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NOTICES TO MARINERS.

IS ExcrLreENcYy 7THE GOVERNOR has been
L pleased to direct that the following Notices to
Mariners be published for general information.

By His Excellency’s command,

E. NoEL WALKER,
Colonial Secretary.
Colonial Secretary’s Office,
Colombo, March 4, 1896.

BENGAL.—NO. 33.

Bay of Bengal— Burma Coast—Probable Date of placing
a Lightvessel on the Baragua Flats.

‘With reference to Notice to Mariners No. 13. dated
January 12, 1895, issued by this Office, the following
Notice to Mariners issued by the Bombay Government
is re-published :~—

Tnformation has been received from the Port Officer,
Rangoon, dated 17th ultimo, that on or about August.
1896, a light will be shown from a lightvessel moored off
the south-east corner of Baragua flats, north-west shore
of Gulf of Martaban. Baraguna flats lightvessel light
will be a flashing light of 10,000 candle power, showing
a red and white flash alternately every forty-five seconds,
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each flash being of five seconds’ duration, and visible in
clear weather from a distance of about ten miles. .

The lightvessel will be moored in a depth of six
fathoms and painted red, with the word *‘Baragua” in
white letters on each side.

Position : lat. 15° 29’ 15" N., long. 95° 11" 30" E.

H. A. StrEET, Comdr., R.ILM.,
Acting Port Officer of Caleutta.

Calcutta, February 8, 1896.

BzncAL.—No. 34.

Bay of Bengal—Orissa Coast—A Cuich Vessel wrecked
on the Kanoka Sand.

Caution.— The Port Officer, Chandbally, reports that a
Cutch vessel (Narain Passa) laden with kerosine oil has
sunk, and is well up on the Kanoka sand 2 mile N. W. § N.
of D buoy. As her stern has completely given way it
will be impossible to get her off. Mariners are warned
accordingly. :
- H, B. HoorEr, Comdr., R.LM.,

Acting Port Officer of Calcutta.

Caleutta, February 14, 1896.
D1
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Bexcar.—~No. 35.

China Sea—Singapore Strait— Exhibition of permanent
Light on Sultan Shoal. :

With reference to notice to Mariners“l‘{?x‘ﬁ.‘?, dated
July 19, 1895, issued by this office, the Brifish Admiralty
has’ given further notice (No. 34 of 1896) that on
January 1, 1896, the permanent light would be exhibited
from the lighthouse recently erected on’Sultan shoal,
and the temporary lightvessel (two white lights), pre-
viously moored near Sultan shoal, would be withdrawn.

Sultan shoal light is a catoptric flashing white light
every thirty seconds, elevated 60 ft. above high water,
and visible in clear weather from a distance of 13 mllef;.

The lighthouse is a tower, above a two-storied keeper’s
dwelling. s

Approximate position on plan No. 2,404 : Iat. 1° 14 30
N., long, 103° 39’ 15" E.

H. B. Hoorsr, Comdr., R.IM.,
Acting Port Officer of Caleutta.

Calcutta, February 14, 1896.

Benear.—No. 36.

7 India, West—Indus River—Changes between Hajamro
and Waree Creels Mouths.

The British Admiralty bas given notice (No. 36 of
1896) that information has been received from Com-
mander C. F. Oldham, R.N., in charge of Marine Survey
of India, dated December 10, 1895, that great changes
have recently taken place in the spits and depths between

~ the Hajamro and Waree creek mouths of the Indus, but
that the changes do not exténd out to the old 10 fathoms
line, which has not materially altered in position.

A note has been placed on Admiralty Chart No. 41
that :—* The shore line, banks, and soundings, south of
Hajamro mouth, have totally altered, and should be
approached with caution within the 10 fathoms line ”

Approximate position, Hajamro beacon : Jat. 24° 4’ 15
N., long. 67° 18 {" E.

A note has been placed on Admiralty Chart No. 118
that :—* The shore line, banks, and soundings, west of
Waree creek, have totally altered, and should be
approached with caution within the 10 fathoms line.”

Approximate position, Waree creek entrance : lat. 23°
51" N., long. 67° 52’ K,

H. B. HoopPER, Comdr., R.LM.
Acting Port Officer of Calcutta.

Calcutta, February 14, 1896,

BengarL.—No. 37.

Korea, West Coast— Chemulpho—Sunken Rock
in Anchorage. . :
The British Admiralty has given notice (No. 38 of
1896) that Jinformation has been received from Captain
W. H. Henderson, H. M. S. Edgar, that the Russian
cruiser Kovertz touched on a rock, with a depth of 7. ft.
on it at low water, lying in Chemulpho anchorage, with
the centre of So Wolmi, bearing B.E. by E. § E. (8. 63°
B.), distant 52 cables; and «clump on Kheum Wolmi
N.E. by E. 2 B. (N. 60° E.).
Approximate position: lat. 37° 27 55 N., long. 126°
35 15" B. ' i
Variation, 5° westerly in 1896.

H. B. HooprER, Comdr., R.IM..
Acting Port Officer of Caléutta-

Calcutta, February 14, 1896.
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UNOFFICIAL ANNOUNCEMENTS.

»

MEMORANDUM OF ASSOCIATION OF THE KNAVESMIRE ESTATES COMPANY, LIMITED.

The name of the Company is “ The Knavesmire Estates 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—

(a) To purchase or otherwise acquire the Knavesmire estate and premises situate in the District of Kégalla.

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

(c¢) To improve, plant, clear, cultivate, and develop the said Knavesmire estate and any other estates or lands
that may be purchased, leased, or otherwise acquired as tea estates, or with any other products or in any other ways, and
to let, lease, and exchange or mortgage the same or any part thereof, whether in consideration of money or securities
for money, or shares, debentures, or securities in any other Company, or for any other consideration, or otherwise to
trade in, dispose of, or deal with the same or any part thereof.

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

(¢) To manufacture tea leaf and (or) other raw products.

(f) To carry on the business of manufacturers, growers, planters, and exporters of tea and other products in
all their branches, on behalf of the Company, or as agents for others, and on commission or otherwise.

(9 To plant, grow, and produce, buy, sell, trade, and deal in tea, coffee, cinchona, cacao, cardamoms, and other
plants, trees, and natural products of any kind or any of them.

(&) To borrow or receive on loan money for the above purposes or any of them, and for repayment of all or
any of the money so borrowed, and the securing thereof upon mortgage, debénture bonds, bills, bonds for cash credit,
interest warrants, letters of credit, trust deeds or other deeds of security, promissory notes, bills of lading, or other
negotiable instruments over all or any of the Company’s property or assets, movable or immovable, real or personal,
or on security of the subscribed capital of the Company, called or not called, or otherwise.

(¢?) To establish in any part or parts of the world agencies for carrying on or developing the business of the
Company or any part thereof.

(7) To acquire by purchase in money, or in shares, or bonds, or otherwise, and undertake all or any part of
the business, property, assets, and liabilities of any person or Company carrying on any business in Ceylon or
elsewhere, which this Company is authorized to carry on, or possessed of property suitable for the purposes of this
Company. . .

(%) To unite, co-operate, amalgamate, or enter into partnership or any arrangements- for sharing profits or
union of interests, or any other arrangement with any person or Company already engaged in or hereafter to be
established for the purpose of carrying on any business having objects wholly or in part similar or analogous, or
subsidiary to those of the Company or any of them, and to subseribe for or otherwise acquire for the benefit and in
the name of the Company or otherwise, and pay for in any manner that may be agreed upon, either in money or in
shares, or bonds, or otherwise, and to hold any shares, stock, or other interest in any such Company, and to promote
the formation of any such Company.

(1) To do all such other acts or 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 five hundred thousand rupees (Rs. 500,000), divided into five
thousand shares of rupees one hundred (Rs. 100) each, with power to increase or decrease the capital.

In case the Company shall increase itscapital by the issue of new shares, such shares may be issued upon the
terms specified in the Articles of Association 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 accordance with 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 :— -

Names and Addresses of Subscribers. Number of Shares
taken by each Subscriber.

8. PaYNE GaLLwey, Kataboola, Kotmale - ... One
ARTHUR Papwick, Kataboola, Kotmale One
Tros. 8. GriesoN, Colombo .., One
Epwarp 8. GricsoN, Nuwara Eliya One
F. J. pE Sarawm, Colombo One
JoBHN PaTERSON, Colombo One
G. CHaAPMAN WALKER, Colombo One

Witness to the signatures of Sackville Payne Gallwey and Arthur Padwick :
HAROLD GORDON, Vellaioya, Watawella

Witness to the other signatures

R. F. pE BaRAM, Proctor, Colombo. D2
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ARTICLES OF ASSOCIATION OF THE KNAVESMIRE ESTATES COMPANY, LIMITED.

' » . .

1. The regulations contained in Table.Q in the schednle 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 special 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. . .

2. The Company shall forthwith, after its incorporation, purchase all that and those the estate and premises
called Knavesmire, situated in the District of Kégalla, for the sum of Four hundred thousand Rupees (Rs. 400,000),
as from the first day of January, One thonsand Eight hundred and Ninety-six. ]

The purchase money to be paid or satisfied in such manner as may be agreed upon between the Directors and
the vendors.

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.

‘ 4., The Directors may from time to time make such calls upon the Shareholders in respect of all moneys
unpaid on their shares as the Directors may think fit, and each Shareholder shall be liable to pay the amount of cally
so made to the persons and at the time and place appointed by the Directors. A call shall be deemed to have been
made at the time when the resolution of the Directors authorizing such call was passed.

5. I before or on the day appointed for payment any Shareholder does not pay the amount of any call to
which he is liable, then such Shareholder 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 the actual payment.

6. The Directors may, if they think fi, receive from any of the Shareholders willing to advance the same, all
or any part of the moneys due upon their respective shares beyond the sums actually called up, and upon the moneys
so paid in advance, or so much thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which suchadvance has been made, the Company shall pay interest at such rate as the Shareholders
paying such sum in advance and the Directors agree upon. The shares, except when otherwise provided, shall be
allotted at the discretion of and by the Directors, who may from time to time issue any unissued shares, and may add
to sich shares such an amount of premium as they may consider proper. Provided that such unissued shares shall
first be offered by the Directors to the régistered Shareholders for the time being of the Company as nearly as possible
in proportion to the shares already held by them, amd such shares as shall not be accepted by the Shareholder or Share-
holders to whom the share shall have been offered within the time specified in that behalf by the Directors may be
disposed of by the Directors in such manner as they think most beneficial to the Company.” Provided also that the
Directors may at their discretion allot any unissuéd shares in payment for any estates or lands acquired by the Company,
without first offering such shares to the registered Shareholders for the time being of the Company.

i 7. 1If several persons are joint-holders of any shares, any one of such persons may give effectual receipt for
the dividend payable in respect of such shares.
8. Every Shareholder shall be entitled to a certificate nnder the common seal of the Company specifying the
share or shares held by him and the amount paid thereon.
9. If such certificate is used up, worn out, ot lost, it may be renewed on payment of fifty cents.

TRANSFER OF SHARES.

Y 10. The Corgpany may decline to register any transfer of shares made by a Shareholder who is indebted
to them. .
11.  The fee payable to the Company for the registration of a transfer shall be rupees two and cents fifty.

12. The register of transfers shall be closed during the fourteen days immediately preceding every Ordinary
General Meeting of the Company, and at such other times (if any) and for such period as the Directors may from time
to time determine, provided always that it shall not be closed for more than thirfy days in any year,

13.  Subject to the restriction of these Articles any Shareholder may transfer all or any of hisshares by instru-
ment in writing. The Directors 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, the Shareholders desirous
of executing the same or the Directors may convene an Hxtraordinary General Meeting of the Company to resolve
whether the said transfer shall be registered or not, and the resolution of- such Extraordinary General Meeting shall

be absolute.
TRANSMISSION OF SHARES.

