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UNOFFICIAL ANNOUNCEMENTS.

m e m o r a n d u m  o f  a s s o c i a t i o n  o f  t h e  n u w a r a  e l i y a  h o t e l s

C O M P A N Y , L IM IT E D .

1. The name o f the Company is “ The Nuwara Eliya Hotels Company, Limited.”
2. The registered office of the Company is to be established in Ceylon.
3. The objects for which the Company is established are— '  -
(а ) To purchase and acquire the Grand Hotel, situate in Nuwara Eliya, and all the premises and’ buildings 

adjoining and now occupied by the proprietors of the Grand Hotel, subject to a mortgage thereon for rupees fifteen 
thousand (Rs. 15,000).

(б ) T o  establish and manage a hotel or hotels in Nuwara Eliya or elsewhere in Ceylon, and to purchase, acquire, 
enlarge, extend, and carry on any existing business or concern in Ceylon of a like character.

(c) T o  carry on the business of hotel or restaurant keepers, livery stable keepers, and wine and spirit merchants, 
or any o f them, and to import, purchase, sell, or retail wines, spirits, stores, goods, tobacco, and other articles.

(d ) T o  purchase-or hire and employ horses, carriages, or boats for the use o f customers or others.
. (e) T o purchase;, acquire, erect, construct, alter, adapt, improve, lease, hold, hire,isell, mortgage, or let any ground, 

land, or buildings in Ceylon, with all approaches, privileges, or appurtenances thereto belonging, or any interest therein.
( / )  T o  amalgaffipbe, unite, or co-operate, either generally or to or for any limited extent or period determinable, 

continuous, or otherwise with any corporation, company, person or persons already or hereafter to be established for 
or engaged in objects all o f which are or shall be within the scope of, or connected with, any o f the objects o f  this" 
Company ; and to purchase or aiSjrnire the business, or any interest in the business, or in any Branch of the businees 
carried' on by any such oprporatibh^company, person or persons, and being a business which this Company is authorised 
to.carry on, and for any'such purpose to make and enter into any contracts, agreements, or arrangements, and to under­
take any liabilities.

(g ) To sell the undertaking of - the Company or any part thereof for such consideration as the Company may
think fit.; and in particular for shares, debentures, or securities of any other Company having objects within the scope 
o f or analogous to the objects of this Company. . . <

( h) To raise m ofey for all or any of the purposes of the Company, in Aioh a manner as the Company may think 
fit, and in particular upon.mortgage of any property of the Company or by the ijgueof debentures or debenture stock, 
charging all or any o f the Company’s property, both present and future, including uncalled capital, or upon the bonds, 
bills, notes, ’or other security of the Company.

(J) To take or otherwise acquire and hold or sell and dispose of stocks, shares, or debentures in any o.ther company 
having objects within the. scope of, or similar or analogous to, any,of the objects of this Company.

(J) To make. acbept, endorse, and execute promissory notes, bills o f exchange, and other negotiable instruments.
(k ) T o sell, exchange, improve, manage, develope, lease, under-lease, mortgage, dispose of, or otherwise deal 

with all or any part o f the property of the Company.
( l)  To do any o f the foregoing things, and generally to carry on any business or effectuate any object o f the

Company. m ■
(m ) To do all sqch other things as may be necessary, incidental, conducive, or convenient to the attainment

o f the above objects or any of them. f
4. The liability of the Members is limited. r-
5. The capital o f the Company is rupees One hundred and ten thousand (Rs. 110,000), divided into one

thousand one hundred shares o f rupees one hundred (Rs. 100) eSch, with power to inorease or reduce the capital. In 
case the Company shall increase its 4iapital by the issue of new shares, such shares may be issued upon the terms 
specified in the Articles o f  Association for the time being of the Company. •

We, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company . 
in pursuance o f  this Memorandum of Association, and we respectively agree to take the number of shares in the capital 
o f the Company set opposite our respective names :— . . -

Names and Addresses of Subscribers. *

V . A .  J ulius, Colom bo .. .  .  ...
C . R uinat, C olom bo . . . .
G . J .  Jameson, by  his attorney F . Macindoe, C olom bo 
F. Macindoe, Colom bo '
A .  F orsyth, Colom bo
A . P .  Greeil.C olom bo ...
E . B enham, Dolombo

Number of Shares taken 
by eaoh Subscriber.

. Onejshare
, ». One share
. One share f

One share
. ' One share
. One share
. One share

W itness to  the above signatures :
L ionel P. Fisher,

D a ted  th is 26th  day o f  February, 1892. t Colombo, Solicitor.
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A R T IC L E S O F  A S S O C I A T I O N  O F  TH E N U W A R A  ELIYA HOTELS COMPANY, LIM ITED.

I t is agreed as follows :—  ’

1. T able C  not to a p p ly : C om pany to be governed by these Articles. — The regulations contained in the table C 
in the schedule annexed to T h e  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 
resolution.

