholder no person shall, within twelve calendar months after such death, be
registered as a Shareholder in respect of the shares of such deceased Shareholder, the Company may sell such shares
either by public auction or private contract, and give a receipt for the purchase money, and the purchaser shall be
entitled to be registered in respect of such share, and shall not be bound to inquire whether the events have happened
which entitled the Company to sell the same, and the net proceeds of such sale, after deducting all expenses and aH
nlxloneys in respect of which the Company is entitled to a lien on the shares so sold, shall be paid to the person entitled
thereto. .

SHARES (SURRENDER AND FORFEITURE).

82. The Directors may accept surrender of Shares.— The Directors may accept, in the name and for the benefit
of the Company, and upon such terms and conditions as may be agreed, a surrender of the shares of the Shareholders
who may be desirous of retiring from the Company.

33.  If Cull or Instalment be not paid, notice to be given to Shareholder—If any Shareholder fail to pay any-call
orinstalment on or before the day appointed for the payment qf the same, the Directors may at any time thereafter,
during such time as the call or instalment remains unpaid, serve a notice on such Shareholder requiring him to pay the
same, together with any interest that may have accrued, and all gxpenses that may have been incurred by the
Company by reason of such non-payment. .

Terms of Notice.—The notice shall name a day (not being less than one month from the date of the notice)
and a place or places at which such call or instalment, and such interest and expenses as aforesaid are to be paid.
The notice shall also state that in the event of non-payment at or before the time and at the place appointed the
shares in respect of which the call was made or instalment is payable will be liable to be forfeited. .

In default of Payment Shares to be forfeited—If the requisition of such notice as aforesaid be not complied
with, every or any share or shares in respect of which such notice has been given may at any time thereafter before
paynient of calls or instalments, interest, and expenses due in respect thereof be declared forfeited by a resolution of
the Board to that effect.

Shareholder still liable to pay Money owing at the time of Forfeiture.— Any shareholder whose shares have been so
declared forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the Company all calls, instalments
interest, and expenses owing upon or in respect of such shares at the time of the forfeiture, together with interest
thereon from the time of forfeiture until paymens at nine per cent. per annum, and the Directors may enforce the
payment thereof if they think fit. ) ]

34. Surrendered or forfeited Sharesto be Property of Company, and may be sold, &c.—Every share surrendered or
s0.declared forfeited shall be deemed to be the property of the Company, and may be sold, re-allotted, or otherwise
disposed of upon such terms and in such manner as the Board shall think fit.

35. Effect of Survender or Forfeiture.—The surrender or forfeiture of a share shall involve the extinction of
all interest in and also of all claims and demands against the Company in respect of the share and the proceeds thereof,
and all other rights incident to the share, except only such of those rights (if any) as by these presents are expressly
saved. -

86. Certificale of Surrender or Forfeiture—~A certificate in writing under the hands of two of the Directors
and of the Secretary, that a share has been duly surrendered or forfeited, stating the time when it was surrendered
or forfeited, shall be conclusive evidence of the facts therein stated as against all persons who would have been
entitled to the share but for such surrender or forfeiture, and such certificate and the receipt of the Company for the
price of such share shall constitute a good title to such share, and a certificate of proprietorship shall be delivered to
any person who may purchase the same from the Company, and thereupon such purchaser shall be deemed 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 of
the purchase money, nor shall his title to such share be effected by any irregularity in the proceedings in reference te - -
such forfeiture or sale. - .
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Forfeiture may be remitted.—The Directors may in their discretion remit or annul the forfeiture of any share
within six months from the date thereof upon the payment of all moneys due to the Company from the late holder
or holders of such share or shares, and all expenses incurred in rélation to such forfeiture, together with-such further
sum of money by way of redemption money, for the deficit, as they shall think fit, not being less than nine per cent.
on the amount of the sums wherein default in payment had been made, but no share bond fide sold or re-allotted or
otherwise disposed of under article 34 hereof shall beredeemable after sale or disposal. --

37. " Companjy’s Lien on Shares.—The Company shall have a fivst charge or paramount lien upon all the shares
of any holder or joint-holders for all moneys for the time being due to the Company by such holder, or by all or any
of such joint-holders respectively, either in respect of such shares or of other shares held by such holder or joint-holders
or otherwise, and whether due from any such holder individually or jointly with others, including all calls, resolutions
for which shall have been passed by the Directors, although the times appointed for the payment 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 money due to the Company from any of such persons. And . the Directors may decline to
register any transfer of shares subject to such charge or lien. .

38.  Lien how made available.—Such charge or lien may be made available by sale of all or any of the shares
subject to it, provided that no such sale shall be made except under a resolution of the Directors and until notice in
writing shall have been given to the indebted Shareholder or his executors, or administrators, or the assignee or

trustee in his bankruptey, requiring himor them to pay the amount for the time being due to the Company, and default

shall have been made for twenty-eight days from such notice in paying the sum thereby required to be paid. Should
the Shareholder over whose share the lien exists be in England or elsewhere abroad, sixty days’ notice shall be
allowed him. - - ] :

39.  Proceeds how applied.—The net proceeds of any such sale shall be applied in or towards satisfaction of
such debts, liabilities, or engagements, and the residue, (if any) paid to such Shareholder or his representatives.