14. The executors or administrators or heirs of a deceased Shareholder shall be the only persons recognized
by the Company as having any title to his share.

- . _15. Any person becoming entitled to a share in consequence of the death, bankruptey, or insolvency of any
Shareholder, or in consequence of the marriage of any female Shareholder, or in any way other than by transfer, may
be registered as a ‘Sharebolder upon such evidence being produced as may from time to time be required by the
Directors. .

16. Any person who has become entitled to a share in any way other than by transfer may, instead of being

registered himself, elect to have some persont to be named by him registered as a holder of such share.

17. 'The person so becoming entitled shall testify such election by executing to his nominee a transfer of
such share.

) 18. The instrument of transfer shall be presented to the Company accompanied with such evidence as the

Directors may require to prove the title of the transferor, 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 holder of such share, they shall, upon the request of such person, convene an Extraordinary

Greneral Meeting of the Company to resolve whether such transfer shall be registered or not, and the resolution of

such meeting shall be absolute.

FORFEITURE OF SHARES.
19. If any Shareholder fails to pay any call on the appointed day, the Company may, at any time thereafter
during such time as the call remains unpaid, serve a notice on him requiring him to pay such call, together with any
interest that may have accrued by reason of such non-payment.



PART IV.—CEYLON GOVERNMENT GAZETTE—MARcH 13, 1896 215

20. 'The notice shall name a further day und a place or places, being a place or places at which calls of the
‘Company are usually made payable, on and at which such call is to be paid. It shall also state that in the event of
?or%-g%yénent at the time and place appointed the shares in respect of which such call was made will be liable o be

orfeited.
21. If the requisitions of any Sll(gl notice as aforesaid are not complied with, any share in respect of which
such notice has been given may be forfeited by a resolution of the Directors to that effect.

22. Any share so forfeited shall be deemed to be the property of the Company, and may be disposed of in
such manner as the Directors think fit.

23. Any Shareholder whose shares have been forfeited shall, notwithstanding, be liable to pay to the Company
all calls owing upon such shares at the time of the forfeiture.

INCREASE OF CAPITAL,

24. 'The Directors may, with the sanction of a special resolution of the Companyin Gteneral Meeting, increase
its capital by thegereation of new shares, of such amounts per share, and in the aggregate as such resolution shall
direc(iii; and they shall have power to add to such new shares such an amount of premium ag may be considered
expedient. )

25. Any capital raised by the creation of new shares shall be considered as part of the original ecapital, and
shall be subject to the same provisions in all respects, whether,with reference to the payment of calls or the forfeiture
of shares on non-payment of calls or otherwise, as if it had been part of the original capital.

BoORROWING.

26. The Directors shall have power from time to time, at their discretion, to borrow money for the purposes
of the Company to such extent, in such manner and upon such terms and conditions as they may think fit, and for such
purpose to grant bonds, promissory notes, bills, debentures, interest warrants, bonds for cash credit, trust deeds, or
other documents, to issue letters of credit, and to grant mortgages or other deeds or instruments of security over all
or any of the Company’s lands, property, estates, and assets. They shall also have power to grant mortgages.or other
deeds or instruments of security over all or any of the Company's lands, property, estates, and assets to secure payment
of the purchase money or any part thereof of any estates or lands purchased for the Company.

GENERAL MEETING. .

27. The first General Meeting shall be held at such time, not being more than twelve months after the
incorporation of the Company, and at such place as the Directors may determine.

28. Bubsequent General Meetings may be held at such time and place as may be preseribed by the Company
in General Meeting, and if not so prescribed, then at such place and ab such time as soon after the first day of February
in each year as the Directors shall determine. .

29. The above-named General Meetings shall be called Ordinary Meetings ; all other General 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 Shareholder or Share-
holders holding not less than one-fifth part of the shares of the Company for the time being subscribed for—convene
an Extraordinary General Meeting.

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

32. Upon the receipt of such requisition, the Directors shall forthwith proceed to convene an Extraordinary
General Meeting, to be held at such fime and place as they shall think fit, not being more than twenty-one daysatter
the leaving of the requisition ; and if they do not proceed to convene the said meeting within twenty-one days after
the leaving of the requisition, the requisitionist or requisitionists or any other Shareholder or Shareholders amounting
to the required number may himself or themselves convene an Extraordinary General Meeting, tg 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 in the Ceylon Government Gazette, or in such other manner (if
any) as may be prescribed by the Company. . o

34. "Any Sharcholder may, on giving not less than ten days’ previous notice of any resolution, submit the same
to a meeting. .

85. Such notice ghall be given by leaving a copy of the resolution at the registered office of the Company.

36. In erder fo constitute a meeting, whether Ordinary or Bxtraordinary, there shall be present, either
personally or by proxy, three or more Shareholders, and no business shall be transacted at any General Meeting unless
the requisite quorum be present at the commmencement of the business. .

87. If within one hour from the time appointed for the meeting the required number of Sharcholders is not
present, the meeting, if convened upon the requisition of a Shareholder or Shareholders, shall be dissoived. 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 the required number of Shareholders is not present, those members who are present shall be a
guorum, and may transact the business for which the meeting was called. . .

38. The Chairman (if any) of the Board of Directors shall preside as Chairman at every meeting of ‘the
Company. ”

39. 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 one of their number to be Chairman of such meeting. . .

40. The Chairman may, with the consent of the meeting, adjourn any meeting from time o time and from
place to place ; but o business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. .

41. At any General Meeting, unless a poll is demanded by at least two Shareholders, a declaration by the
Chairman that a resolution has been carried, and an entry to that effect in the boek of proceedings of the Company,
shall be sufficient evidence of the fact, without proof of the number or proportion of the votes recorded in favour of
or against such resolution. . .

42. If a poll is demanded in manner aforesaid, the same shall be taken in such manner as the Chairman ditects,
and the result of such poll shall be deemed to be the resolution of the Campany in General Meeting.

43. TIn 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.

44. Every Shareholder shall have one vote for every share held by him.

45. 1If any Shareholder is a lunatic, or idiot, or prodigal, he may vote by his curator ; and if any Shareholder
as minor, he may vote by his guardian or any of his guardians if more than one. D 9%
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46. If one or more persons are jointly entitled to & share or shares, the person whose name stands firsé 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. ; . . .

47. No Shareholder shall be entitled to vote at any meeting unless 4l calls due from him have been paid, and
no Shareholder other than the trustee or assigneeé of a bankr}lpt or representative of a Qeceased Shareholder, or person
acquiring by marriage, shall be entitled to vote ab any meeting held after the expiration of three 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
boef

which he proposes to vote. _ . . . .
48.P V%tes may be given either personally or by proxies. A proxy shall be appointed in writing under the

hand of the appointor, or, if such appointor is a corporation, under their common seal. o

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
bolding the meeting at which he proposes to.vote, but no instrument or mandate appointing a pyoxy, other than a
power of attorney, shall be valid after the expiration of three months from the date of its execution.

K o DiRrECTORS.

50. The qualification of a Director shall be holding not less than ten shares of the Company upon which all
calls for the time being shall have been paid.

51. The number of Directors shall not be less than two or more than five ; but this clause shall be construed
as being directory only, and the continuing Directors may act notwithstanding any number of vacancies. '

52. The first Directors shall be Sackville Payne Gallwey, of Kataboola, Kotmale,and Henry Oswald Hoseason,
of Weyvelheena, Badulla, and they shall hold office, eéxcept in the event of their becoming respectively disqualified,
until the first Ordinary General Meeting of the Company to be held in the year 1897,

53. Asa remuneration for their services, the Directors shall be paid out of the funds of the Company such
sums as the Company in General Meeting shall from time to time détermine, and such remuneration shall be divided
between them in such manner as they may determine.

54, Ome 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 fix by agreement with the person
appointed to the office. o
. ] PowEeRrs or DIRECTORS.

55. The Directors shall have power to carry into effect the said purchase of the said Knavesmire estate, and
also to purchase and (or) lease any other estates, lands, or other property for and on behalf of the Company at or for
such price or prices and (or) for such rent or rents, and under or with such title and upon such terms and conditions
as they may think fit ; and they shall have power at their discretion to pay for the said Knavesmire estate and any
other estates or lands purchased, either wholly or partially, in cash or in shares in the capital of the Company issued as
fully or partly paid up, or partially in cash and partially in such shares.

56. 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 period and on such terms as the
Directors shall think fit ; 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 registration of the Company, the purchase
of the said estates and lands, and the culfivation thereof, and otherwise in or about the working and business of the
Company ; and the Directors may proceed to carry on the business of the Company and to employ and apply its
capital as soon after the registration of the Company as they in their discretion shall think fit, and notwithstanding
that the whole of the shares shall not have been subscribed or applied for or allotted, and they shall do so as soon as,
in the judgment of the Directors at the time, a sufficient number. of shares have been subscribed to render it desirable
for them to do so.

57. The Directors shall have power to make, and may make rules or regulations for the management of the
property of the Coftpany, and for that purpose may appoint managers, agents, superintendents, officers, clerks, and
servants with such remuneration and at such salaries 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, 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 such bank or banks as they may select or appoint ; and also, by such signatures 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 purpose 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 the Secretary or Secretaries of the Company, who shall attest the sealing thereof;
- such attestation on the part of the Secretaries, in the event of a firm being the Secretaries, being signified by a partner
of the said firm signing for and on beha!f of the said firm as such Secretaries.

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.

» 61. Infurtherance. and not in limitation of, and without prejudice to the general powers conferred or implied
in the last precedjng clause, and of the other powers conferred by these presents, it is hereby expressly declared that
the Directors shall have the powers following (that is to say) :— .

(a) To institute, conduct, defend, compromise, settle, or abandon any legal proceedings on behalf of the Company
and also to compound and allow time for payment or satisfaction of any debts duet o or from the Company, and any .

claims or demands by or against the Company.
(b) To refer any claims or demands by or against the Company to arbitration, and observe and perform the

award or awards. o .
(¢) To make and give receipts, releases, and other discharges for money payable to the Company, and for claims

and demands by the Company.
* d) To act on behalf of the Company in all matters relating to bankrupts and insolvents, with power to accept
the office of trustee, assignee, liquidator, or inspector, or any similar office.

(¢) To invest any of the moneys of the Company which the Directors may consider not to be immediately
required for the purposes thereof, upon such securities and in such manner as they may think fit, and so that they
shall not be restricted to such securities as are permissible to trustees without special powers, and from time to time
to vary or release such investments.

f) To delegate to any one or more of the Directors of the Company for the time being, or any other person
or Company for the time being, residing or carrying on business in Ceylon or elsewhere, all or any of the powers or
functions given to or exercisable by the Directors ; and to confer such powers for such time and to be exercised for
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such objects and purposes, and upon such terms and conditions, and with such restrictions as the Directors may think
expedient ; and to confer such powers either collaterally with or to the exclusion of, and in substitution for all or
any of the powers of the Directors in that behalf, and from time to time to revoke, withdraw, alter, or vary all or any
of such powers. The Directors may allggv to any person or Company to whom any powers may be so delegated such
remuneration as they in their absolute discretion shall think fit.

62. A resolution in writing signed by all the Directors sha
at a meeting of the Directors duly called and constituted.

11 be as valid and offectual as if it had been passed

DI1SQUALIFICATION OF DIRECTORS.

63. The office of 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 Bankruptey Law for
v lignidation of his affairs by arrangement of, or composition with, his creditors.