2. P o w e r  to a lter the 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.

I ntebpeetation.
3. Interpretation Clause.— In the interpretation of these presents the following words and expressions shall 

have the following meanings, unless such meanings be inconsistent with, or repugnant to, the subject or context, viz.:—
C om p a n y .— The word “ Company” means The Nuwara Eliya Hotels Company, Limited, incorporated or estab­

lished by or under the Memorandum of Association to which these Articles are attached.
T h e Ordinance.— “ The Ordinance” means and includes‘‘ The Joint Stock Companies Ordinance, 1861,” and every 

other Ordinance from time to time in force concerning Joint Stock Companies which may apply to the Company.
T h ese P resen ts.— “ These presents ” means and includes the Memorandum of Association and the Articles of 

Association of the Company from time to time in force.
C apital.— “ Capital ’’means the capital for the time being raised or authorised to be raised for the purposes of 

the Company.
Shares.— “ Shares ” means the shares from time to time into which the caipital 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.
D irectors.— “ Directors ” means the Directors for the time being of the Company or (as the case may be) the 

Directors assembled at a Board. : '
B oa rd .— “ 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.
P erson s.— “ 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_-—“  geal ” means the common seal for the time being of the Company.
M on th .— “ Month” means a calendar month.
W riting.— “ Writing ” means printed matter or print as well as writing.
Singular and Plural N u m ber.— W o r d s  importing the singular number only include the plural, and vice versa.
M asculine  arid Fem inine Gender.—Words importing masculine gender only include the feminine, and vice versa.

P r e l im in a r y .
Preliminary.— The Company shall forthwith purchase and acquire from William Milsom the land in Nuwara 

Eliya, formerly known as Barnes Hall and now used as The Grand Hotel, and the business carried on there, for the 
sum of rupees ninety-five thousand (Rs. 95,000), subject to a mortgage thereon for rupees fifteen thousand 
(Rs. 15,000).

4. Commencement o f  Business.— The Company may proceed to carry on business and; to employ and apply its 
capital as soon after the registration 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 
in the judgment of the Directors a sufficient number of shares shall have been subscribed or applied for.

5. Business to be carried on b y  D irectors.— 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 o f  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. Paym ent o f  A m ount o f  Shares by Instalments.— l f  by the conditions of allotment of any share the whole or 

part' of the amount thereof shall be payable by instalments, every such instalment shall, when due, be paid to the ,  
Company by the holder of the share.

8. Increase or reduction o f  Capital.— 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. N ew  Shares.— The new shares shall be issued upon such terms 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 Company 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. H ow  carried into effect.— 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 
deolines to accept the shares offered, the same shall be disposed of in such manner as the Directors may determine.

11. Same as Original Capital.—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 tile payments of calls and instalments, transfer and trans­
mission, forefeiture, lien, surrender, and otherwise.

Shakes.
12. Shares held by a Firm ,.— Shares m ay be registered in  the nam e o f  a firm, and any partner o f  the firm, or  

agent d u ly  authorised to  sign the nam e o f  the firm  shall be en titled  to  v o te  and to  g iv e  proxies.
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13. One o f  Joint-holders other than a Firm, m a y give Receipts ;  the first-nam ed o f  Joint-holders only entitled to 
Vote.— Any one o f the joint-holders o f a share other than a firm may give effectual receipts for any dividends payable 
in respect o f  such share ; but the Shareholder whose name stands first on the register, and no other, shall be entitled 
to the right o f voting and o f giving proxies and all other advantages conferred on a sole Shareholder.

14. Survivor o f  Joint-holder other than a F ir m  on ly recognised.— In case o f  the death o f any one or more o f the 
joint-holders o f  any shares, the survivor or survivors shall be the only person or persons recognised by the Company as 
having any title to, or interest in, such shares.

15. Company not bound to recognise any Interest in Share other than that o f  Registered Holder or o f any Person 
under Clause Twenty-nine.— The Company shall not be bound to recognise (even though having notice o f)  any 
contingent, future, partial, or equitable interest in the nature o f  a trust or otherwise in any share or any other right 
in respect o f any share except any absolute right thereto in the person from  time to time registered as the holder 
thereof, and except also the right o f  any person under clause twenty-nine to become a Shareholder in respect of 
any share.

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

17. H ow  issued.—Every Shareholder shall be entitled to one certificate for  all th e  shares, or to  several certificates 
each for a part o f such shares- Every certificate shall specify the number o f  the shares in respect o f  which it is issued

18. Renewal o f  Certificate.—I f any certificate be worn out or lost, it may be renewed or replaced after due 
advertisement by the owner in the Gazette and local papers, and on proof o f  the fact to the satisfaction o f the Directors, 
and on suoh indemnity as they shall require being given, and on payment o f  fifty cents for every new certificate.

19. Certificate to be delivered to the first-nam ed o f  Joint-holders not a F irm .— The certificate o f  shares registered 
in the names o f two or more-persons not a firm, shall be delivered to the person first-named on the register.

T ran sfer  of  S h ares .
20. Transfer o f  Shares.—Subject to the restriction o f these Articles, any Shareholder may transfer all or any 

o f his shares by instrument in writing.
21. N o  Transfer to Infant or Person o f  Unsound M in d .—No transfer o f  shares shall be made to an infant or 

person o f unsound mind.
22. Register o f  Transfers.— The Company shall keep a book or books, to ,be called “  The Register o f  Transfers,” 

in which shall be entered the particulars o f every transfer or transmission of any share.
23. B oa rd  m ay 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 oase of shares not fully paid up, to any person not approved by them.

24. N ot bound to state Reason.—In no case shall a Shareholder or proposed transferee be entitled to require the 
Directors to state the reason o f their refusal to register, but their declinature shall be absolute.

25. Registration o f  Transfer.—Every instrument o f transfer must be left at the office o f  the Company to be 
registered, accompanied by such evidence as the Directors may reasonably require to prove the title o f  the transfer, 
and a fee o f  rupees two and cents fifty, or such other sum as the Directors shall from time to time determine, must be 
paid ; and thereupon the Directors, subject to the powers vested in them by Articles twenty-three, twenty-four, and 
twenty-six, shall register the transferee as a Shareholder, and retain the instrument of transfer.

26. The Directors may, b y  such means as they shall deem expedient, authorise the registration o f  transferees 
as Shareholders without the necessity o f any meeting of the Directors for that purpose.