40.  Certificate of Sule.—A certificate in writing under the hands of two of the Directors and of the Secretary
that the power of sale given by clause 38 has arisen, and is exercisable by the Company under these presents, shall be
conclusive evidence of the facts therein stated. :

41. Trangfer on Sale how ewecuted.—Upon any such sale two of the Directors may execute a transfer of such
share to the purchaser thereof, and such transfer with the certificate last aforesaid shall confer on the purchaser a

complete title to such shares.
CaLzs.

42.  Directors may make Calls.—The Directors may from time to time make such calls as they think fit upon the
holders of registered shares in respect of moneys unpaid thereon, and not by the conditions of allobment made payable
at fixed times, and each Shareholder shall pay the amount of every call so made on him to the persons and at the
times and places appointed by the Directors, provided that two months’ notice at least shall be given to the Share-
holders of the time and place appointed for payment of each call. If any Sharcholder fail to pay any call due from
him on the day appointed for payment thereof, he shall be Hable to pay interest for the same at the rate of nine per
cent. per annum from the day appointed for the payment thereof to the time of actual payment. ’

43.  Oulls ; time when made~—A. call shall be desmed to have been made at the time when the resolution
agﬁborizing the call was passed at a Board meeting of the Directors.

44.  Eaxtension of time for payment of Cull.—The Directors shall have power in their absolute discretion to give
time to any one or more Shareholder or Shareholders, exclusive of the others, for payment of any call or part thereof,
-on such terms as the Directors may determine. But no Shareholder shall be entitled to any such extension except as a
matter of grace or favour. :

45.  Puyments in anticipation of Calls at Interest—The Directors may ab their discretion receive from any Share-
holder willing to advance the same, and upon such terins as they think fit, all or any part of the amount of his shares
beyond the sum actually called up ; and upon the moneys so paid in advance, or upon so much thereof from time to
time, and at any time thereafter as exceeds the amount of the calls then made upon and due in respect of the shares
on_account of which such advances are made, the Board may pay or allow interest at such rate as the Shareholders
and the Directors may agree upon, not exceeding however six per cent. per annum.

BORROWING POWERS.

46. Power to Borrow.—The Directors may from time to time at their discretion borrow or raise from the )

Directors or other persons any sum or sums of money for the purposes of the Company, provided that the money so
borrowed or raised and owing at any ons time shall not, without the sanction of a (Gteneral Meeting, exceed rupees

twenty thousand (Rs. 20,000); only with the sanction of a General Meeting the Board shall be entitled to borrow such

further sum or sums and at such rate of interest as such Meeting shall determine. A certificate under the hands of one
Director and the Secretary or two Directors, to the effect that in taking any loan the Directors are not exceeding their
borrowing powers, shall be sufficient and binding on the Company and all concerned. :

47, Security for Re-payment.—~For the purposes of securing the re-payment of any such moneys so borrowed
or raised, or for any other purposes, the Directors may create and issue any mortgages, debentures, debenture stoqk,
bonds, or obligations of the Company charged upon all or any part of theundertaking, revenue, property, and rights of
the Company, both present and future, including uncalled capital or unpaid calls, or by giving, accepting. or endorse-
ing on behalf of the Company any promissory notes or bills of exchange. Any such securities may be issued either at
par or at a premium or discount, and may from time to time be varied or exchanged'as the Directors may think fit,
and may contain any special privileges as to redemption, surrender, drawings, allotment of shares, or otherwise..

48. Assignment of Security.—Every debenture or other instrument issued by the Company for securing the

ent of money may be so framed that the moneys thereby secured shall be assignable free from any equities

between the Company and the person to whom the same may be issued.

GENERAL MEETINGS.

49. First General Meeting.—The first General Meeting shall be held at such time, not being more than
twelve months after the registration of the Company, and at such place as the Directors may determine. .
50. Subsequent General Meetings.—Subsequent General Meetings shall be held once in evegy year at such time

and place as may be prescribed by the Company in General Meeting, and if no time or place is prescribed, at such

time and place as may be determined by the Directors.

51. Ordinary and Extraordinary General Meeting.—The General Meetings mentioned in the last preceding

clause shall be ealled Ordinary General Meetings ; all other meetings of the Company shall be calle_d Extraordinary

1 Meetings. . . Lo
Genera:_)gl?/l;' Extraordinary General Meeting.—The Directors may, whenever they think fit, call an Egtraordmffry
General M'eeting, and the Directors shall do so upon a requisition made in writing by not less than one-eighth of the

number of Shareholders holding not less than one-eighth of the issued capital, and éntitled to vote.”

D3

-
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3. wisition to state object of Meeting ; if Directors fuil to call Moeeting, Shareholders may do so.—Any
requisi‘?ion slcfer%a;e so}faltl express {he object of the meeting proposed to be called, shail be a(}d.ressed to the Directors
and shall be sent to the Registered Office of the Company. Upcen the reccipt of such requisition the Directors shall
forthwith proceed to couvene an Extraordinary General Meeting to be held at such time and place as they shall

ithin seven days from the delivery of the requisition, the

determine. If they do not proceed to convene the same w .
requisitionists mayythemselges convene an Extraordinary General Meeting to be held at such place and at such time

88 the Shareholders convening the meeting may themselves fix. _ .
B4, Seven days' volice of Meeting to be given.—Seven days’ notice at least of every General Meeting, Ordinary

or Extracrdinary, and by whomsoever convened, specifying the place, day, hour of meeting, and the object and
business of the meeting, shall be given to the Shareholders entitled to be present at such meeting in manner herein-
after mentioned, but an accidental omission to give such notice to any Shareholder shall not invalidate the
proceedings at any General Meeting. A

55" Business requiring and not requiring Notification.—Every Ordinary General Meeting shall be competent,
without special notice having been given of the purposes for which it is convened, or of the business to be transacted
thereat, to receive and discuss any report and any accounts presented thereto by the Directors, and to pass .resolutl.ons
in approval or disapproval thereof, and to declare dividends, and to elect Directors and Auditors retiring in rotation,
and to fix the remuneration of the Auditors ; and shall also be competent to enter upon, discuss, and transact any
business whatsoever of which special mention shall have been given in the notice or notices upon which the meeting
was conyened.