64. No contract, arrangement, or transaction entered into by or on behalf of the Company with any Director,
or with any Company or co-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 holding that office or of the
fiduciary relations thereby established, provided that the fact of his interest or conrection therewith be fully disclosed
to the Company or its Directors ; but no Director shall vote in respect of any contract, arrangement, or transaction
in which he is directly or indirectly interested.

RoraTioN oF DIRECTORS.

65. At the first Ordinary Meeting of the Company to be held in the year 1897 all the Directors shall retire
a?ﬁl at the first Ordinary Meeting in every subsesuent year one of the Directors for the time being shall retire from
office.

66. The Director to retire in any year shall always be he who has been longest in office, and in_ease of Direg-
tors equal in length of office shall, unless such Directors agree among themselves, be determined by ballot.

67. A retiring Director, if qualified, shall be re-eligible. The Company at the Ordinary General Meeting shall
fill up the offices wacated by the retiring Directors by electing a like number of persons ; and the Company may at
such meeting appoint any additional Director or Directors, but so that the total number of Directors shall not exceed
the maximum, number atllowed.

68. If at any meeting at which an election of Directors ought to take place no such election is made, the
meeting shall stand adjourned till the next 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 at the first Ordinary
Meeting of the following year.

69. The Company may from time to time, by special resolution in Gleneral Meeting, increase or reduce the
number of Directors, and may also determine in what rotation they are to go out of office.

70. Any casual vacancy in the Board of Directors may be filled up by the Directors, or the remaining Directors
or Director, 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. )

PROCEEDINGS OF DIRECTORS.

71. The Directors may meet together for the despatch of business, adjourn, and otherwise regulate their
meetings as they think fit, and determine the quorum necessary for the transaction of business. Questions arising at
any meeting shail be decided by a majority of votes. In casé of an equality of votes, the Chairman, in addition to
his original vote, shall have a casting vote. A Director may at any time summmon a meeting of the Directors.

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

73. All acts done by any meeting of the Directors, or by any person acting as a Director, shall, notwithstanding
that it be afterwards discovered that there was some defect in the appointment of any such Director or person acting
as aforesaid on that day, or that they or any of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Director.

74. The Directors shall cause minutes to be made in a book or books provided for and used solely for that
purpose :—
(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) Ofall resolufions and proceedings of meetings of the Company and of the Directors.

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

76. The Company in General Meeting may, by a special resolution, remove any Director before the expiration
of his period of office, and appoint another 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.
DIVIDENDS.

77. The Directors may, with the sanction of the Company in General Meeting, declare a yearly dividend to be
paid to the Shareholdersin proportion to their shares, and the amounts paid up thereon ; and they may at their discre-
tion, and without such sanction from time to time, pay to the Shareholders on account of the next forthcoming dividend
such interim dividend as in their judgment the position of the Company justifies,

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

79. The Directors may, before recommending any dividend, set aside out of the profits of the Company such
sum as they think proper as a reserve fund to meet contingencies, or for equalizing dividends, or for repairing, improv-
ing, or maintaining any of the property of the Company or any part thereof, or for such other purposes as the
Directors shall, in their absolute diseretion, think conducive to the interests of the Company ; and the Directors may
invest the sum or sums so set apart upon such securities or investments as they think fit. .

80. When any Shareholder is indebted to the Company for calls, or otherwise, all dividends payable to him, or
a sufficient part thereof, may be applied by the Board in or towards satisfaction of the debt. .
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81. Notice of any dividend that may have been declared shall be given to each Shareholder, or sent by post
* or otherwise to his registered piace of abode ; and all dividends unclaimed for three years after having been declared
may be forfeited by the Directors for the cre’dit of the Company’s profit and loss account, but the Board may remit
the forfeiture whenever they may think proper. :
82, No dividend shall bear interest as against the Company.

ACCOUNTS.

83. Once at the least in every year the Directors shall lay before the Gompany in (teneral Meeting a state-

ment of the income and expendituré of the lagt year madé up to a date not more than three months before such
meeting. ’
84. The statement so made shall show, arranged under the most convenient heads, the amount of gross income
and the amount of gross expenditure. 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 laid before the meeting ; and in cases where any
item of expenditure which may in fairness be distributed over several years has been incurred in any one year, the
whole amount of such item shall be stated, with the addition of the reasons why only a portion of such expenditure is
charged against the income of the year. :

85. A balance sheet shall be made out in every year and laid before the General Meeting of the Company,
and such balance sheet shall contain a summary of the iproperty and liabilities of the Company, arranged under the
heads appearing in the form annesed to the table referred to in schedule C to ¢ The Joint Stock Companies’ Ordinance,
1861,” or as near thereto as circumstances admit.

86. A written or printed copy of such balance sheet shall be delivered at or sent by post to the registered
address of every Shareholder.

Avuprr.

87. The first auditor or auditors of the Company shall be appointed by the Directors, and shall hold office
until the second General Meeting, and afterwards the auditor or aud®ors shall be fronr time to time appointed by the
Company in General Meeting.

88. The accounts of the Company for each year shall be examined, and the correctness of the balance sheet
and profit and loss account ascertained by one or more auditors to be elected by the Company in General Meeting.

89. If not more than one auditor is appointed, all the provisions herein contained relating to auditors shall
apply to him.

90. The auditors need not, but may, be Shareholders in the Company. No personis 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.

. 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.

92. Any auditor shall be re-eligible for election on his quitting office.

93. If any casual vacancy occurs in the office of auditor, the Directors may appoint another auditor, who shall
hold office until the next Ordinary General Meeting.

94, If no election of auditor is made in manner aforesaid, the Directors may appoint an auditor 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.

95. Every auditor shall have access to all books of accounts kept by the Company, and 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.

96. Theauditors may 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, contgining the parti-
culars 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 ; andsuch reportshall be read, together with a report of the Directors, at the Ordinary Meeting.

NOTICES.

97. Notices by the Company may be authenticated by the signature (printed or written) of the Secretary or
Secretaries or other persons appointed by the Directors to do so. .

98. 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. i

99. Notices requiring to be served by the Company upon the Shareholders 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 notices so served shall be deemed to be well served for all purposes, notwithstanding that the
Shareholder to whom such notice js 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 jn Ceylon.

100. All notices directed to be given to the Shareholders shall, with respect to any 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 shall be sufficient notice to all the holders of such share.

101. All notices required to be given by advertisement shall be published in the Ceylon Government Gazette.

‘102. 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 be not entitled to any notices.

Dated this T'wenty-second day of February, One thousand Bight hundred and Ninety-six.

S. PAYNE GALLWEY.
ARTHUR PADWICK.
THOS. 8. GRIGSON.
EpwarD 8. Gricson.
F. J. pe Saram.
JOHN PATERSON.

G. CHapMaN WALKER.

Witness to the signatures of Sackville Payne Gallwey and Arthur Padwick :
HaroLD Gorpow, Vellaioya, Watawella.

Witness to the other signatures :
R. I'. bE SarAM, Proctor, Colombo.
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PArT 1V.—~CEYLON GOVERNMENT GAZETTE—MARCH 13, 1896 219

MEMORANDUM OF ASSOCIATION OF THE RONDURA VALLEY TEA COMPANY GF -
. CEYLON, LIMITED.

1. The name of the Company is “ The Rondura Valley Tea Company of Ceylon, Limited.”
2. The registered office of the Company is to be established in Colombo,
3. The objects for which the Company is established are—

(@) To purchase or otherwise acquire (1) the Rondura estate, situsted in the district of Uda
Bulatgama, containing in extent 196 acres or thereabouts, from Arthur Edwin Scovell; and
(2) the Broadlands estate, situated in the district of Uda Bulatgama, containing in extent
316 acres 3 roods and 33 perches (according to Government title plan, but on subsequent
re-survey found to contain 854 acres or thereabout), from Arthur Edwin Scovell and Alfred
Scovell and their co-owners. '

(6) To purchase or lease or otherwise acquire any other estate or estates, land or lands, right of
way, water-right, and other rights, privileges, and easements and concessions, and any
machinery, implements, tools, live and dead stock, stores, effects, and other property, real or
personal, movable or immovable, of any kind whatsoever in the Island of Ceylon.

{c) To improve, plant, clear, cultivate, and develop any estate or estates aud other lands that may
be purchased, leased, or otherwise acquired as tea estates, or with any other products, or in
any other ways, and to construct, maintain, and alter any buildings or works necessary or
convenient for the purpose of the Company. ’

(d) To purchase or lease any lands either adjacent to any estate or estates, or 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.

(€) To acquire or establish and carry on any other business, manufacturing, shipping or otherwise,
which can be conveniently carried on in connection with any of the Company’s general
business. To sell, lease, let on hire, mortgage, exchange, dispose of, turn to account, or
otherwise deal with all or any of the estates, lands, property, and rights of the Company
or any part or parts thereof respectively. 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, either formed to acquire the same,
or having objects altogether or in part similar to those of this Company.

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

(9) To manufacture tea leaf and (or) other products, :

(%) To carry on the business of planters of tea and other produets in all its branches.

(¢} To borrow or raise woney for the purposes of the Company, or receive money on deposit at
interest or otherwise; and for the purpose of raising or securing money, or for any other
purpose, to issue any mortgages, debentures, debenture stock bonds, or obligations of the
Company, either at par, premium, or discount, and either redeemable or irredeemable, or
perpetual, secured upon' ail or any part of the undertaking, revenue, rights, estates, lands,
and property of the Company, present and future, including uncalled capital or the unpaid
calls of the Company, and to exchange or vary from time to time any such securities.

() To make, accept, endorse, and execute promissory notes, bills of exchange, and other
negotiable instruments, .

(%) 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 Sharekolders is limited.

5. The capital of the Company is five hundred thousand rupees (Rs, 500,000), divided into five thousand
.(5,000) shares of one hundred supees (Rs. 100) each, with power to increase or reduce. The shares forming
the capital (original, increased, or reduced) of the Company may be divided into such classes, with such pre-
ference and other special incidents, and be held on such terms, as may be prescribed by the Articles of
Association and Regulations of the Company for the time being or otherwise.

We, the several persons whose names and addresses are subscribed, are desirous of being formed into a
.Company in purs#fance 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 by

Names and Addresses of Subscribers. each Subscriber.
Henry Bors, Colombo One
Frep. Wu. Bois One
Jas. Mourpoch, Colombo e " One
P. Mouvwrp, Colombo ‘ One
W. Moig, Colombo One
F. J. pE Saram, Colombo One
V. Caristian, Colombo One
Witness :

R. F. o Saranm, Proctor, Colombo.

Dated this Twenty-seventh day of February, 1896.
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ARTICLES OF ASSOCIATION OF THE RONDURA VALLEY TEA COMPANY OF
CEYLON, LIMITED.

RecyLaTIONS.

1. TaE 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 special 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. .

BusINESS.

2. Commencement of Business.—The Company shall forthwith, after its incorporation, purchase or
scquire all those estates called (1) Rondura, situated in the district of Uda Bulatgama, containing in extent 196
acres or thereabouts ; and (2) Broadlands, situated in the district of Uda Bulatgama, containing in éxtent 316
acres 3 roods and 33 perches (according to Government title plan, but on subsequent re-survey found to contain
354 acres or thereabouts), for the sums of one hundred thousand rupees {Rs. 100,000) and one hundred and fifty
thousand rupees (Rs. 150,000) respectively, as from the first day of January, 1896. The Company may proceed
to garry 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 notwithstanding that the whole of the shares shall not have
been subscribed, or applied for, or allotted, they shall do so as soon as, in the judgment of the  Directors, a
sufficient number of shares shall have been subscribed or applied for.

3. Conduct of Business—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, s

Or1GINAL CaPITAL.