27. Directors not bound to inquire as to validity o f  Transfer.—In no case shall the Directors be bound to inquire 
into the validity, legal effect, or genuineness 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 transferor shall have no olaim whatsoever upon the Company in respect o f the share, except for the 
dividends previously declared in respeot thereof, but only, if  at all, upon the transferee.

28. Transfer Boohs when to be closed.— The transfer books may be closed during the fourteen days immediately 
preceding each Ordinary General Meeting, including the first General Meeting also, when a dividend is declared, for 
the three next days ensuing the Meeting.

„ T ransmission of Shares.
29. Title to Shares o f Deceased Holder.— The executors or administrators o f a deceased Shareholder shall be the 

only persons recognised by the Company as having any title to the shares o f  such Shareholder.
30. Registration o f Persons entitled to Shares otherwise than by Transfer.— Any guardian o f any infant Shareholder, 

or any committee o f  a lunatic Shareholder, or any person becoming entitled to shares in consequence o f the death, 
bankruptcy, or liquidation o f any Shareholder, or the marriage o f any female Shareholder, or in any other way than 
by transfer, shall, upon securing such evidence that he sustains the character in respect o f which he proposes to act 
under this clause, or o f  his title, as the Company think sufficient, be forthwith entitled, subject to the provisions 
herein contained, to be registered as a Shareholder in  respect o f  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.— I f  any person who shall become entitled to be 
registered in respect o f  any share under clause thirtieth shall not, from any cause whatever, within twelve calendar 
months after the event on the happening o f  which his title shall accrue, be registered in respect o f  such share, or if, 
in the case o f  the' death o f  any Shareholder no person shall, within twelve calendar months after such death, be 
registered as a Shareholder in respect o f  the shares o f  such deceased Shareholder, the Company may sell such shares, 
either by public auction or private contract, and give a receipt for tbe purchase money, and the purchaser shall be 
entitled to be registered in respect o f 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 o f such sale, after deducting all expenses and all 
moneys in respect o f  which the Company is entitled to a lien on the shares so sold, shall be paid to the person entitled 
thereto.

Shares  (S u r r e n d e r  an d  F o r fe itu r e ).
32. The Directors may accept surrender o f  Shares.— The Directors may accept, in the name and for the benefit 

o f  the Company, and upon such terms and conditions as may be agreed, a surrender o f  the shares o f Shareholders who 
may be desirous o f  retiring from the Company.
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. • V  Call or Instalm ent be not paid, notice to be given to Shareholder.— I f  any Shareholder fail to pay any call 
or  instalm ent on or  before the day appointed for the payment o f  the same, the Directors may, at any time thereafter, 
during  such tim e as the call or instalment remains unpaid, serve a notice on such Shareholder, requiring him to pay 
tne same, together w ith  any interest that may have accrued, and all expenses that may have been incurred by the 
C om pan y by  reason o f  such non-payment.

Term s o f  N otice.— T he notice shall name a day (not being less than one month from the date o f 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 
n otice  shall also state that, in the event o f  non-payment at or before the time and at the place appointed, the shares 
in  respect o f  w hich  the call was made or instalment is payable will be liable to be forfeited.

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

Shareholder still liable to pay Money awing at time o f  Forfeiture.—Any Shareholder whose shares have been so 
declared fo r fe ited  shall, notwithstanding, be liable to pay, and shall forthwith pay to the Company all calls, instalments, 
interest, and expenses owing upon or in respect o f  such shares at the time o f the forfeiture, together with interest 
thereon  from  the tim e o f  forfeiture, until 'payment at nine per cent, per annum ; and the Directors may enforce the 
paym ent thereof i f  they think fit.

34. Surrendered or Forfeited Shares to be Property o f Company, and may be sold, &c.— Every share surrendered 
or  so declared forfe ited  shall be deemed to be the property o f the Company, and may be sold, re-allotted, or otherwise 
disposed o f  upon such terms and in such manner as the Board shall think fit.

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

36. Certificate o f  Surrender or Forfeiture. —A  certificate in writing under the hands o f two o f the Directors 
and o f  the Secretary, that a share has been duly surrendered or forfeited, stating the time when it was surrendered 
or  for fe ited , shall be conclusive evidence o f  the facts therein stated as against all persons who would have been entitled 
to  the share but fo r  such surrender or forfeiture ; and such certificate and the receipt of the Company for the price o f 
such share shall constitute a good title to such share, and a certificate o f proprietorship shall be delivered to any person 
who may purchase the same from  the Company, and thereupon such purchaser shall be deemed the holder o f such 
share, discharged from  all calls due prior to such purchase ; and he shall not be bound to see to the application o f the 
purchase money, nor shall his title to such share be affected by any irregularity in the proceedings in reference to such 
forfeiture or sale.

F orfeiture may be remitted.— The Directors may, in their discretion, remit or annul the forfeiture o f any share 
within six months from  the date thereof upon the payment o f all moneys due to the Company from the late holder or 
holders o f  suoh share or shares, and all expenses incurred in relation to such forfeiture, together with such further sum 
o f  money by way o f redemption money, for the deficit, as they shall think fit, not being less than nine per cent, on the 
amount o f  the sums wherein default m payment had been made, but no share, bond fide sold or re-allotted, or other­
wise disposed o f under Article 34 hereof, shall be redeemable after sale or disposal.

37. Company's Lien or Shares.— The Company shall have a first charge or paramount lien upon all the shares o f  
any holder or joint-holders, for  all moneys for  the time being due to the Company by such holder, or by all or any o f 
such joint-holders respectively, either in respect o f  such shares or o f other shares held by such holder or joint-holders, 
or otherwise, and whether due from  any such holder individually or jointly with others, including all calls resolutions 
fo r  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 o f  any money due to the Company from  any o f such person. And the Directors may decline to 
register any transfer o f  shares subject to such charge or lien.