.56.  Notice of other business to be given—With the exceptions mentioned in the foregoing articles as to the
business which may be transacted at Ordinary General Meetings without notice. no General Meeting, Ordinary or
Extraordinary, shall be competent to enter npon, discuss, or transact any business which has not been specially men-
tioned in the notice or notices upon which it was convened.

57.  Quorum.—No business shall be transacted at any General Meeting, except the declaration of a dividend
recommended by a report of the Directors or election of a Chairman, unless there shall be present in person at the
commencement of the business three or more Shareholders entitled to vote.

58. If Quorum not Present.—If at the expiration of half an hour from the time appointed for the meeting the
required number of Shareholders shall not be present at the meeting, the meeting, if convened by or upon the
requisition of Shareholders, shall be dissolved, but in any other case it shall stand adjourned to the same day in
the next week at the same time and place, and if at such adjourned meeting a quorum is not present, those
Shareholders who are present shall be a quorum, and may transact the business for which the meeting was called.

59.  Chairman of Directors or a Director to be Chairman of General Meeting : in case of their ubsence ov refusal a
Skarcholder may act.—The Chairman (if any) of the Directors shall be entitled to take the chair ab every General
Meeting, whether Ordinary or Extraordinary, or if there be no Chairman, or if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding such meeting, or if he shall refuse to take the
chair, the Shareholdersshall choose another Director as Chairman ; and if no Directors be present, or if all the Directors
present decline to take the Chair, then the Shareholders present shall choose one of their number te be a Chairman.

~ 60. Business confined to election of Chairman while Chuir Vucant.—No business shall be discussed at any (teneral
Meeting except the election of a Chairman whilst the chair is vacant.

61.  Chairman, with consent, may udjourn Meeting.—The Chairman, with the consent of the meeting, may adjourn
any meeting from Flme to time and from place to place. but no business shall be transacted at any adjourned meeting
i;zhg_r than the business left unfinished at the mecting from which the adjournment took place, unless due notice shall

given,
62, Minutes of General Meeting—Minutes of the proceedings of every Gencral Meeting, whether Ordinary or
Extraordinary, shall be entered in a book to be kept for that purpose, and shall when so entered be signed as soon as
practicable by the Chairman of the same meeting, or by the Chairman of the succeeding meeting, and the same when
80 entered and signed shall be evidence of all such proceedings, and of the proper election of the Chairman.

VoTING AT MEETINGS.

63. Votes—At any meeting every resolution shall be decided by the votes of the Shareholders present in
person or by proxy, and in case there shail be an equality of votes the Chairman at such meeting 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 imme-
diately de.zmanded by some member present and entitled to vote, a declaration by the Chairman that a resolution has
been carried, and an entry to that effect in the Minute Book of the Company, shall be sufficient evidence of the fact
without proof of the number of voles recorded in favour of or against such resolution.

64. Poll.—It a poll be duly demanded, the same shall be taken in such manner and at such time and place as
the Chairman shall direct, and the resunlt of the poll shall be deemed to be the resolution of the meeting at which the
pell was demanded. The demand of a poll shall not prevent the continuance of a meeting for the transaction of
business other than the question on which a poll has been demanded.

65.  Poll how tuk-n.—If at any mesting a poll be dem=nded by some Shareholder present at the meeting
and entitled to vote, the meeting shall, if necessary. be adjourned, and the poll shall be taken st such time and in
stuch manner as the Chairman shall direct, and in such case every Shareholder shall have the number of votes to
which he may Le entitled us hereinafter provided. and in case at any such poll there shall be an equality of votes, the
Chairman of the mecticg ab which such poll sha!] have been demanded shall be entitled to a casting vote in addition
%o any votes to which he may be entitled as a Shareholder and proxy, and the result of such poll shall be deemed to
be the resolution of the Company in such meeting.

. 66. No Ppll on Election of Chairman or on Question of Adjournment.—No poll shall be demanded on the
election of a Chairman of the meeting or on any question of adj’ournment.

67. Number of Votes to which Shareholder entitled.—On a show of hands every member shall have one vote

only. In case of a poll every Shareholder shall have one vote for every share up to ten and an additional vote for
every five shares beyond the first ten up to one hundred, and an additional vote for every ten shares held by him
beyond the first hundred. '
. 68. Guurdian of Infant, 'di"c., when not entitled to Vote. - The parent or gquardian of an infant Shareholder, the
Committee or other legal guardian of any lunatic Sharehnlder, the hushand of any temale Shareholder not entitled to
har shares as separate estate, and the executor or administrator of anv deceased Shareholder, or any one of such
persons as aforesaid, if more than one, shall not be entitled to vote in the place of such infant, lunatic, female, or
deceased person, un.less such person shall have been registered as a Shareholder.

gg K,‘W"!I in Person or by Proxy.— Votes may be given either personally or by proxy.