4. Nature and Amount.—The original capital of the Company is Five bundred thousand rupees
(Rs. 500,000), divided into five thousand (5,000) shares of one hundred rupees (Rs. 100) each.

ORIGINAL SHARES.

» 5. Control.—The shares gshall be under the-control of the Directors, who may allot or otherwise
dispose of the same to such persons, on such terms and conditions and at such time as the Directors think fit
6. Acceptance.—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.

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 shall be payable by instalments, every such instalment shall, when due,
be paid to the Company by the holder of the shares.

8. Interest on Unpaid.—If before or on the day appointed for payment any Shareholder does not pay
the amount for which he is liable, then such Shareholder 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 the actual
payment. .

9. JIssue.—The shares, except where otherwise provided, sball be allotted at the discretion of and by
the Directors, who may from time to time issue any unissued shares, and may add to such shares such an
amount of premium 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 nearly as possible in
proportion to 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 in such manner as they think most beneficial to the Company.
Provided also that the Directors may at their discretion allot any unissued sharesin payment for any estates or
lands acquired by the Company, without first offering such shares to the registered Shareholders for the time
being of the Company.

INcREASE OF CAPITAL,

10. Nature and Amount~The Directors may, with the sanction of a special resolution of the
Company in General Meeting, increase its capital by the crehtion of new shares, of such amouunts per share
and in the aggregate as such resolution shall direct.

-11.  Same as Original Capital.—Any capital raised by the creation of new shares shall, subject as
aforesaid, be considered part of the original capital, and shall, accordingly, be subject to the provisjons herein
coutained with reference to the .payment of calls and instalments, transfer and transmission, forfeiture, lien,
surrender, and otherwise. .

NEw SuaRrEes.

12, Terms and Conditions,—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 shall 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 to ranking in the distribution of the assets of the Company, and with a special or
without any right of voting.
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13.  Issue.—~—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 amount of J4he 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 specified in that behalf by the Directors, may be disposed of by the
Directors in such manner as they think most¢ beneficial to the Company. Provided that the Directors may
at their discretion allot any such new shares in payment for any estates or lands acquired by the Company,
without first offering such shares to the registered Shareholders for the time being of the Company.

14. Premium.—The Directors shall have power to add to such new shares such an amount of premium
as they may consider proper.

SHARE CERTIFICATES.

15.  Certificates.—The certificates of title to shares shall be issued under the seal of the Company and
signed by two Directors, or by one Director and the Secretary or Secretaries or in such other manner as the
Directors shall prescribe.

16. How Issued.—Every Member shall be entitled to one certificate for all the shares registered
in his name, or to several certificates, each for a part of such shares; and every certificate of shares shall
specify the number of shares in respect of which it is issued, the class and the amouni paid up thereon or
credited thereto.

17.  Renewal of Certificate.—1f 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, ’ :

18. Fee for sume—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 the place of a certificate lost or destroyed.

19.  Company not bound to recognize any Interest in Shave other than that of registered Holder, or
of any Person under Clause 33.—The Company shall not be bound to recognize (even though having notice
of) any contingent, fature, 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 a holder thereof, and except also the right of any person under clause 33 to become a Share-
holder in respect of any share.

Joint HoLpERs.

20, Certificate to the first-named.—The certificates of shares registered in the names of two or more
persons shall be delivered to the person first-named in the register in respect thereof.

21.  Zeceipts and Votes.—Any one of the joint-holders of a share may give effectual receipts for any
dividends payable in respect of such share ; but the Shareholder whose name stands first on the register, an
no other, shall be entitled to the right of voting and of giviug proxies, and all other advantages conferred on
a sole Shareholder. . ;

22.  Survivor only recognized.—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 recognized by the Company as having
any title to, or interest in, such shares. ,

23. Liability of Joint-holders—Joint-holders shall be severally as well as jointly liable for all
instalments and calls in respect thereof,

Carys.

24.  Directors may make Calls.—The Directors may from time to time make such calls as they
think fit upon the members in respect of all moneys unpaid on-the shares held by them, and not by the
conditions of allorment thereof made payable at fixed times, and each member shall pay the amount of every
call so made upon him to the person, and at the time and at the place appointed by the Directors. A ecall

- may be made either in one sum or by two or more instalments, ,

25. Time when made—~—A. call shall be deemed to haye been made at the time when the resolution of
the Directors authorizing such call was passed.

26.  Interest on Unpaid Call—If the sum payable in respect of any call or instalment is not paid on
or before the day appointed for the payment thereof, the holder for the time being of the share in respect of
which the call shall have been made, or the instalments shall be due, shall pay interest for the same at the
rate of nine per cent. per annum from the day appointed for payment thereof to the time of the actual pay-
ment, but the Directors may, when they think fit, remit altogether or in part any sum becoming payable for
interest under this clause.

27. Payments in anticipation of Calls.—The Directors may, at their discretion, receive from any
Member willing to advance the same, and upon such terms as they think fit, including a condition that the
same may be applied in extinction of future calls although not then made, all or any part of the moneys due
upon the shares held by such Members beyond the sums paid up or payable thereon, and in particular such
moneys may be received upon the terms that interest shall be paid thereon or on so much thereof as for
the time being exceeds the amount called up.

TRANSFER OF SHARES.

28. Eaxercise of Rights.~—No person shall exercise any rights of a Member until his name shall have
been entered in the register of Members, and he shall have paid all calls and other moneys for the time being.
payable on every share in the Company held by him.

29, Trangfer of Shares.—Subject to the restriction of these Articles, any Member may transfer all or
any of his shares. The instrument of transfer of any shares shall be in writing signed both by the transferor
and the transferee, and the transferor §hall be deemed to remain the holder of the share until the name cf the
transferee is entered in the register in respect thereof,

D3



222 ParT IV.—~CEYLON GOVERNMENT GAZETTE—MARCH 13, 1896

- 80. Refusal to Register.—The Directors may decline to register any transfer of shares by a Share-
holder who is indebied to the Company, or of any share on which the Company has a lien, or any transfer of
shares made by any person in any case where they shall consider the proposed transferee to he an irrespousible
person, or that the transfer will not be conducive to the-interests of the Company, or in case of shares not
fully paid up to any person not approved by them. . The Directors shall not be required to assign any reason
for so decliving. In the event of the Directors declining to register a transfer, they shall, upon the request
of the Shareholder who shall have execnted the same, convene an Extraordinary Geveral Meeting of the
Company, to resolve whether the #aid transfer shall be registered or not ; and the resclution of such (General
Meeting shall be absolute. :

31.  Registration of Transfer.—Every instrument of transfer must be left at the office of the
Company to be registered, accompanied by such evidence ag the Directors may reasonably require to prove
the title of the transferor or his right to-transfer his shares, and a fee of rupees two and cents fifty, or such
other sum as the Directors ghall from time to time determine, must be paid, and thereupon the Directors,
subject to the powers vested in them by Article 30, shall register the transferee as a- Shareholder and retain
the instrument of transfer, but any instrument of transfer which the Directors may decline to register shall
on demand be returned to the. person depositing the same.

82. Close of Books.—The transfer books shall be closed during the fourteen days immediately
preceding the Ordinary General Meeting in each year.

TRANSMISSION OF SHARES.

33. Death of Shareholders.—The executors, or administrators, or heirs of a deceased Shareholder
shall be the only persons recognized by the Company as having any title to his share,

34. Registration of new Interest—Any person becoming entitled to a share in consequence of the
death, bankruptcy, or insolvency of any Shareholder, or in consequence of the marriage of auy female Share-
holder, or in any way other than by transfer, may be registered as a Shareholder upon such evidence being
produced as may from time to time be required by the Directors.

) 35.  Transfer of new -Interest—Any person who has become entitled to a share in any way other
than by transfer may, instead of being registered himself, elect to have some person to be named by him
registered as a holder of such share. The person so becoming ensitled shall testify such election by executing
to his nominee a transfer of’ such share. The.instrument of transfer shall be presented to the Company,
accompanied with such evidence as the Directors may require to prove the title of the transferor, and there-
upon the Directors shall, subject to the power vested in them by Article 30, register the transferce as a
Shareholder. v
‘ SURRENDER OF SHARES,

: 36. Terms of—The Directors may accept, in the name and for the benefit of the Company, upen
sudh terms and conditions as may be arranged, the surrender of any shares in the capital of the Company,
and any share so surrendered shall be dealt with in the same manuer as is provided in these Articles with
regard to forfeited shares, .

ForrEITURE OF SHARES.

" 87, Preliminary Notice —If anyyShareholder fails to pay any allotment money, or call, or instalment on
the appointed day, the Company may at any time thereafter, during such time as the call remains unpaid, serve
a notice on him requiring him to pay such call, together with any interest that may have accrued, and all
expenses that may have been incurred by the Company by reason of such non-payment.

38. Terms of Notice.—The notice shall name a day (not being less than twenty-eight days from
the date of the notice) and a place or places on and at which such allotment money, or 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 allotment
money, or call, or instalment is payable will be liable to be forfeited,

39. Forfeiture.—If the requisitions of any such notice as aforesaid are noi complied with, any shares
in respect of which such notice has been given may, at any time thereafter, before payment of all moneys,
calls, or instalments and interest, and expenses due in respect thereof, be forfeited by a resolution of the
Directors to that effect.

40. Disposal of Shares forfeited.—Any shares so forfeited shall be deemed to be the property of the
Company, and the Directors may sell, re-allot, or otherwise dispose of the same in such manner as they
think fit.

41.  Continuing Linbility—Any member whose shares have been forfeited shall, notwithstanding,
be liable to pay and shall forthwith pay to the Company all moneys, calls, instalments, interests, and expenses
owing upon or in respect of such shares at the time of the forfeiture, together with legal interest thereon
from the time of forfeiture until payment ; and the Directors may enforce the payment of such moneys or
any part thereof if they think fit,

42.  Annulment—The Directors may at any time before any share so forfeited shall have been sold,
re-allotted, or otherwise disposed of, annul the forfeiture thereof upon such conditions as they think fit.

Lien or CoMpANY ON SHARES.

43, Paramount—~The Company shall have a first and paramount lien upon all the shares not fully
" paid up registered in the name of any member (whether solely or jointly with others) for his debts, liabilities,
und engagements, solely or jointly with any other person to or with the Company, whether the period for the
payment or discharge thereof shall have actually arrived or not, and such lien shall extind to all dividends
declared on such shares. .
44.  Enforcement.—For the purposes of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they think fit, but no sale shall be made until stich period as aforesaid shall have
arrived, and until notice in writing of the intention to sell shall have been served on such member, his
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executors or administrators, and default shall have been made by him or them in the payment, fulfilment,
or discharge of such debts, liabilities, or engagements for reven days after such notice.

45. Application of Proceeds.—The net proceeds of any such sale shall be applied in or towards satis-
faction of the debts, liabilities, or engagements of such member, and the residue (if any) paid to such member,
or his executors, administrators, or assigns. )

46. Transfer—Upon any sale in purported exercise of the powers given by these Articles, the
Directors may cause the purchaser’s name to be entered-in the register in respect of the shares sold, and the
purchaser shall not be bound to see to the regularity of the proceedings or the application of the purchase
money ; and after his name has been entered in the register in respect of such shares, the sale shall not, as
against him, be impeached by the former holder of the shares or any other person, and the remedy of any
member or person aggrieved by such sale shall be in damage only, and against the Company exclusively.

PREFERENCE SHARES.