38. Lien how made available.— Such charge or lien may be made available by a sale o f  all or any o f the shares 
subject to  it, provided that no such sale shall be made except under a resolution o f 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 bankrupty, requiring him or them to pay the amount for the time being due to the Company, and default shall, 
have been made fo r  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 o f any such sale shall be applied in or towards satisfaction o f 
such debts, liabilities, or engagements, and the residue (if  any) paid to such Shareholder or his representatives.

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

41. Transfer on Sale how execided.— 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.

Calls .

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 allotment 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 
Shareholders of the time and place appointed for payment of each call. If any Shareholder fail to pay any call due 
from him on the day appointed for payment thereof, he shall be liable 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.

Calls, time when made.—A call shall be deemed to have been made at the time when the resolution authorising 
the call was passed at a Board meeting of the Directors.

Extension o f time fo r  payment o f Call.—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 favodr.

Payments in anticipation o f  Calls at Interest.—The Directors may at their discretion receive from any 
Shareholder willing to advance the same, and upon such terms as they think fit, all or any part of the amount of his
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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 suoh rate as the Shareholder 
and the Directors may agree upon, not exceeding, however, six per cent, per annum.

B orrowing P owers.

44. Power to Borrow.—The Directors may from time to time, at their discretion, borrow any sum or sums of 
money for the purposes of the Company, and may raise or secure the re-payment of such moneys in such manner -and 
upon such terms and conditions in all respects as they think fit, and may issue debentures of the Company charged 
upon all or any part of the property of the Company (both present and future), including its uncalled capital for the 
time being.

M eetings.

45. Ordinary General Meeting.— An Ordinary General Meeting o f the Company shall be held at least once
a year after the incorporation o f the Company, and oftener whenever the Directors shall so determine. The General 
Meeting shall take place at such time and place as the Directors shall appoint, provided, nevertheless, that a General 
Meeting of the Company shall be held within six months after the date o f  the registration of the Company, but such 
General Meeting shall not (unless otherwise determined at such meeting) be considered to have been in lieu o f that 
hereby appointed to be held in the first year after the incorporation o f  the Company. • .

46. Extraordinary General M eeting.— The Directors may, whenever they think fit, call an Extraordinary 
General Meeting, and the Directors shall do so upon a requisition made in writing by not less than one-eighth o f  the 
number o f  Shareholders holding not less than one-eighth o f  the issued capital and entitled to vote.

47. Requisition o f  Shareholders to state object o f  M eeting ;  on receipt o f  Requisition Directors to call Meeting, and in 
default Shareholders m ay do so .— Any requisition so made shall express the object o f the meeting proposed to be called, 
shall be addressed to the Directors, and shall be sent to the registered office o f  the Company. Upon the receipt of 
such requisition the Directors shall forthwith proceed to convene an Extraordinary General Meeting to be held at such 
time and place as they shall determine. I f  they do not proceed to convene the same within seven days from the 
delivery of the requisition, the requisitionists may themselves convene an Extraordinary General Meeting to be held 
at such place and at such time as the Shareholders convening the meeting may themselves fix.

48. Seven D a ys' Notice o f  Meeting to be given.— Seven days’ notice at least o f  every General Meeting, Ordinary or 
E xtraord in ary , and b y  w h om soever convened, specifying the place, day, hour o f  meeting, and the objects and business 
o f  the m eeting, shall be g iven  to  the Shareholders entitled to be present at such meeting in manner hereinafter 
m en tion ed , but an accidental om ission to  give such notice to any Shareholder snail not invalidate the proceedings at
any G eneral Meeting.

49. Business requiring and not requiring Notification.— E v e r y  Ordinary General Meeting shall be competent) 
without special notice having been given o f the purposes for  which it is convened, or o f  the business to be transacted 
thereat, to receive and discuss any report and any accounts presented thereto by the Directors, and to pass resolutions 
in approval or disapproval thereof, and to declare dividends, and to elect Directors and Auditors retiring in rotation, 
and to fix the remuneration o f the Auditors, and shall also be competent to enter upon, discuss, and transact any 
business whatever, o f which special mention shall have been given in the notice or notices upon which the meeting 
was convened.

50. Notice o f  other Business to be given.—With the exceptions mentioned in the foregoing Articles as to, the 
business whioh may be transacted at Ordinary General Meetings without notice, no General Meeting, Ordinaiy or 
Extraordinary, shall be competent to  enter upon, discuss, or transact any business which has not been specially 
mentioned in the notice or notices u pon  which it was convened.

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

52. I f  Quorum not present Meeting to be dissolved or adjourned ;  Adjourned M eeting to transact Business.— I t  at 
the expiration of half an hour from the tim e appointed for the meeting the required number o f Shareholders shall not 
be present at the meeting, the meeting, i f  convened by or upon the requisition of Shareholders, shall be dissolved ; but 
in any other case it shall stand ad journ ed  to  the same day in  the next week at the same time and place. And if  at 
such adjourned meeting a quorum is n ot present, those Shareholders who are present shall be a quorum, and may 
transact the business for which the m eetin g  was called.