Sharehol(ier ogﬁ-lifwggfno;c:;; Tzat Yo be appointed Prowy.—No person shall be entitled to hold a proxy who is not
. 1. Shareholder in Arrear not to Vote—No Shareholder shall be entitled to vote or speak at any General
Meeting unless all calls due from him on his shares or any of them shall have been paid.
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. 72.  Proxy to be Printed or in- Writing.—The instrument appointing a proxy shall be printed or written., and
shall be.sigued by the appointer, or if such appointer be a corporation it shall be by the common seal of such
corporation. ] .

3. When Progy to be deposited.—'The instroment appointing & proxy shall be deposited at ﬂ}e registered
office of the Company ‘not less than twenty-four hours before the time appointed for holding the meeting at which
the person named in such instrument proposes to vote. -

4. Form of Proxy.~—Any instrument appointing a proxy may be in the following form :—

The Blackstone Estate Company, Limited.

I, ~—, of , appoint , of (a Shareholder in the Company), as my proxy to represent me
and to vote for me and on my behadlf at the Ordinary (or Extraordinary, as the case may be) General Meeting of the
Company to be held on the ——— — day of—————, one thousand eight hundred and —— ,and at any adjourn-

ment thereof, and at every poii which may be taken in consequence thereof.

As Witness my hand this —~ day of ——-——, one thousand eight hundred and

75.  Objection to validity of Vote to be made at the Meeting or Poll.—No objection shall be made to the validity
of any vote, whether given personally or by proxy, except at the meeting or poll at which such vote shall be tendered
and every vote (whether given personally or by proxy) to which no objection shall be made at such meeting or poll
shall be deemed valid for all purposes of such meeting or poll whatsoever. .

76.  No Shareholder to be prevented from Voting by being personally interested in result—No Shareholder shall be
prevented from voting by reason of his being personally interested in the result of the voting.

1. Bhureholder should be regisiered for three months previous to Meeting before ke can Vote.—Every Shareholder
not disqualified by the preceding Articles, who has been duly registered for three months previous to the General
Meeting, shall be entitled to be present and to speak and vote at all meetings. '

* DIRECTORS.

78. Number of Directors.—The number of Directors shall never be less than two nor more than five, but this
clause shall be construed as being directory only, and the continuing Directors may act notwithstanding any number
of vacancies.

79.  Their Qualification and Remuneration.—The qualification of a Director shall be his holding in his own right
at least ten shares, and this qualification shall apply as well to the first Directors as to all future Directors. As a
remuneration for their services the Directors shall be entifled to appropriate 2 sem nob exceeding Rupees One
thousand Five hundred annually, to be divided between them in such manner as they may determine, but the Company
in General Meeting may at any time alter the amount of such remuneration for the future. and such remuneration
shall not be considered as including any remuneration for special extra services hereinafter referred to, nor any extra
remuneration to the Managing Directors of the Company.

80. Appointment of Fivst Directors, and duration of their Office.—The first Directors shall be John Norman
Campbell, Flowerdew Macindoe, and Villiers Alexander Julius, who shall hold offiee till the first Ordinary Meeting,
when they shall all retire, but shall be eligible for re-election.

81.  Directors may appoint Managing Director or Directors, his or their Remuneration.—One or more of the Directors
may be appointed by the Directors to act as Managing Director or Managing Directors and Visiting Agent or Agents
of the Company for such time and on such terms as the Directors may determine or fix by agreement with the person
or persons appointed to the office, and they may from time to time revoke such appointment and appoint another
or other Managing Director or Managing Directors, and the Directors may devolve on the Managing Director or
Managing Directors all or any duties and powers that might be devolved on any Manager of the Company. If any
Director shall be called upor to perform any extra services, the Directors may arrange with such Director for such
special remuneration for such services, either by way of salary, commission, or the payment of a lump sum of money
as they shall think fit.

82.  Appointment of Successors to Directors.—The General Meeting at which Directors retire or ought to retire
by rotation shall appoint successors to them, and in default thereof such successors may be appointed at a subsequent
General Meeting. )

83.  Board may fill up Vacancies and add to their Number.—The Board shall have power at any time and from
time to time before the first Ordinary Meeting, to supply any vacancies in their number arising from death, resignation,
or otherwise.

84. Duration of Office of Directors appointed to Vacancy.— Any casual vacancy oceurring in the number of
Directors subsequent to first Ordinary Meeting may be filled up by the Directors, but any person so chosen shall
retain his office so long only as the vacating Director would have retained the same if no vacancy had occurred.

85. Oue to vetive Annoully.—At the second *Ordinary General Meeting and at the Ordinary General Meeting
in every subsejuent year one of the Directors for the time being shall retire from office as provided in clause 86.

86. Retiring Divectors how determined—The Directors to retire from office at the second and third Ordinary
General Meeting shall, unless the Directors otherwise arrange among themselves, be determined by ballotin every
subsequent year ; the Divectors to retire shall be those who have been Iongest in office.

87.  Retiring Dir ctors eligible for Re-election.—Retiring Directors shall be eligible for re-election.

88.  Decision of Question as to Retirement.~In case any question shall arise as to which of the Directors who
have been the same time in office shall retire, the same shall be decided by the Directors by ballot.