47. Preference and deferred Shares.—Any shares from time to time to be issued or created may
from time to time be issued with any such guarantee or any such right of preference, whether in respect of
dividend or of repayment of capital, or both, or any such other special privilege or advantage over any shares
previously issued, or then about to be issued (other than shares issued with a preference), or at such a premium,
or with such deferred rights as compared with any shaves previously issued, or then about to be issued, or
subject to any such conditions or provisions, and with any such right or without any right of voting, and
generally on such terms as the Company may from time to time, by special resolution, determine.

48. Resolutions affecting a particular class of Shares.—If at any time by the issue of preference
shares or otherwise the capital is divided into shares of different classes, then the holders of any classof shares
may, by an extraordinary resolution passed at a meeting of such holders, consent, on behalf of all the holders
of shares of the class, to the issue or creation of any shares ranking equally therewith, or having any priority
thereto, or to the abandonment of any preference or priority, or of any accrued dividend, or the reduction for any
time, or permanently of the dividends payable thereon, or to any scheme for the reduction of the Company’s
capital affecting the class of shares, and such resolutions shall be binding upon all the holders of shares of the
class, provided that this Article shall pot be read as implying the necessity for such consent in any case in
which but for this Article the object of the resolution eould have been effected without it.

49.  Meeting affecting o particular class of Shares—Any meeting for the purpose of the last
preceding clause shall be convened and conducted in all respects as nearly as possible in the same way as an
Extraordinary General Meeting of the Company, provided that no member, not being a Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder of shares of the class intended to be
affected by the resolution, and that no vote shall be given except in respect of a share of that class, and that at
any such meeting a poll may be demanded in writing by any five members personally present and entitled to
vote at the meeting, '

RepucTioN or CAPITAL.

50. Reduction of Capital—The Company may from time to time, by special resolution, reduce its
capital, and may consolidate or subdivide any of its shares grhich have not been taken or agreed to be taken by
any person. Paid up capital may be returned upon the footing that the amount may be cailed up again or
otherwise. \

BorrowiNg POWERSs.

51, Power te 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 moneys so borrowed or raised, and owing at any one time shall not, without the sanction of the
General Meeting, exceed rupees twenty thousand. With the sanction of a General Meeting the Directors
shall be entitled to borrow such further sum or sums, and at such rates of interest as such meeting shall
determine. .
52. Security for Repayment.——For the purpoee of securing the repayment of sny such moneys so
borrowed or raised, or for the payment of the purchase money of any estate or estates, land or lands purchased
or to be purchased by the Company, or for any other purpose, the Directors may create and issue any bonds,
mortgages, debenture stock bonds, or obligations of the Compauy charged upon all or any part of the under-
taking, revenue, estates, lands, property, and rights of the Company (both present and future), including
.uncalled eapital, or unpaid calls, or by giving, accepting, or endorsing, on behalf of the Company, any promis-
sory nofes 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.

58. Proof of power to Borrow.—A declaration under the Company’s seal contained in or éndorsed
upon any of the documents mentioned in Article 52, and subscribed by two or more of the Directors or by one
Director and the Secretary or Secretaries to the effect that the Directors have power to borrow the amount
which such document may represent, shall be conclusive evidence thereof in all questions between the Company
and its ereditor ; and no snch documents containing such 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 so granted.

54. Assignment of Security—Every bond, mortgage, debenture, or other instrument issued by the
Company*for securing the payment 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 MEERTINGS.

55. First General Meeting.—The first General Meeting shall be held at such time, not being more
than twelve months afier the incorporation of the Company, and at such place as the Directors may determin,

.D3*
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56. . Subsequent General Meeting.—Subsequent General Meetings may be held at such time and
place as may be prescribed by the Compary in General Meeting, and if not so prescribed, then at such place
ime as soon after the first day of January in each year as the Directors shall determine.

and at such ti . '
51.  Ordinary and Ectraordinary~—The above-named General Meetings shall be called Ordinary

Meetings ; all other General Meetings shall be called Extraordinary. )

58. Convening Extraordinary.—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 Shareholder or Shareholders holding not lgss than one-fifth part of the shares of. the
Compauy for the time being subgeribed for, convene an Extraordinary General Meeting.

59. Requisition for Extraordinary.—Any requisition so made by the Shareholder or Shareholders
shall express the object of the meeting proposed to be called, and shall be left at the registered office of the
Company. '

P 6)(7). Time and place for Extraordinary.—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 think fit, not being more than twenty-one days after the leaving of the requigition ; and if they do not
proceed: to convene the said mesting within twenty-one days after the leaving of the requisition, the requisition-
ist, or requisitionists, or any other Shareholders amounting to the required number may, himself or themselves,
convene an Extraordinary General Meeting to be held at such time or place as he or they shall think fit.

61. Advertisement of Meetings.—Fourteen days’ notice at least, specifying the place and the hour of
every General Meeting, whether Ordinary or Extraordinary, and the purpose for which any meeting is to be
held, shall be given by advertisement in the Ceylon Government Gazette, or in such other manner (if any)

as may be prescribed by the Company.
ProceeDINGS AT GENERAL MEETING,

62. Resolution.—Any Shareholder may, on giving not less than ten days’ previous notice of any

resolution, submit the same to a meeting.
63. Notice of —Such notice shall be given by leaving a copy of the resolution at the registered office

of the Company.

6{. Quorum.—In order to constitute a meeting, whether Ordinary or Extraordinary, there shall be

present, either personally or by proxy, three or more Shareholders, holding in the aggregate not less than
one-tenth of the-capital for the time being subscribed for. )
. 65. Want of Quorum.—If within one hour from the time appointed for the meeting the required
number of Shareholders is not present, the meeting, if convened upon the requisition of a Shareholder or
Shareholders, shall be dissolved. In any other case it shall stand adjourned to the following day at the same
time and place ; and if at such adjourned meeting the required number of Shareholders is not present, it shall
be adjourned sine die. '

66. Quorum for sale of Property or Dissolution.—Yn 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 ghareholders present and (or) represented by proxy shall be

necessary to carry such resolution. ’
67. Chairman.—The Chairman (if any) of the Board of Directors shall preside as Chairman at every

meeting of the Company.

68. Choice of Chairman.—If there be no such Chairman, or if at any meeting he is not present at the
time of holding the same, the Sharekolders present shall choose some one of their number to be Chairman of
such meeting.

69. Adjournment.—The Chairman may, with the consent of the meeting, 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 which the adjournment took place.

70. Poll.—At any General Meeting, unless a poll is demanded by at least two Shareholders, a
declaration by the Chairman that a resolution has been carried, and an entry to that effect in the book of
proceedings of the Company shall be suflicient evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution. If a poll is demanded in manner aforesaid, the
same ghall be taken in such manner as the Chairman directs, and the result of such poll shall be deemed t0 be

~ theresolution of the Company in General Meeting.

VoTEs OF SHAREHOLDERS.

71. Proportion of votes to Shares—Every Sharekolder shall (except as provided for in the Article
immediately following) have one vote for every one share held by him up to three. He shali bave an
additional vote for every two shares beyond the first three up to seven, and an additional vote for every three
shares held by him beyond the first seven up to ten, and an additional vote for every five shares beyond the

first ten up to fifty and an additional vote for every fifty shares beyond the first fifty.
72. Saleor Winding Up.—When voting on a resolution involving the sale of the Company’s estates or

any portion thereof, or the winding up of the Company, every Shareholder shall have one vote for every share
held by him.

73. Legal Disability.—If any Shareholder is a minor, lunatic, or idiot, or prodigal, he may vote by
the person, or one of the persouns if more than one, legally appointed to the charge and administration of his

roperty.

prop 7y4. Joint Shareholders.—If one or more persons are jointly entitled to a share or shares, the person
whose name 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.

758. Disqualification t@ Vate.—No Sharcholder shall be entitled to vote at any meeting unless all
calls due from him have been paid ; and no Shareholder other than the trustee or assignee of a bankrupt or
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representative of a deceased Shareholder, or person acquiring by marriage, shall be entitled to vote at any
meeting held after the expiration of three 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. )

76. Mode of Voting.—Votes may be given either personally or by proxy.- A proxy shall be appointed
in writing under the hand of the appointor, or, if such appointor is a corporation, under their common seal,
and shall have affixed thereto a stamp of such value as shall in law be requisite,

77.  Prozy.— 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 proxy shall be valid after the expiration of three months from the date of its execution, :

DirECTORS.

78.  Number of Directors—Until otherwise determined by a Greneral Meeting, the number of Directors
shall not be less than ghred*nor exceed five.

79. Qualification of Directors.~—The .qualification of a Director shall be the holding of shares or
stock of the nominal amount of rupees two thousand five hundred (Rs. 2,500).

80, First Directors.—The first Directors shali be Henry Bois,of Colombo ; Arthur Edwin Scowell, of
Nawalapitiya ; and Alfred Scowell, also of Nawalapitiya; who shall have power to nominate and appoint any
other persons 16 be additional Directors, so that the total number of Directors shall not at any time exceed five,
and they shall hold office. except in the event of their becoming respectively disqualified, until the first
Ordinary General Meeting of the Company. :

81. Vacancy in the Board.— Any casual vacancy in the Board may be filled up by the Board, butany
person so chosen shall hold bis office only until the next annual General Meeting. :

82. If Directors suffice to form a Quorum.—The powers or functions of a Board shall nof -cease or
be suspended ro long as the Board consists of a sufficient number of Directors to form a quorum, although the
number of Directors should, from any cause whatever, have fallen below the prescribed lowest number of
Directors. :

83. Remuneration of Directors.— As a remuneration for their services the Directors shall be entitled

1o receive out of the funds of the Company an annual sum not exceeding two thousand two hundred and fifty

rupees (Rs. 2,250), or such other sum as may be voted by the Shareholders in General Meeting. Such remune-

ration shall be exclusive of the sum paid to the Members of any Local Board or Committee, or of the sum paid .
by salary or remuneration to any Manager, Director, or Directors, and shall be divided among the Directors

as they may determine.

84, Remuneration for extra Services.—If any Director shall be called upon to go or reside abroad on
the Company’s business, or otherwise perform extra services at home or abroad, the Board may arrange with
such Director for such special remuneration for such services, either by way of salary, commission, or the pay-
ment of a stated sum of ryoney as they shall think fit. .

DisQUALIFICATION OF DIRECTORS.

85. Resignation of Directors—A Director may at any time give notice in writing of his wish toretire
by delivering such notice at the office of the Company, and on the acceptance by the Board of his resignation,
but not before, his office shall be vacant.

86. When Office of Director to be vacated.—The office of a Director shall be vacated—

If he ceases to hold the required number of shares to qualify him for the office.

If by notice in writing to the Company he resigns his office. ' . .

If he becomes bankrupt or insolvent, or files a petition for the liquidation of his affairs, or com-
pounds with his creditors. :

If be is found lunatie, or becomes of unsound mind.

87. Removal of Director.—The Company may, by an extraordinary resolution, remove any Director, -
including a Managing Lirector, before the expiration of his period of office, and on such removal may, by an
extraordinary resolution, appoint a qualified Member in his stead, and the Director so appointed shall in all

* respects stand in the place of his predecessor, - .

88. Director interesied in a Contract.—No Director shall be disqualified by his office from contract-
ing with the Company, either as vendor, purchaser, or otherwise ; nor shall any such contract or arrangement
.entered into by or on behalf ot the Company with any Company or partnership of or in which any Director
shall be a Member or otherwise interested be avoided ; nor shall auy Director so contracting, or being such 2
Member, or so interested, be liable to account to the Company for any profit realised by any such contract or
arrangement by reason only of such Director holding that office or of the fiduciary relation thereby established ;
but no Director shall vote in respect of any such contract or arrangement ; and the nature of his interest where
it does not appear on the face of the contract shall be disclosed by him at the meeting of the Directors at
which the contract or arrangement is determined on, if his interest theu exists, or in any other case at the first
meeting of the Directors after the a~quisition of his interest.