53. Chairman o f  Directors or a D irector to be Chairman o f  General Meeting ;  in case o f  their absence or refusal a 
Shareholder m ay act.— The Chairman ( i f  a n y ) of the Directors shall be entitled to take the chair at every General 
Meeting, whether Ordinary or E xtraord in ary , or if there be no Chairman, or if at any meeting he shall not be present 
within fifteen minutes after the time ap p oin ted  for h o ld in g  such meeting, or if he shall refuse to take the chair, the 
Shareholders shall choose another D irecto r  as Chairman ; and i f  no Directors be present, or if  all the Directors present 
decline to take the ohair, then the Shareholders present shall choose one of their number to be Chairman.

54. Business confined to election o f  Chairman while Chair vacant.—No business shall be diseftssed at any General 
Meeting, except the election o f a Chairman, whilst the chair is vacant.

55. Chairman with consent m ay adjourn M eeting— The Chairman, with the consent of the meeting, may adjourn 
any meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting 
other than the business left unfinished at the meeting from whioh the adjournment took place, unless due notice shall 
be given.

56. Minutes o f  General M eeting.— Minutes o f  the proceedings o f every General 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 o f the same meeting or by the Chairman o f the succeeding meeting, and the same when 
so entered and signed shall be evidence o f all such proceedings and o f the proper election of the Chairman.

V otin g  a t  M eetings .

57. 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 shall 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 immediately
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demanded in writing by at least three members 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 member of votes recorded in favour of or against such resolution.

58. P oll.— If a poll be duly demanded, the same shall be taken in such manner and at such time and place as 
the Chairm in shall direct, and the result of the poll shall be deemed to be the resolution of the meeting at which the 
poll was demanded. The demand of a poll shall not prevent the continuance of a meeting for the transaction of any 
business other than the question on which a poll has been demanded.

59. P oll koto taken.— If at any meeting a poll be demanded by notice in writing, signed by three Shareholders 
present at the meeting and entitled to vote, which notice shall be delivered during the meeting to the Chairman, the 
meeting shall, if necessary, be adjourned, and the poll shall be taken at such time and in such manner as the Chairman 
shall direct, and in such case every Shareholder shall have the number of votes to which he may be entitled as herein­
after provided ; and in case at any snch poll there shall be an equality of votes, the Chairman of the meeting at which 
such poll shall have been demanded shall be entitled to a casting vote in addition to any votes to which ne may be 
entitled as a Shareholder and proxy, and the result of snch poll shall be deemed to be the resolution of the Company 
in such meeting.

60. N o P oll on election o f  Chairman or on question o f  Adjournment.—No poll shall be demanded on the election 
o f a Chairman of the meeting or on any question of adjournment.

61. Number o f  Votes to which Shareholder entitled.—Every Shareholder shall have one vote for every share up to 
ten, an additional vote for every five shares beyond the first ten up to one hundred, and an additional vote for every 
ten shares beyond the first hundred up to four hundred, beyond which shares will not carry votes.

62. Guardi''n o f  Infant, doc., when not entitled to Vote.—The parent or guardian of an infant Shareholder, the 
committee or other legal guardian of any lunatic Shareholder, the husband of any female Shareholder not entitled to 
her shares as separate estate, and the executor or administrator of any deceased Shareholder, or any one of such persons 
as aforesaid if more than one, shall not be entitled to votein the place of such infant, lunatic, female, or deceased person, 
unless such person shall have been registered as a Shareholder.

63. Voting in Person or by Proxy.— Votes may be given either personally or by proxy.
64. Non-shareholder not to be appointed Proxy.—No person shall be entitled a proxy who is not a Shareholder 

of the Company.
65. Shareholder in A rrear not to Vote.— No Shareholder shall be entitled to vote or speak at any General 

M eeting unless all calls due from him on his shares or any of them shall have been paid.
66. P roxy to be printed or in writing.— The instrument appointing a proxy shall be printed or written, and 

shall be signed by the appointor, or if such appointor be a corporation, it shall be by the common seal of such corpo­
ration.

67. When Proxy to be deposited.— The instrument appointing a proxy shall be deposited at the 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 purposes to vote.

68. Form  o f  Proxy.— Any instrument appointing a proxy may be in the following form :—

The Nuwara E liya Hotels 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 hehalf 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 adjournment thereof, and at every poll which may be taken in consequence 
thereof.

As witness my hand this ------ —— day ------------ , one thousand eight
hundred and----------- .

69. Objection to Validity of Vote to be made at the Meeting or P oll.—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.

70. 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.

71. Shareholder should be registered fo r  Three Months previous to,Meeting before he 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.

D ikectoks.

72. Number o f  Directors.—The number of Directors shall never be less than four nor more than eight.
73. Their Qualification and Remuneration.—The qualification of a Director shall be his holding in his own right 

at least fifteen 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 entitled to appropriate a sum not exceeding rupees three 
thousand (Rs. 3,000) 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 or extra services hereinafter referred to, nor any 
extra remuneration to the Managing Directors of the Company.

74. Appointment o f  First Directors and duration o f their Office.—T h e  first Directors shall be Horace Drummond 
Deane and Gordon Cranbourne Fowler, of Nuwara Eliya ; Alexander Rigaud Wilson, of Kotagalla ; William Stephen 
Tudor Saunders, of Dikoya ; and Archibald Forsyth, Arthur Philip Green, and Edwin Arthur Russell Benham, of 
Colombo, who shall hold office till the first Ordinary Meeting, when th ey  shall all retire, but shall be eligible for 
re-election.

75. 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 of the Company for
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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 o f  the Company. I f  any Director shall be called 
upon to perform any extra services, the Director may arrange with such Directors for such special remuneration for 
such services either by way o f salary, commission, or the payment o f a lump sum of money as they shall think fit.

76. Appointment, o f 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.

77. 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, 
o r  otherwise.