89 Number of Directors how increased or reduced.—The Directors, subject to the approval of a General Meeting,
may from time to time at any time subsequent to the second Ordinary Meeting intrease or reduce the number of
Directors, and may also, subject to the like approval, determine in what rotation such increased or reduced number is
to go out of office. ’ ) ]

90. If Election not made, Retiring Directors to continue wuntil next Meeting.—If at any meeting at which an
election of a Director onght to take place, the place of the retiring Director is not filled up, the retiring Director may
continue in office until the first Ordinary Meeting in the next year, and so on from meeting to meeting until his place
is filled up, unless it shall be determined at such meeting to reduce the number of Directors. ) n

91.  Resignation of Direciors—A Director may ab any time give notice in writing of his intention to resign by
delivering such notice to the Secretary, or by leaving the same at the uifice, or by tendering his written resignation at
a mesting of the Directors, and on the acceptance of his resignation by the Directors, but not before, his office shall
become vacant. .

92. When Office of Direcior to be vacated —The office of Director shall be vacated—

(@) If he accepts or holds any office or place of profit other than Managing Director or Secretary under
. the Company.
(5) It he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liquidation of
his affairs, or compounds with his creditors,



210 PART IV.—CEYLON GOVERNMENT GAZETTE—Drc. 28, 1894

(¢) If by reason of mental or bodily infirmity he becomes incapable of acting.
(d) If he ceases to hold the required number of shares to qualify him for the office.
(¢} If he is concerned or participates in the profits of any contract with or work done for the Company.

Eaceptions.—But the above rulesshall be subject to the following exceptions :—That no Director shall vacate
his office by reason of his being 2 member of any corporation, company, or firm which has entered into any contract
with or done any work for the ‘Company of which he is a Director, or by his being agent, or secretary, or solicitor, or
by his being a member of a firm who are agents or secretaries or solicitors of the Company; nevertheless he shall not
vote in respect of any contract, work, or business in which he may be personally interested.

93.  How Directors removed and Successors Appointed ~The Company may, by a special resolution, remove any
Director before the expiration of his period of office, and may, by an ordinary resolution, appoint another person in his*
stead, and the Director so appointed shall hold office only during such time as the' Director in whose place he is
appointed would haye held the same if he had not been removed.

94. Indemnity to Directors and others for their own acts and for the acts of others.—Every Director or officer and
his heirs, executors, and administrators shall be indemnified by the Company from all losses and expenses incurred by
him respectively in or'about the discharge of his respective duties, except such as happen from his respective wilful
acts or defaults, and no Director or officer, nor the heirs, executors, or administrators of any Director or officer, shall.
be liable for any other Director or officer, or for joining in any receipt or other acts of conformity, or for any loss or
expense happening to the Company by the insufficiency or deficiency of title to any property acquired for or on
behalf of the’ Company, or for the insufficiency or deficiency of any security in orupon whichany of the moneys of the
Company shall be invested, or for any loss or damage arising from the bankruptey, insolvency, or tortuous act of any
person with whom any moneys, securities, or effects shall be deposited, or for any other loss, damage, or misfortune
whaisoever which shall happen in the execution of the duties of his respective office or in relation thereto, unless the
same happen through his own wilful act or default.

) 95.  No contribution to be required from Directors beyond amount, if any, unpaid on their Shares.—No contribu-
tion shall be required from any present or past Director or Manager exceeding the amount, if any, unpaid on the
shares in respect of which he is liable as a present or past Shareholder.

Powgrs or DIRECTORS.

96.  Powers of Directors.—The business of the Company shall be managed by the Directors either by themselves
or through the Managing Director, or by an agent or agents, secretary or secretaries of the Company, in such manner
as the Directors shall determine, and the Directors shall pay out of the funds of the Company all costs and expenses
as well preliminary or otherwise paid or incurred in and about the formation and the registration of the Company,
and in connection with the placing of the shares of the Company.

97. The Directors shall carry on the business of the Company in such manner as they may think most
expedient, and in addition to the powers and authorities by any Ordinance or by these presents expressly conferred
on them, they may exercise all such powers, give all such consents, make all such arrangements, appoint all such
agents, managers, secretaries, treasurers, acconntants, and other officers, clerks, assistants, artisans, and workers, and
generally do all such acts and things as are or shall be by any Ordinance and by these presents directed and autho-
rized 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 Gieneral Meeting, subject, nevertheless, to the provisions of any
such Ordinance and of these presents, and to such regulations and provisions (if any) as may from time to time be
prescribed by the Company in General Meeting, but no regulations made by the Company in’ General Meeting shall
nvalidate any prior act of the Board which would have been valid if such regulation had not been made. The
generalty of 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.

. 98. The Directors shall have power to make, and may make such regulations for the management of the
business and property of the Company as they may from time to time think proper, and for that purpose may appoint
such managers, agents, secretaries, officers, clerks, and 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 of the funds of the Company, and may from time to time remove or suspend all or any of the
managers, agents, officers, clerks, or servants for such reasons as they may think proper and advisable, and without
assigning any caunse.