RoraTioNn oF DIRECTORS.

89. Number to Retire~—At the first Ordinary Meeting of the Company, all the Directors shall retire,
and at the first Ordinary Meeting in every subsequent year one-third of the Direetors for the time being or the
number next below one-third shall retire from office, but if qualified shall be eligible for re-election.

90. Retirement by Seniority—The Directors to retire in any yesr 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. i .

91. Decision of question as to Retirement.— When any question grises as to retirement of any Director
or Directors, if shall be decided by the Board, whose decision shall be final and binding on all concerned.
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92, Election.—The Company at the Ordinary General Meeting shall fill up the offices vacated by the
retiring Directors by electing a like number of persons. '

93. 0ld Directors when continued—1If at any meeting at which an election of Directors ought to
take place no such election is made, the meeting shall stand adjourned till the next 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 at the first Ordinary Meeting of the following year.

94, Inerease or reduction of number of Directors.—The Company in General Meeting may from time
to time increase or reduce the number of Directors and alter their qualifications.

95, Additional Directors.—Upon tha passing of a resolution for an increase in the number of Directors
the Company in General Meeting may forthwith elect such additional Director or Directors, ard may also
determine in what manner or rotation such increased or rednced number is to go out of office,

Manacing DIRECTORS.

96. Appointment, Remuneration, and Powers.—The Directors may from time to time appoint one or
more of their body to be managing Director or Directors of the Company, either for a fixed term or without
any limitation as to the period for which he is to hold such office, and may, subject to any contract between
him and the Company from time to time, remove or dismiss him from office and appoint another in his place.

_ The remuneration of a Managing Director shall, subject to any contract between him and the Company from
time to time, be fixed by the Directors, and may be by way of salary, commission, percentage, or participation
in profits, or by any or all of those modes. The Directors may from time to time entrust to and confer upon a
Managing Director for the time being such of the powers exercisable under these presents by the Directors as
they may think fit, and may confer such powers for such time and to be exercised for such objects and purposes,
and upon such terms and conditions, and with such restrictions as they think expedient, and may from time to
time revoke, withdraw, alter, or vary all or any of such powers.

97. Retirement of Managing Director—A Managing Director shall not, while he continues to hold
that office, be subject to retire by rotation, but (subject to the provisions of any contract between him and the
Company) he shall be subject to the same provisions as to resignation and removal as the other Directors of
the Company ; aud if he ceases to hold the office of Director from any cause, he shall ipso Jacto and imme-
diately cease to be a Managing Director.

98. Vacancy in Office.—In the case of any vacancy in the office of Managing Director, the Directors
may either fill up the office by the appointment of some other of the Directors, or may discontinue such office
as they may think fit.

' ProceEDINGS OF DIRECTORS.

99. Megtings of Directors.—The Directors may meet together for the despatch of business, adjorun,
and otherwise regulate their meetings as they think fit, and may determine the quoram necessary for the trans-
action of business. And until otherwise determined two Directors shall be a quorum,

100.  Swmmoning Meeting: Questions how decided.—A Director may, and the Secretary or Secre-
taries at the request of any Director shall, at any time summon a meeting of the Directors. Questions arising
at any meeting of Directors shall be decided by a majority of votes of the Directors present, and in case ot
equality of votes the Chairman shall have a castin® vote. -

-~ 101. President at Meetings.—The Directors may elect a Chairman and Deputy Chairman of their
meetings, and may determine the period for which such officers shall respectively hold office. In the absence
of the Chairman (if any) the Deputy Chairman (if any) shall preside. If such officers have not been appointed,
or if neither be present at the time appointed for a meeting, the Directors present shall choose some one of
their number to be Chairman of such meeting.

102.  Minutes.—The Directors shall cause minutes to be made in a book or books provided for and
used solely for the purpose—

(1) Of all appointments of officers made by the Directors ;

(2) Of the names of Directors present at each meeting of Directors ;

(8) Of all orders made by the Directors ; and

(4) Of all resolutions and proceedings of meetings of the Company and of the Directors.

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

108. Powers of a Meeting of Directors—A meeting of Directors at which a quorum is present shall
be competent to exercise all or any of the authorities, powers, and discretions by or under these presents vested
in or exercisable by the Directors generally.

104.  Unanimous Resolution in Writing.—A. resolution in writing 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.

105. Delegation of Directors Powers—The Directors may delegate any of their powers to
committees consisting of such Member or Members of their body as they think fit, and may revoke the appoint-
ment of any such committee. Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed on it by the Directors.

106. Regulations of Proceedings of Commitiee.—The meetings and proceedings of any such committee
consisting of two or more Members 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 are not superseded by the
express terms of the appointment of the committee or by any such regulations as aforesaid.

Powrrs oF Direcrors.

107. Powers of Directors.—The management of the business and the control of the Company shall be
vested in the Directors, who, in addition to the powers aud authorities by these presents expressly conferred
upon them, may exercise all such®powers, and do all such acts and things as may be exercised or done by the
Company, and are not hereby or by Ordinance expressly directed or required to be exercised or done by the
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Company in General Meeting, but subject, nevertheless, to such regul‘@tions not being inconsistent with
these presents as may from sime to time be made by extraordinary regolutlon of a General M'ee@ng ; but no
regulation so made shall invalidate any prior act of the Directors which would have been valid if such regu-
lation had. not been made, ]

108.  Special Powers.—Without prejudice to the general powers conferred by the last preceding clause
and to other powers and authorties conferred by these Articles, it is hereby expressly declared that the Directors
shall be entrusted with the following powers, viz. :—

(1) Tocarryinto effect the purchase of the said Rondura and Broadlands estates for the said respective
sums of Rs, 100,000 and Rs. 150,000. )

(2) To purchase or otherwise acquire and (or) take on lease any other estates, Qlanta,tlons, lands,
property, or rights or privileges for and on behalf of the Company at or for such price or prices and (o.r) for
such rent or rents' and under such title and generally upon such terms and conditions as they may think fis
and proper. . ¥ . .

(8) At their discretion to pay for any estates, plantations, lands, property or rights acquired by, or
services rendered to, the Company, either wholly or partially in cash or in shares issued as fully or partly
vaid up shares, bonds, debentures, or other securities of the Company. :

(4) To secure the fulfilment of any contracts or engagements entered into by thé Company by mort-
gage or charge of or upon all or any of the estates, plantations, lands, property, and rights of the Company,
including its uncalled capital for the time being, or in such other manner as they may think fit. Tp make
rules or regulations for the management of the property of the Company, aud for that purpose to appomt‘ax'ld,
at their discretion, to remove or suspend, without assigning reason or cause therefor, such managers, superin-
tendents, secretaries, officers, clerks, agents, and servants for permanent, temporary, or special services as they
may from time to time think fit, and invest them with such powers as they may deew expedient, and to
determine their duties and fix their salaries or emoluments which may be paid out of the funds of the Company
or by way of participation in profits, or both, and to require security in such instances and to such amount as
they may think fit. . .

(5) To make temporary advances, deposits, or loans of any money not for the time being required for
the purposes of the Company to or with such persons, and upon such security otl}er than shares of the,
Company as they may think fit, and generally to direct, manage, and control the receipt, custody, employment
investment, and expenditure of the moneys and funds of the Company, and the keeping of the accounts of
the Company. ‘

(6) Toexecute in the name and on behalf of the Company such mortgages, charges, and other
securigies on the Company’s estates, plantations, lands, and property (present and future), including its uncalled
capital as they think fit in favour of any Director or Directors of the Company, or other person who may incur
or be about to incur any personal liability, whether as principal or security for the benefit of the Company, or
in favour of any trustee or trustees to secure payment of moneys lent and advanced to the Company upon
debentures or otherwise, and any such instrument may contain a power of 'salg, a.n(.l such o.ther terms,
conditions, powers, convenants, and provisions as may be agreed on, or as in their discretion the Directors may
deem necessary or expedient. . ' . )

(7) 'To institute, conduct, defend, compound, or abandon any legal proceedings by and against the
Company or other officers, or otherwise concerning the affairs of the Company, and also to compognd and
allow time for payment or satisfaction of any debts due, sud of any claims or demands by or against the
Company ; and to grant proxy or proxies to any Proctor or Proctors. .

(8) To refer any claims or demands by or against the Company to arbitration, and to perform, observe,
and carry out the awards thereon. .

(9) To open from time to time, on behalf of the Company, any account or accounts with such bank or
banks as they may seleet or appoint ; and also by such signatures as they shall appoint, to make, draw, accept,

- and endorse cheques, promissory notes, or bills of exchange on behalf of the Company.

(10) To make and give receipts, releases, and other discharges for money payable to the Company,
and for the claims and demands of the Company. .

(11) To act on behalf of the Company in all matters in relation to bu,nkrupts. and insolvents.

(12) To give any officer or other person employed by the Company a commission on the profits of.
any particular business or transaction, and such interest or commission shall be treated as part of 1§he worl.nng,
expenses of the Company, and to pay commissions and make allowances to any persons introducing business
to the Compauny, or otherwise assisting or promoting the interests thereof. .

. (18) 'To apply for, acquire by purchase or otherwise, any concessions, privileges, or contracts, and to
carry out the same, - . :

(14) To cause the Company to be registered, incorporated, or domiciled in any forazgp country
colony, or elsewhere, and to establish such agencies for earrying on the business of the Company, either in the
United Kingdom, Ceylon, or in the Colonies, or the United States of America, South America, or elsewhere
as they way think fit. . L

(15) To negotiate for, and, subject to the approval of the Company in General Meeting, contract for
the transfer of its undertaking or any part thereof, as a going concern, with or subject to the bgnefn.: <_)f all or
any part of its property or assets, and subject or not subject to all or any of its obligations and liabilities.

CoMMITTEES AND DELEGATION OF POWERS. '

109.  Sub-administration.—~The Directors may from time to time provide for the administration and
management of the affairs of the Company in the United Kingdom, India, or elsewhere abroad, in such,ma.nner
as they shall think fit, and in particular may appoint any local managers, and establish any committees of
administration, or advice, or agencies, for managing the same, and may appoint any persons to be members of
any such committee, and may delegate to them such of the powers, authbrities, and discretions:for the time
being vested in the Directors as they may think fit, and may fix their remuneration, and authorize them to
fill up vacancies, and to act notwithstanding vacancies, any such appointment being made on such terms and
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subject to such conditions as the Directors may think fif, and the Directors may at any time remove any
person go appointed. N ) . .

110. Appointment of Attorncy.—The Directors may at any time and from time to time, by deed
under the geal of the Company, appoint any person or persons to be the attorney or attorneys of Phe Compapy
for such purposes and with such p-wers, aathorities, and discretions (not exceeding those vested in or exercis-
able by the Directors under these presents, but mcluding powers to sub-delegate), and for such period and
subject to such conditions as the Directors may from time to time think fit )

111,  Who may be made Attorney.—Any such appointment as referred to in the previous clause may,
if the Directors think fit, be made in favour of the members or any of -the members of any Committee
established in virtue of these presents, or in favour of any Company or of the members or Managers of and
Company or firm, or otherwise in favour of any fluctuatiog bedy of persons, whether nominated directly or
indirectly by the Directors. Any such power of attorney may contain such provisions for the protection or
convenience of person dealing with such attorney or attorneys ,as the Directors think fit, and any such
delegates or attorneys may he authorized by the Directors to sub-delegate all or any of the powers, authorities
or discretions for the time being vested in them. :

Trusters.