78. Duration o f Office o f Directors appointed to Vacancy.—Any casual vacancy occurring in the number of 
Directors subsequent to first Ordinary Meeting may be filled up hy 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.

79. Two to retire Annually.—At the second Ordinary General Meeting and at the Ordinary General Meeting in 
every subsequent year two o f the Directors for the time being shall retire from Office as provided in clause

80. Retiring Directors 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 ballot; in every 
subsequent year the Directors to retire shall be those who have been longest in office.

81. Retiring Directors eligible fo r  Re-election.—Retiring Directors shall be eligible for re-election.
82. Decision o f  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.
83. Number o f  Directors how increased orreduced.—The Directors, subject to the approval o f a General Meeting, 

may from  time to time, at any time subsequent to the second Ordinary Meeting, increase 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 o f  office.

84. I f  Election not made, Retiring Directors to continue until next Meeting.—I f  at any meeti ng at which an election 
o f  a Director ought to take place the place of th6 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 o f Directors.

85. Resignation o f Directors.—A Director may at any time give notice in writing o f his intention to resign by 
delivering such notice to the Secretary, or by leaving the same at the office, or by tendering his written resignation at 
a meeting o f  the Directors, and on the acceptance of his resignation by the Directors, but not before, his office shal 
become vacant.

86. When Office o f Director to be vacated.—The office o f Director shall be vacated (a ) if he accepts or holds any 
office or place o f profit other than Managing Director or Secretary under the Company ; (b ) i f  he becomes bankrupt 
or insolvent, or suspends payment, or files a petition for the liquidation of his affairs, or compounds with his creditors; 
(c ) if by reason of mental or bodily infirmity he becomes inoapable of acting ; (d) if he ceases to hold the required 
number o f shares to qualify him for the office ; (e) if he is oonoerned or participates in the profits of any contract with 
or work done for the Company.

Exceptions.— But the above rules shall be subject to the following exceptions :— That no Director shall vacate 
his office by reason o f his being a member of any corporation, company, or firm which has entered into any contract 
with or done any work for the Company of whioh 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.

87. How Directors removed and Successors appointed.—The Company may, by a special resolution, remove any 
Director before the expiration o f 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 have held the same if he had not been removed.

88. Indemnity to Directors and others for  their own acts andfor the acts o f others. —Every Director or officer and 
his heirs, executors, and administrators shall be indemnified by the Company from all losses and expenses incurred 
by himirespectively 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, shal] 
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 
o f  the Company, or fo r  the insufficiency or deficiency of any security in or upon which any of the moneys of the 
Company shall be invested, or for any loss or damage arising from the bankruptcy, 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 
whatsoever 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.

89. No Contribution to be required from  Directors beyond Amount, i f  any, unpaid on their Shares.—No contribution 
shall be required from  any present or past Director or Manager exceeding the amount, if any, unpaid on the shares 
in respect o f  which he is liable as a present or past Shareholder.

P owers oe D irectors.

90. Powers o f  Directors.—The business of the Company shall be managed by the Directors either by themselves 
or through the Managing Director, or by any agent or agents, secretary or secretaries of the Company in such maimer 
as the Directors shall determine, and the Directors shall pay out of the funds of the Company all costs and expenses 
as well preliminary as 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.

91. 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, accountants and other officers, clerks, assistants, artisans, and workers, and generally do all such 
acts and things as are or shall he by any Ordinance and by these presents directed and authorised to be exercised, given,
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made, or done by  the Company, and are not by any Ordinance or by these presents required to be exercised or done by 
the Com pany in General Meeting, subject, nevertheless, to the provisions o f  any such Ordinance, and o f these presents, 
and to such regulations and provisions ( i f  any) as may from time to time be prescribed by the Company in General 
M eeting : but no regulation made by the Company in General Meeting shall invalidate any prior act o f  the Board 

. which w ould have been valid i f  such regulation had not been made.
T h e generality o f  the powers conferred by any clause in these presents on the Directors shall not be taken to 

be lim ited b y  any clause conferring any special or expressed power.
92. The Directors shall have power to make and may make such regulations for the management o f  the 

business and property o f  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 o f  the funds o f the Company, and may from time to time remove or suspend all or any o f  the 
managers, agents,.officers, clerks, or servants for such reasons as they may think proper and advisable, and without 
assigning any cause.

93. The Directors shall have power to open from time to time, on behalf o f  the Company, any account o r  
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 o f  exchange and promissory notes, bills o f  lading, receipts, 
contracts, and agreements and other documents on behalf and for the purposes o f  the Company, also proxy or proxies 
to  any proctor or  proctors.

94. T he Directors shall also have power to appoint an agent or secretary, or agents or secretaries, and to 
enter into agreements in connection therewith ; also to appoint a proctor or proctors, attorney or attorneys and what­
ever other officers they may consider necessary to assist in carrying on the business o f  the Company, and from time to 
tim e to  revoke such appointments. They shall from time to time determine as they shall see fit the duties o f the 
agent or secretary, or agents or secretaries, and o f the Managing Director and other officers, and may delegate to him 
or  them all or any o f  the powers hereby made exercisable by the Directors, except those relating to shares, and any 
others as to which special provisions inconsistent with such delegation are herein contained, and they shall have 
pow er to  fix the remuneration o f such agent or secretary, or agents or secretaries, and Managing Director and other 
officers. They shall not, however, be entitled to delegate any powers o f  borrowing or charging the property o f  the 
Company to any agent o f  the Company or other person except by instrument in writing, which shall specifically state 
the extent to which such powers may be used by the person or persons to whom they are so delegated, and the condi­
tions under which they may be so used, and such limitations and conditions shall be an essential part o f  the powers so 
delegated, and compliance therewith shall be a condition precedent to  the exercise o f  these powers. The Directors 
shall also have the power to bring or defend any action, suit, prosecution, or other legal proceedings in the name o f 
the Company.