99. The Directors shall have power to open from time to time on behalf of the Company any account or
accounts with such bank or banks as they may select or appoint, and also by such signatures as they may appoint to
draw, accept, make, endorse, and sign cheques, bills of exchange, and promissory notes, bills of lading, receipts,
contracts, and agreements, and other documents on behalf and for the purpuses of the Company, also proxy or proxies
to any proctor or proctors.

100. The Directors shall also have power to appoint an 2‘?g‘ent or secretary, or agents or secretaries, and toenter
into agreements in connection therewith; also to appoint a proctor or proctors, altorney or attorneys, and whatever
other officers they may consider necessary to assist in carrying on the business of the Company, and from time to
time to revoke such appointment. They shall from time to time determine as they shall see fit the duties of the agent
or secretary, or agents or secretaries, and of the Managing Directors and other officers, and may delegate to him or
them all or any of the powers hereby made exercisable by the Directors, except those relating to shaves, and any
others as to which special provisions inconsistent with such delegation are herein contained, and they shall have power
to fix the remuneration of such agent or secretary, or agents or secretaries, and Managing Director and other officers.
They shall not, however, be entitled to delegate any powers of borrowing or charging the property of the Company
to any agent of the Company or other person, except by instrument in writing, which shall specifieally state the extent
to which such powers may be used by the person or persons to whom they are so delegated, and the conditions under
which they may be used; and such limitations and conditions shall be an essential part of the powers so delegated,
and compliance therewith shall be a condition precedent to the exercise of these powers. The Directors shall also
léa,ve the power to bring or defend any action, suit, prosecution, or other legal proceedings in the name of the
-Company.
101, It shall be lawful for the Directors, if authorized so to do by the Shareholders in General Meeting, to
arrange @erms for the amalgamation of the Company with any other Company or individual or individuals, or for the
sale or disposal of the business, estate, and effects of the Company or any part thereof, respectively, to any Company
or person, upon such terms and in such manner as the Directors shall think fit; and the Directors shall have power to
do all s}lch things as may be necessary for earrying such amalgamation, sale, or other disposition into effect so far as a
resolution or special resolution of the Company is not by law necessary for such purpose, and in case any terms so
:;;rrz{lge? b)cll the Directors include or make necessary the dissolution of the Company, the Company shall thereupon

e dissolved. :
102. The Directors shall exercise in the name and on behalf of the Company all such powers of the Company

as are not expressly required to be exercised by the Company in General Meeting.



PART 1V.—CEYLON GOVERNMENT GAZETTE—DEC. 28, 1894 211

PROCEEDINGS OF DIRECTORS.

103. Meeting of Directors.—The Directors may meet for the despatch of business, adjourn, and otherwise
regulate their meetings as they may think fit, and determine the quorum necessary for the transaction of business.
Until otherwise determined, two Directors shall be a quorum. )

Dicect 104, A Director may summon Meetings of Directors.—A. Director may at any time summon a meeting of
irectors. - .

105. Who is to preside at Meetings of Board.—The Board may elect a Chairman of their meetings, and

~determine the period for which he is to hold office, and all meetings of the Directors shall be presided over by the
Chairman if one has been elected and if present, but if there be a vacancy in the office of Chairman, orif at any
meeting of Directors the Chairman be not present at the time appointed for holding the same, then and in that case
the Directors present shall choose one of their number to be Chairman of such meeting.

106.  Questions at Mectings how decided.—Any question which shall arise at any meeting of the Directors shall
be decided by a majority of votes, and in case of an equality of votes the Chairman thereat shall have a casting vote
in addition to his vote as a Director, i

107.  Board may uppoint Commitiees.—The Board may delegate any of their powers to committees consisting of
such member or members of their body as the Board think fit, and they may from {ime to time revoke and discharge
any such committee either wholly or in partjand either as to persons or purposes, but every committee so formed
shall, in exercise of the powers delegated to it, conform to all such regulations as may be*prescribed by the Board.
All acts done by any such committee, in conformity with such regulations and in the fulfilment of the purposes of _
their appointment, but not otherwise, shall have the like force and effect as if done by the Board.

108.  Acts of Board or Committees valid notwithstanding informal appointment.—The acts of the Board and of any
committees appointed by the Board shall, notwithstanding any vacancy in the Board, or committee, or defect in the
appointment of any Director or of any member of the ‘committee, be as valid as if no such vacancy or defect had
existed, and as if every person had been duly appointed, provided the same be done before the discovery of ihe

defect.

109.  Regulation of Proceedings of Committee.—The meetings and proceedings of such committee shall be
governed by the provisions herein contained for regulating the meetings and proceedings of Directors, so far as the
game are applicable thereto, and be not superseded by the express terms of the appointment of such’ committee
respectively, or any regulation imposed by the Board. .

110. " Resolution in TWriting by all the Directors as valid as if passed at a Meeting of Directors.—A resolution in

writing signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the

Directors duly called and constituted.
111.  Minutes of Proceedings of the Company and the Directors to be recorded.—The Directors shall cause minutes

to be made in books to be provided for the purpose of the following matters, wide licet :— ;
(a) Of all appointments of officers and committees made by the Directors.
(8) Of the names of the Directors present at each meeting of the Directors, and of the members of the
Committee appointed by the Board present at each meeting of the Committee.
(¢) Of the proceedings of all General Meetings.
.(d) Of the proceedings of all meetings of the Directors and of the Committees.appointed by the Board.
112, Signature of Minutes of Proceedings and effect thereof.—All such minutes shall be signed by the person or
one of the persons who shall have presided as Chairman at the General Meeting, the Board Meeting, or Cormmittee
Meeting at which the business minuted shall have been transacted, or by the person or one of the persons who shall
preside as Chairman at the next ensning General Meeting, or Board Meeting, or Committee Meeting, respectively ; and
all minutes purporting to have been signed by any Chairman of any General Meeting, Board Meeting, or Committee
Meeting, respectively, shall, for all purposes whatsoever, be primd facie 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 which the same shall appear to have taken place, and of the
Chairmanship and signature of the person appearing to have signed as Chairman..
113.  The use of the Seal.—The seal of the Company shall not be used or affixed to any deed or instrument
except in the presence of two or more of the Directors, who shall attest the sealing thereof.