112, Trustees.—The Directors may, if they think fit, at any time appoint any corporation or any
person or persons to act as trustees for any of the purposes of the Company, and in particular to accept and
hold in trust for the Company any property belonging to the Company or in which it is interested, and may
execute and do all such acts, deeds, and things, as may be necessary to vest the same in any such corporation,
person or persons. Any trustee so appointed may be removed by the Directors, and shall have such remuner-
ation, powers, and indemnities, and perform such duties, and be subject to such regulations as the Directors
may determine, .

Common SEeAL,

113. Common Seal.—The Directors shall provide a common seal of the Company, and for the safe
custody of the same ; and the common seal of the Company shall not be affixed to any instrument, document,
or writing except in the presence of two or more of the Directors, or of oue Director and the Secretary or
Secretaries who shall attest the sealing thereof, such attestation on the part of the Secretaries, in the event
of a firm being the Secretaries, being signified by a partuer of the said firm signing for and on behalf of the
said firm as such Secretaries. )

GENERAL PROVISIONS 45 TO DIRECTORS AND OTHER OFFICERS.

114. Idemnity—The Directors and other officers shall be idemnified by the Company againse all
costs, losses, and expenses incurred by there in or about the discharge of their respective duties, except such
as may happen from their own respective wilful or wrongful act or default.

115, Aets valid notwithstanding informal appoiniment.—~All acts bond Jide done by any meeting of
Directors, or by a Committee of Directors, or by any person acting as Director, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment of any such Director, or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if evely such person had been duly
appointed, and was qualified to be and act as a Director.

116. Not liable as to acts of others—No Director, trustee, or officer, his heirs, executors
administrators, or assigns, shall be liable for any other Director, trustee, or officer, or for joining in any
receipt or other act for conformity, or for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property purchased or acquired for or on behalf of the Company, or for
the insufficiency or deficiency of any security in or upon which any of the Company’s property or funds shall
be invested, or for any loss or damage arising from the bankruptey, insolvency, or tortuous act of any Bark,
Corporation, Company, or person with whom any moneys, securities, or effects shall be deposited, or for any
loss, damage, or misfortune whatsoever which shall bappen in the execution of the duties of his respective
office, or in relation thereto, unless the same shall happen through his own wiiful neglect or default.

Davibexps.

o 117. Profits belong to Shareholders.—Subject to the provisions with reference to the dividends on
the preference shareg or stock which may from time to time be issued, and also to the other provisions of these
presents, the profits of the Company shall belong to the holders of ordinary shares or stock in the ecapital of
the Company in proportion to the amount of the capital for the time being paid up or credited as having been
paid up in respect of such ordinary shares or stock.. Provided, nevertheless, that where money is paid up in
advance of calls upon the footing that the same shall carry interest, such money shall carry interest accordingly,
and shall not (whilst carrying interest) confer a right to participate in profits.

118.  Declaration of Dividend.—The Company in General Meeling may declare a dividend to be paid
to the members according to their rights and interests in the profits, bat no larger dividend shall be declared
than is recommended by the Directors. The Company in General Meeting may, however, declare a smaller
dividend.
119. Dividend from Profits—No dividend shall be payable except out of the profits arising from the
business of the Company, but whenever a profit shall have been derived from the Company's undertaking for
and during the period covered by any balance sheet, then such profit or any part thereof may be distributed
by way of dividend, notwithstanding that the undertaking may have theretofore been carried on at a loss, or
that the Company’s assets may not be estimated and considered equal in value to the amount of the paid-up
capital and notwithsianding that any part of the paid-up capital may, previously to such period, have been
wholly or partially lost or unprofitably expended.

120. Interim Dividend.—The Directors may algo at any time and from time to time, without the
sanction of a General Meeting, distribute amongst and pay to the members out of the estimated earnings or
profits of the Company, huving regard to their rights and interest therein, such sum or sums of money by way



229

PART IV.—~CEYLON GOVERNMENT GAZETTE—MARcH 13, 1836

or in the name of interim dividend, bonus, or interest on capital as in their judgment the position of the
Company may justify. .

121. - Lien on Dividends.—The Directors may retain dividends payable on any shares upon which the
Company has a lien, and may apply the same in or towards satisfaction of the debts, liabilities, or engagements
in respect of which the lien exists, including all such sums of money as may be due and payable on account
of calls or instalments unpaid. .

122.  Joint-holders.—In case several persons are registered as the joint-holders of any share or shares
any one of such persons may give effectual receipts for all dividends and payments on account of dividends in
respect of such share or shares. )

i28. Loss of Dividend Warrant, &c¢.—The Company shall not be responsible for the loss of any
cheque, dividend warrant, or post office order which shall be sent by post in respeet of dividends, whether sent

by request or otherwise.
124.  Unpaid Dividend not to bear Interest.—No unpaid interest or dividend shall bear interest as

against the Company.

o Reserve Fuxp.

: 125. Reserve Fund.—The Directors may, but shall not be obliged, before recommending or declaring
any dividend, or bonus, or interest on capital in respect of any class of shares out of or in respect of the
earnings or profits of the Company for any yearly or other period, cause to be reserved and retained, and set
aside out of such profits such sum as they may think proper to form a reserve fund to meet contingencies or
depreciations in the value of the property of the Company, or for equalizing dividends, or for repairing,
improving, and maintaining any of the property of the Company, providing against losses, meeting claims on,
or liabilities of the Company, or for such other purposes as the Directors shall in their absolute discretion
think conducive to the interest of the Company.

126. Investment of Reserve Fund.—All moneys carried to the reserve fund, and all other moneys of
the Company not immediately applicable or required for any payment to be made by the Company, may be
either employed in the business of the Company or be invested by the Directors upon such securities or in
such manuver (other than the purchase of a loan upon shares of the Company) as the Directors may from time
to time think proper, with power for them from time to time to deal with and vary such investment, and to.
dispose of all or any part thereof for the benefit of the Company, and to divide the reserve fund into such
special funds as they may think ft,

' Accounts, , .

127.  Accounts.—The Directors shall cause true accounts to be kept of the moneys received and
expended by the Company, and all matters in respect of which such receipts and expenditure take place, and
of the property, assets, credits, and liabilities of the Company. : ’

128.  Inspection of Accounts by Members.—The Directors shall from time to time determine whether
and to what extent, and at what time and places, ani under what conditions or regulations, the aceounts and
bouks of the Company, or any of them, shall be open to the inspection of the members; and no member
shall have any right of inspecting any account, or book, or document of the Company except as conferred by
Urdinance or authorized by the Directors, or by a resolution of the Company in General Meeting.

129. Balance Sheet.—Af the Ordinary Meeting in every year the Directors shall lay before the
Company a balance sheet containing a summary of the property and liabilities of the Company, and ‘if the
Directors shall deem expedient a profit and loss account made up to a date to be therein mentioned, which
shall be as near the day of meeting as can be conveniently fixed, -

130, 7o be accompanied by Report of Directors—Every such statement shall be accompanied by a

- report of the Directors 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 members, and the amount (if any)
which they propose to-carry to the reserve fund according to the provisions in that behalf herein before
contained.

181l. Capital Expenditnre.~The cost to the Company of, and incident to, the acquisition by purchase

of any property of a wasting nature, or any extraordinary expenditure, may be treated as capital expenditure,
and spread over a series of years, or otherwise treated as the Directors may determine ; and the amount of such
expenditure for the time being outstanding may, for the purpose of calculating the profits of the Company for

the dividend, be reckoned as an asset.
182. May be spread over « series of years.—Any costs attending the formation of the Company, or

in connection with the purchase of any business or contract, or the establishing of any new branch of business,
or any extraordinary expenditure, may be spread over any series of years, and, for the purpose of calculating
profits, such costs or expenditure, or any part thereof for the time being not written off, may be reckoned as
an asset. E .

Avupit AND INSPECTION OF ACCOUNTS. :

133. Audit.—The accounts of the Company shall, once at least in every year, be examined snd
audited by an Auditor or Auditors. .

184. Auditors.—The number of Auditors, the person or persons to fill the office of Auditor or
Aauditors, and the remuneration of the Auditor or Auditors, and his or their term of office, may from time to
time be determined and varied by the Company in General Meeting.

135. dppointment of First Auditors.—Subject to the last Article, the Directors may appoint the first
Auditor or Auditors to audit the accounts of the Company until the first Ordinary General Meeting, when he
or they shall retire, but shall be re-eligible, and may fix his or their remuneration,

136, Retirement of Auditors.—~The Auditor or Auditors for the time . being shall retire at the firs
Ordinary General Meeting in every year, but shall be re-eligible. If, on the retirement of an Auditor as
aforesaid, no person shall be appointed his successor by the General Meeting at which his retirement shall

. take place, he shall be considered as re-elected for another year, though no resolution to that effect shall be
passed or proposed. If any casual vacancy shall occur in the office of Auditor, the Directors shall forthwith

fill up the same.
. D4
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T .
187, Accounts to be open to Auditor.—All accounts of the Company shall at all times be open to the

iAudi,,tor or Auditors for the purposes of audit. . .
" 188. Balance Sheet—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 {'elaning thereto.

... 139. List of Books.—Every Audjtor shall have a.list delivered to him of all books kept by the Com-
pany, and he shall at all réasonable times 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 the Company.
' 140. Report.—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 partieulars 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 explana-
tions or informations 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. :
141.  Aeccounts when conclusive—Every account of the Directors when audited and approved by a

‘General Meeting shall be conclusive, except as regards any error discovered therein within three months next
after approval thereof : whenever any such error shall be discovered, it shall forthwith be corrected, and

thenceforth the account as corrected shall be conclusive,

Norices.

142.  Service of Notices—~Any notice may be served by the Company upon, and any dividend
warrants delivered to, any Shareholder whose registered place of address is in Ceylon, either personally or by
sending it through the post in & prepaid letter addressed to such Sharcholder at the registered place of
Notices by the Company may be authenticated by the signature (printed or written) of the Secretary

address,
or Secretaries or other person appointed by the Directors to do so.
148. Address for Service—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.
144, No registered Address.—If any Shareholder shall not have named or given an address in Ceylon

as required by the preceding. ariicles he shall not be entitled to any notices. :
145, Joint-kolders.—All notices with respect to shares standing in the names of joint-holders shal
be deemed sufficient notice to all the holders of such shares, if given to whichever of such persons is named

first in the register.
146. Notice by Post.—Any notice sent by post shall be deemed to have been served at the time when

the letter concerning the same is posted, and in proving such service it shall be sufficient to prove that the
letter containing the notice was properly addressed and put in a Post Office box or handed in at a Post Office.
147,  Period for Notices—Where a given number of days’ n. tice, or notice extending over any other
period is required to be given, the day of service shall, but the day upon which such notice will expire shall
not, be included in such number of days or other period. ’
DistrIBUTION OF Assgrs oN Winping Up.

" 148.  Distribution.—If the Company shall be wound up, and there shall be any surplus assets after
payment of all debts and satisfaction ‘of all liabilities of the Company, such surplus assets shall be applied, .
first, in repaying to the holders of the preference shares (if any), the amounts paid up or reckoned as paid up
thereon, and the balance in repaying to the holders of the ordinary shares the amounts paid up or reckoned as
paid up on such ordinary shares. If there shall remain any surplus assets after repayment of the whole of the
paid-up capital, such surplus assets sball be divided among the members in proportion to the capital paid
up or reckoned as paid up on the shares which are held by them respectively at the commencement of the
winding up.

149. Payment in specie and vesting in Trustees.—I1f the Company shall be wound up, the liquidator,
swhether voluntary or official, may, with the sanction of an extraordinary resolution, divide among the con-
tributories in specie any part of the assets of the Company, and may, with their sanction, vest any part of the
assets of the Company in trustees upon such trusts for the benefit of the contributosies as the liquidator, with

like sanction, shall think fit.