95. I t  shall be lawful for the Directors, if  authorised so to do by the Shareholders in General Meeting, to 
arrange terms fo r  the amalgamation o f the Company with any other Company, or individual or individuals, or for  the 
sale or disposal o f  the business, estate, and effects o f  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 such things as may be necessary for carrying such amalgamation, sale, or other disposition into effect so far as a 
resolution or special resolution o f the Company is not by law necessary for  such purpose, and in case any terms so 
arranged by the Directors include or make necessary the dissolution o f  the Company, the Company shall thereupon 
be dissolved.

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

P roceedings  of D irectors .

97. Meetings o f  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.

98. A Director may summon Meetings o f  Directors,—A  Director may at any time summon a meeting of 
Directors.

99. Who is to preside at Meetings o f  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, or if 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.

100. Questions at Meetings 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.

101. Board may appoint Committees.—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 time to time revoke and 
discharge any such Committee, either wholly or in part, and 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.

102. Acts o f  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 the defect.

103. Regulation o f  Proceedings o f  Committees.—The meetings and proceedings of such Committees shall be 
governed by the provisions herein contained for regulating the meetings and proceedings of Directors, so far as the 
same are applicable thereto, and be not superseded by the express terms of the appointment of such Committees 
respectively, or any regulation imposed by the Board.

104. Resolution in Writing by all the Directors as valid as i f  passed at a Meeting o f  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.
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105. Minutes o f Proceedings o f the Company and the Directors to be recorded.— The Directors shall cause minutes 
to be made in books to be provided for the purpose o f  the following matters, videlicet: —

(а ) O f all appointments o f officers and Committees made by the Directors.
(б ) Of the names o f the Directors present at each meeting o f  the Directors and of the members of the

Committee appointed by the Board present at each meeting o f  the Committee.
(c ) Of the proceedings o f all General Meetings.
(d ) O f the proceedings o f all meetings o f  the Directors and o f the Committees appointed by the Board.

106. Signature o f  Minutes o f Proceedings and effect thereof.— All such minutes shall be signed by the person 
or one o f the persons who shall have presided as Chairman at the General Meeting, the Board Meeting, or Committee 
Meeting at which the business minuted shall have been transacted, or by the person or one o f the persons who shall 
preside as Chairman at the next ensuing General Meeting, or Board Meeting, or Committee Meeting, respectively, and 
all minutes purporting to have been isigned by any Chairman o f  any General Meeting, Board Meeting, or Committee 
Meeting, respectively, shall, for  all purposes whatsoever, be prima facie  evidence o f  the actual and regular passing o f 
the resolutions, and the actual and regular transaction or occurrence o f the proceedings and other matters purporting 
to be so recorded, and o f the regularity o f the Meeting at which the same shall appear to have taken place, and o f the 
Chairmanship and signature o f  the person appearing to have signed as Chairman.

107. When the Business o f the Company shall commence.— The Directors shall be at liberty to carry on the 
business o f the Company as soon as they shall, think fit, notwithstanding the whole capital may not have been 
subscribed.for or taken.

108. The use o f the Seal.— The seal of the Company shall not be used or affixed to any deed or instrument 
except in the presence o f  two or more o f the Directors, who shall attest the sealing thereof.

A ccounts.
109. What 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 o f the 
paid up capital for the time being o f the Company, and o f all sums o f money received and expended by the Company, 
and of the matters in respect o f which such receipts and expenditure take place, and o f  the assets, credits, and liabilities 
o f  the Company, and generally o f all its commercial, financial, and other affairs, transactions,'and engagements, and o f 
all other matters necessary for showing the true financial state and condition o f the Company, and the accounts 
shall be kept in such books and in such a manner at the registered office^ o f the Company as the Directors 
think fit.

110. 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 o f the 
Company or of any o f them shall be open to the inspection of the Shareholders, and no Shareholder shall have any 
right o f inspecting any account, or book, or document o f the Company except as conferred by the statutes, or authorised 
by the Directors, or by a resolution of the Company in General Meeting.

111. Statement o f Accounts and Balance Sheet to be furnished to General Meetings.— A t the Ordinary General 
Meeting in every year the Directors shall lay before the Company a statement of the income and expenditure and a 
balance sheet containing a summary o f the property and liabilities of the Company made up to the end o f  the 
previous year.

112. Report to accompany Statement.—Every such statement shall be accompanied by a report as to the state 
and condition o f the Company, and as to the amount which they recommend to be paid out o f the profits by way o f  
dividend or bonus to the Shareholders, and the statement, report, and balance sheet shall be signed by the Directors.

113. Copy o f Balance Sheet to he sent to Shareholders.— A  printed copy o f such balanoe sheet shall, at least seven 
days previous to such Meeting, be delivered at or posted to the registered address o f every Shareholder.

D ivid en d s ,. B onus, and  R eserve  F und.

114. Declaration o f 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 profits.

115. Interim Dividend.— The Directors may, if they think fit, determine on and declare an interim dividend 
to be paid to the Shareholders on account and in anticipation of the dividend on the then current year.

116. Reserve Fund.— Previously to the Directors recommending any dividend they'may set aside, out o f the 
profits o f the Company, such a sum as they think proper as reserve fund, and shall invest the same in such securities 
as they shall think fit, or place the same in fixed deposit in any bank or banks.