-

AccounTs.

114. Whkat Accounts to be kept.—The agent or secretary or the agents or secretaries for the time being, or if
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 of the Company, and of all sums of money received and expended by the Company, and
of the matters in respect of which such receipts and expenditure take place, and of the assets, credits, and liabilities of
the Company, and generally of all its commercial, financial, and other affairs, transactions, and engagements, and of all
other matters necessary for showing the true financial state and condition of the Company and the accounts shall be
kept in such books, and in such a manner at the registered office of the Company as the Directors think fif.

115 Accounts how and when open to Inspection.—The Directors shall from time to time determine whether and
to what extent, and at what times and places, and under what conditions or regulations the accounts and books of the
Company or of any of them shall be open to the inspection of the Shareholders ; and no Shareholder shall have any -
right of inspecting any account, or book, or document of the Company, except as conferred by the statutes or
authorized by the Directors, or by a resolution of the Company in General Meeting. | .

116. Statement of Accounts and Balance Sheet to be furnished to General Meeting—At the Ordinary General
Moeeting in every year the Directors shall lay before the Company a statement of the income and expenditure, and a
balance sheet containing a summary of the property and liabilities of the Company made up to the end of the
previous year. . :

117.  Repoit to accompany Statement.—FEvery such statement shall be accompanied by a report as to the state
and condition of the Company, and as to the amount which they recommend to be paid out of the profits by way of
dividend or bonus to the Shareholders, and the statement, report, and balance sheeét shall be signed by the

Directors. . ) ’
118. Copy of Balance Sheet to be sent to Sharehglders.—A prmﬁed copy of such balance sheet shall, at least
seven days previous to such meeting, be delivered at or posted to the registered address of every Shareholder.

DivipENDS, BoNUS, AND RESERVED FUND.

119. Declaration of Dividend.—The Directors may, with the sanction of the Company in General Meeting
from time to time, declare a dividend to be paid to the Shareholders in proportion to their shares, but no dividend

shall be payable except out of net profit. . ) ) ; o
120." Interim Dividend.—The Directors may, if they think fit, determine on and declare an interim dividend or
dividends to be paid to the Shareholders on account and in anticipation of the dividend on the then current year.

D4 .
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121.  Reserve Fund.—Previously to the Directors recommending any dividend they may set aside ouf of the
profits of the Company such a sum as they think proper as a Reserve Fund, and shall invest the same in such
securities they shall think fit, or place the same in fixed deposit in any bank or banks. .

122, Application thereof —~The Directors may from time to time apply such portion as they think fit of the
reserve fund to meet contingencies, or for equaliziny dividends, or for working the business of the Company, or for
repairing or maintaining or extending the bui.dings and premises, or for the repair or renewal or extension of the
property or plan connected with the ‘basiness of the Company or any part thereof, or for any other purpose of the
Company which they from time to time deem expedient. . .

123.  Unpaid Interest or Dividend not to beur Inierest.—No unpaid interest or dividend shall ever bear interest
against the Company. :

124, No Shareholder to receive Dividend while Debt due to Company.—No Shareholder shall be entitled to receive
payment of any dividend in respect of his share or shares whilst any moneys may be due or owing from him (whether
alone or jointly with any"othef person) to the Company in respect of such share or shares or otherwise howsoever.

125. Directors may deduct Debt from the Dividend.~The Directors may deduct from the dividend payable to
any Shareholder all sums of money due from him (whether alone or jointly with any other person) to the Company,
and, notwithstanding, such sum shall not be payable until after the date when such dividend is payable.

126. Notice of Dividend ; forfeiture of uncluimed Dividend.—Notice of all interest or dividend to become
payable shall be given to egch Shareholder entitled thereto, and all interest or dividend unclaimed by any Shareholder
for three years after notice thereof is given may be forfeited by a resolution of the Board of Directors for the benefit

“of the Company, and if the Directors think fit may be applied in augmentation of the reserve fund.

127. Shares held by a Firm.—FEvery dividend or bonus payable in respect of any share held by a firm may be

gaid to and an effectual receipt given by any partner of such firm or agent duly authorized to sign the name of the
rm, .

128.  Joini-holders other than Firm.—Every dividend or bonus payable in respect of any share held by several

persons jointly other than a firm may be paid to, and an effectual receipt given by, any one of such persons.

L
AvupIr.

12%  Accountsto be audited—The accounts of the Company shall from time to fime be examined and the

correctness of the balance sheet ascertained by one or more Auditor or Auditors.