117. Application thereof.— The Directors may from time to time apply such portion as they think fit o f the 
reserve fund to meet contingencies, or for equalising dividends, or for working the business o f the Company, or for 
repairing, or maintaining, or extending the buildings and premises, or for the repair, or renewal, or extension o f the 
property or plant connected with the business o f  the Company or any part thereof, or for any other purpose o f  the 
Company which they may from time to time deem expedient.

118. Unpaid Interest or Dividend not to bear Interest.— No unpaid interest or dividend shall ever bear interest 
against the Company.

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

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

121. Notice o f Dividend: Forfeiture o f unclaimed Dividend.— Notice o f all interest or dividends to become payable 
shall be given to each Shareholder entitled thereto ; and all interests or Jdividends unclaimed by any Shareholder 
for three years after notice thereof, is given may be forfeited by a resolution o f the Board o f Directors, for the 
benefit o f the Company, and if the Directors think fit may be applied in augmentation o f the reserve fund.
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122. Shares held by a Firm .—Every dividend or bonus payable in respect o f  any share held by a firm may be 
paid to, and an effectual receipt given by, any partner o f such firm or agent duly authorised to sign the name o f  
the firm.

123. Joint-holders other than a Firm.—Every dividend or bonus payable in respect o f any share held by several 
persons jointly  other than a firm may be paid to, and an effectual receipt given by, any one o f  such persons.

A udit.

124. Accounts to be. Audited.— The accounts o f the Company shall from  time to time be examined and the 
correctness o f  the balance sheet ascertained by one or more Auditor or Auditors.

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

126. Appointment and Retirement o f Auditors.— The Directors shall appoint the first Auditors o f  the Company 
and fix their remuneration, and all future Auditors, except as is hereinafter mentioned, shall be appointed at the first 
Ordinary General Meeting o f the Company in each year by the Shareholders present thereat, and shall.hold their office 
on ly until the first Ordinary General Meeting after their respective appointment, or until otherwise ordered by a 
General Meeting.

127. Retiring Auditors eligible fo r  Re-election.—Retiring Auditors shall be eligible for re-election.
128. Remuneration o f Auditors.— The remuneration o f 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.
129. Casual Vacancy in Number o f Auditors koto filled up.— I f  any vacancy that may occur in the office o f  

Auditor shall not be supplied at any Ordinary General Meeting, or if  any casual vacancy shall occur, the Directors shall 
(subject to the approval o f  the next Ordinary General Meeting) fill up the vacancy by the appointment o f  a person 
who shall hold the office until such Meeting.

130. D uty o f Auditors.—Every Auditor shall be supplied with a copy o f the balance sheet intended to be laid 
before the next Ordinary General Meeting, and it shall be his duty to examine the same with accounts and vouchers 
relating thereto, and to report thereon to the Meeting, generally or specially, as he may think fit.

131. Company's Accounts to be open to Auditors fo r  Audit.— All accounts, books, and documents whatsoever 
o f  the Company shall at all times be open to the Auditors for the purpose o f  audit.

N otices.

132. N otices 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.

133. Shareholders to register A d d ress.—Every Shareholder shall give an address in Ceylon which shall be 
deemed to be his place o f abode, and shall be registered as such in the books o f  the Company.

Service o f  N otices.—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 o f 
abode ; and any notice so served shall be deemed to be well served for  all purposes, notwithstanding that the 
Shareholder to whom such notioe is addressed be dead, unless and until his executors or administrators shall have 
given to the Directors, or to the agent or secretary, or agents or secretaries o f  the Company, their own or some other 
address.

134. N otice to Joint-holders o f  Shares other than a F ir m .—A ll notices directed to be given to  Shareholder 
shall, with respect to any share to which persons are jointly entitled other than a firm, be given to whichever o f  such 
persons is named first in the register o f Shareholders, and notice so given shall be sufficient notice to all the holders 
o f such shares.

135. D ate and P r o o f  o f  Service.— A n y 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 o f post have been delivered at its address ; and in 
proving such service it shall be sufficient to prove that the letter containing the notice was properly addressed and put 
into a post dffice or post box ; and the entry in the Company’s books o f the leaving or sending by post o f any notice 
at or to suoh address shall be sufficient evidence thereof, and no further evidence shall be necessary.

136. Non-resident Shareholders must register Addresses in Ceylon .-— Every Shareholder residing out o f Ceylon 
shall name and register in the books of the Company an address 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. I f  he shall not have named and. 
registered such an address he shall not be entitled to any notices.

A rbitration .

137. D irectors m ay refer D ep u tes  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.

E vid en c e .

138. Evidence in action by Com pany against Shareholders.— On the trial or hearing o f 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 o f  the defendant is or 
was when the claim arose on the register o f Shareholders of the Company as a holder o f the number o f shares in 
respect o f which such claim is made and that the amount claimed is not entered as paid in the books o f the Company, 
and it shall be necessary to prove the registration o f  the Company nor the appointment o f  the Directors who made any 
call, nor that a quorum o f  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 o f  the 
matters aforesaid shall be conclusive evidence of the debt.



March 4, 1892] CEYLON GOVERNMENT GAZETTE 11

P rovision relative to W inding dp or D issolution of the Company.

139. Purchase o f 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 
o f the property o f the Company or any part thereof, in the event o f a winding up or a dissolution, or at any other 
time when a sale o f 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 Subscribers to the Memorandum o f Association have hereto set and subscribed their 
names at Colombo this Twenty-sixth day of February, One thousand Eight hundred and ninety-two.

V. A. J ulius.
C. R uinat.
G. J. J ameson :

By his attorney F. Macindoe.
F. Macindoe.
A . F orsyth.
A . P . Green .
E. Benham.

Witness to the above signatures :

L ionel P . F isher, 
Colombo, Solicitor.

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