130.  Qualification of Aduditors.~—No person shall be eligible as an auditor who is interested otherwise than asa
Shareholder in any transaction of the Company, but it shall not be a necessary qualification for an Auditor that he be
a Shareholder of the Company, and no Director or officer of the Company shall, during his continuance in office, be
eligible as an auditor. '

131, Appointment and Retirement of Auditors.—The Directors shall appoint the first Auditors of the Company
and fix their remuneration, and all future Auditors, except as is hereafter mentioned, shall be appointed at the first
Ordinary General Mecting of the Company in each year by the Shareholders present thereat and shall hold their office
only until the first Ordinary General Meeting after their respective appointments, or until otherwise ordered by a
General Meeting.

132. Retiring Auditors eligible for Re-election—Retiring Auditors shall be eligible for re-election.

133.  Remuneration of duditors.—The remuneration of the auditors other than the first shall be fixed by the
Company in General Meeting, and this remuneration may from time to time be varied by a General Meeting.

134, Casual vacancy in number of Auditors how filled up.—If any vacancy that may occur in the office of Audi-
tors shall not be suppdied at any Ordinary General Meeting, or if any casual vacancy shall occur, the Directors shall
(subject to the approval of the next Ordinary General Meeting) fill up the vacancy by the appointment of a person -
who shall hold the office until such Meeting. -

135. Duty of duditors.—Fvery Auditor shall be supplied with a copy of the balance sheet intended to be laid
before the next Ordinary General Meeting, and it shall be his duty to examine the same with the accounts and
vouchers relating thereto, and to report thereon to the Meeting, generally or specially, as he may think fit.

136.  Company’s Accounts to be open to Auditor for Audit.— All accounts, books, and documents whatsoever of
the Company shall at all times be open to the Auditors for the purpose of audit.

NoTICES.

137.  Notices how authenticated.—Notices from the Company may be authenticated by the signature (printed or
written) of the agent or secretary, agents or secretaries, or other persons appointed by the Board to do so.

188.  Shareholder to register Address.—Every Shareholder shall give an address in Ceylon which shall be deemed
to be his place of abode and shall be registered as such in the books of the Company.

139.  Service of Notices.— A notice may be served by the Company upon any Shareholder either personally or
by sending through post in a prepaid letter addressed to such Shareholder at his registered address or place of abode ;
and any notice so served shall be deemed to be well served for all purposes, notwithstanding thas the Shareholder to
whom such notice is addressed be dead, unless and until his executors or administrators shall have given to the
- Directors or to the agent or secretary orv agents or secretaries of the Company their own or some other address,

140.  Notice to Joint-holders of Shares other than « Firm.—All notices directed to be given to Shareholders
shall, with respeet to any share to which persons are jointly entitled other than a firm, be given to whichever of such
persons is named first in the register of Shareholders, and notice so given shall be sufficient notice to all the holders
of such shares. .

141. Date and proof of Service.—~Any notice if served by post shall be deemed to have been served on the day
on which the letter containing the same would in ordinary course of 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 of the leaving or sending by post of any notice at
or to such address shall be sufficient evidence thereof, and no further evidence shall be necessary.

142, Non-resident Skareholder must register Address in Ceylon.—Fvery Shareholder residing out of Ceylon
shall name and register in the books of the Company an addyess within Ceylon at which all notices shall be served
upon him, and all notices served at such address shall be deemed to be well served. If he shall not have named and
registered such an address, he shall not be entitled to any notices.

ARBITRATION.

143.  Directors may refer Disputes to Arbitration—Whenever any question or other matter whatsoever arises
in dispute between the Company and any other Company or person, the same may be referred by the Directors to_

arbitration.
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EVIDENCE.

144. Evidence in action by Company agamnst Shareholders,—On the trial or hearing of any action or suit
brought- or instituted by the Company against any Shareholder or his representatives to recover any debt or
- money claimed to be due to the Company in respect of his shares, it shall be sufficient to prove that the name
of the defendant is or was when the_claim arose on the register of Shareholders of the Company as a holder of the
number of shares in respect of which such claim is made, and that the amount claimed is not entered as paid in the
books of the Company ; and it shall not be necessary to prove the registration of the Company, nor the appointment of
the Directors who made any call, nor that a quorum of Directors was present at the Board at which any call was made,
nor that the meeting at which any call was made was duly convened or constituted, nor any other matter whatsoever,
but the proof of the matters aforesaid shall be conclusive evidence of the debt.

ot PROVISION RELATIVE T0 WINDING UP oR- DissOLUTION OF THE COMPANY.

145. Purchase of Company's Property by Shareholders.—Any Shareholder, whether a Director or not, or
whether alone or jointly with any other Shareholder or Director, and any person not a Shareholder, may become the -
purchaser of the property of the Company or any part thereof in the event of a winding up or a dissolution, or at any
other time when a sale of the Company’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 whereof the Subseribers to the Memorandum of Association have hereto set and subscribed their :
names this Eighteenth day of December, One thousand Eight hundred and Ninety-four. :

-

F. MacINDOE.
‘W. SHAKSPEARE.
J. N. CAMPBELL.
G. J. JAMESON, .

By his attorney F. MACINDOE.
J. BucHAN,
V. A, JuLrius, . )

By his attorney H. CrEASY.
‘W. H. DaviEs.

‘Witness to the above signatures :
Frank LiescHING, Notary Public, Colom%o.

H, ¢. COTTLE, ACTING GOVERNMENT FRINTER, COLOMBO, CEYLON.