In witness whereof the Subscribers to the Memorandum of Association have hereto set and subseribed
their names this Twenty-seventh day of February, One thousand Eight hundred and Ninety-six.
Hewry Bors.
Frep. Wum. Bois.
JAs. MURDOCH.
P. MocLbp,
W. MoIr.
F. J. pE SAraM.
V. CHRISTIAN.

Witness :
R. F. pE Sakrawm, Proctor, Colombo,
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MEMORANDUM OF ASSOCIATION OF THE RAYIGAM COMPANY, LIMITED.

—— e,

Tar name of the Company is ¢ Tae Ravicast Company, Livitep.”
The registered office of the Company is to be established in Colombo, Ceylon.

The objects for which the Company is established are— o

(1) To purchase or otherwise acquire the Rayigam estate in the N¢boda-Kalutara District, or
any part or parts thereof.,

(2) To purchase, lease, take in exchange, hire or otherwise acquire any other land or lands, or
any share or shares thereof, and any buildings, machinery, implements, tools, live and dead
stock, stores, effects, and other property, real or personal, movable or immovable, of any
kind, and any rights, easements, patents, licenses, or privileges in Ceylon or elsewhere
(ineluding the benefit of any trademark or trade secret which may be thought necessary
or convenient for the purpose of the Company’s business), and to erect, construct, maintain,
‘or alter any buildings, machinery, plant, roads, ways, or other works or methods of
communication. ’

(3) To engage, employ, maiutain, provide for, and dismiss superintendents, managers, clerks,
coolies, and other labourers and servants, and to remunerate any such at such rate as shall
be thought fit, and to grant pensions or gratuities to any such, or the widow or children
of any such, o

(4) To clear, open, plant, cultivate, and improve the said estates or any portions thereof, and any
other land or lands that may be purchased, leased, or otherwise acquired by the Company
in Ceylon or elsewhere, ot portions thereof as a tea estate or tea estates, or with any other
products, trees, plants, or crops that may be approved by the Company.

To otherwise improve and develop the same.

(5) To prepare, manufacture, treat, and make marketable tea and (or) other crops or produce,
and to sell, ship, and dispose of such tea crops and produce, either raw or manufactured, at
such times and places, and in such manner as shall be deemed expedient.

(6) To purchase tea leaf and (or) other raw products for manufacture, manipulation, and sale
and to manufacture, manipulate, and sell the same,

(7) To carry on the business of manufacturers, growers, planters, and exporters of tea and other
products in all their branches on behalf of the Company or as agents for others, and on
commission or otherwise,

(8) To establish and maintain in the Urited Kingdom, in Ceylon, or elsewhere, stores, shops,
places for the sale of tes, coffee, cocoa, and other articles of food, drink, or refreshment,
wholesale or retail.

(9) Vo establish in any part or parts of the world agencies*for carrying on or developing the
business of the Company or any branch thereof,

(10) To let, lease, exchange, or mortgage the Company’s lands, buildings, or other property or any
part or parts thereof, whether in coasideration of rents, money, or securities for money,
shares, debentures, or securities in any other Company, or for any other considerasion, and
otherwise to trade in, dispose of, or deal with the same or any part thereof.

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

(12) To draw, make, accept, and endorse bills of exchange, notes, and other negotiable instru-
ments for the purposes of the Company. '

(13) To unite, co-operate, amalgamate, or enter into parinership or auy arrangements for sharing
profits of union of interests, or any other arrangement with any person or persoms, Com-
pany or Companies, already engaged in or hereafter to be established for the purpose of
carrying on any business having objects wholly or in part, similar or avalogous, or
subsidiary to those of the Company or to any of them, or capable of being conducted so as
to benefit this Company, either directly or indirectly, and to subseribe for or. otherwise
acquire for the benefit and in the name of the Company or otherwise, and pay for in any
manner that may be agreed upon, either in money or in shares or bounds or otherwise,
and to hold any shares, stock, or other interest in any such Company, and to promote the
formation of any such Company. ‘

(14) To émaigamate with any other Company having objects altogether or in part similar to this
ompany. , :

D 4*
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(15) To acquire by purchase in money, shares, bonds, or otherwise, and undertake all or any part
of the business, property, assets, and liabilities of any person or persons, Company or
Companies, carrying on any business in Ceylon or elsewhere, which this Company is
authorized to carry on, or possessed of property suitable for the purposes of this Company.,

(16) To sell the property, business, of undertaking of the Company or any part or parts thereof
for such consideration.as the Company shall think fit, and in particular for shares, stocks,

debentures, or securities of any other Company. . ’
(17) To procure the Company to be registered or imcorporated in Ceylon, and if and when
necessary elsewhere, .

(18) To do all such other things é_s are incidental or conducive to the attainment of the above -
objects or any of them., -

4. The liability of the Shareholders is limited.

The nominal capital of ihe Company is One million Rupees, divided into Ten thousand shares of

one hundred Rupees each (of which Four hundred and twenty-five thousand Rupees are now called up), with

power to increase or reduce the capital.
In case the Company shall increase it capital by the issue of new shares, such shares may be issued

upon the terms specified in the Articles of Association for the time being of the Company.

We, the several persons whose names and addresses are subscribed, are desirous of being formed into »
Company-in aceordance with 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 by

Na,mgs and Addresses of Subscribers. each Subscriber,
H. Crrasy . L. One
W. SOMERVILLE One
W. SeaLe One
GoRDON FrAzZER e One
Jorx WiLson One
- F. M. Macewoop One
T. J. ANDERSON- One

Witness to the above signatores this Twenty-seventh day of February, 1896.

J. A. McGirLiveay, Merchant.
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ARTICLES OF ASSOCIATION OF THE RAYIGAM COMPANY, LIMITED.

THE regulations contained in the 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 resolution.

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.

InTeERPRETATION CLAUSE.

1. In the interpretatioun of these presents the following words and expressions shall have the following
meanings, unless such meausings be inconsistent with, or repugnant to, the subject or context :—

The word ““ Company ” means “ The Rayigam Company, Limited,” incorporated or established by or
under the Memorandum of Association to which these Articles are attached.

“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.
“ These presents ” means and includes the Memorandum of Association and the Articles of Association

of the Company from time to time in force. .
“ Capital ” means the capital for the time being raised or authorized to be raised for the purposes of

the Company. A

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

“ Shareholder ” means a Sharebolder of the Company.

‘“Presence or present” at a meeting means presence or present personally or by proxy.

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

“ Board” means a meeting of the Directors or (as the confext 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.

“ Persons ” means partnerships, assotiations, corporations, companies, unincorporated or corporated by
Ordinance and registration, as well as individuals.

“ Office ” means the registered office for the time being of the Company.

“ Seal ” means the common seal for the time being of the Company.

“ Month ” means a calendar month. ’

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

- Words importing the singular number only include the plural, and vice versd.

Words importing the masculine gender only include the feminine, and vice versad.

BusiNgss.

2. The Company may proceed to carry out the objects for which it is established, and to employ and
apply its capital as soon after the registration of the Company as the Directors in their diseretion shall think
fit ; and if the whole of the shares shall not have been subséribed, applied for, or allotted, as soon as, in the
judgment of the Directors, a sufficient number of shares shall have been subseribed or applied for,

8. The business of the Company shall be carried on by, or under the management or direction of, the
Directors, and subject only to the conirol of General Meetings, iu accordance with these presents,

CAPITAL.

4. The original capital of the Company is One million Rupees (Rs. 1,000,000), divided into Ten
thousand (10,000) shares of One hundred Rupees (Rs. 100) each.

5. The Directors may, with the sanction of a special resolution of the Company in General Meeting,
increase the capital of the Company by the creation of new shares, of such amounts per share and in the
aggregate as such resolution shall direct ; and they shall have power to add to such new shares such an amount
of premium as may be considered expedient.

6. 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 same
provisions in all respects with reference to the payments of allotment money, calls and instalments, transfer,
transmission, forfeiture, lien, surrender, and otherwise, as if it had formed part of the original capital.

7. The Directors may in like manner, and with like sanction, reduce the capital of the Company.

Srargs,
8. The Company may make arrangements on the issue of shares for a difference between the holders
of such shares in the umount of calls to be paid and the time of payment of such calls. . * S
9. If 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 shases,
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10, The shares, except when otherwise provided, shall be allotted at the discretion of, and by the
Directors who may from time to time issue any unissued shares, and may add to such shares such an amount
of premium as they consider proper. . Provided that such unissued shares shall first be offered by the Directors
to the Shareholders in proportion to the existing shares held by them, and such offer shall be made by notice
specifying the 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 isgiven that he declines to accept the shares
offered, the same shall be disposed of in such manner as the Directors may determine. Provided that the
Directors may at their discretion allot such new shares or any portion of them to the vendor or vendors of
any estates or lands being acquired by the Company in payment of the whole or any part of the purchase
price of any such estates or lands, and that without offering the shares so allotted to the Shareholders.

11. In case of the increase of the capital of the Company by the creation of new shares, such 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 of voting.

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 sach 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. Provided that the Directors may, at their discretion, allot such new shares or any
portion of them to the vendor or vendors of any estates or lands being acquired by the Company in payment
of the whole or any part of the purchase price of any such estates or lands, and that without offering the
shares 80 alloted to the Shareholders.

12. Every person taking any share in the Company shall testify his acceptance thereof by writing
ander his hand in such form as the Company may from time to time direct.

13. 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. -

14, Shares may be registered in the name of two or more persons not in partnership. .

15. 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.

. 16. 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 recognized by the Company as having any title to, or interest in, such
shares, .

17. The Company shall not be bound to recognize (even though having notice of) any contingent
future, partial, or equitable inferest, 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 34 to become a Shareholder in respect of any share,
’ 18. . Every Shareholder shall be entitled to a certificate or certificates under the common seal of the
Company, specifying the share or shares held by him, and the amount paid thereon.

19. 1If 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. A sum of fifty.cents shall be payable for such new certificate.

20. The certificate of shares registered in the name of two or more persons not a firm shall be deli-
vered to the person first-named on the register. i

, 21. The Directors may, if they think fit, receive from any of the' Shareholders willing to advance
the same all or any part of the moneys due upon their respective shares beyond the sums actually
called up, and upon the moneys so paid in advance, or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect of which such advance has been made, the Company
shall pay interest at such rate as the Shareholders paying such sum in advance and the Directors agree upon.

»

Caris.

22, The Directors may from time to time make such calls as they think fit upon the Shareholders in
respect of all moneys unpaid on.their shares, and not by the conditions of allotment made payable at
fixed times, provided that two months’ notide at least shall be given to the Shareholders of the time and place
appointed for payment of each call ; and each Shareholder shall pay the amount of every call so made to the
person and at the time and place appointed by the Directors. If any Shareholder fail to pay the amount
of ‘any call due by him on or befpre the day appointed for payment thereof, he shall be liable to pay interest for the
samie at the rate of nine per centum per annum from the day appointed for the payment thereof to the time of
actual payment. * :

23. A call shall be deemefl to have been made at the time when the resolution of the Directors
authorizing the call was passed. _

24.  'The Directors shall have power in their absolute diseretion to give time to any ome 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 fawour.’
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25. 'The Directors may at their discretion receive from any of the Shareholders willing to advance
the same, and upon such terms as they think fit, all or any part of the moneys due upon their respective shares
beyond the sums actually called for; and upon the moneys so paid in advance, or upon so much thereof
as from time to time and at any time thereafter exceeds the amount of the calls then made upon, and
due in respect of the sharesin respect of which some advances have been made, the Board may pay or allow
interest at such rate as the Shareholders paying sueh sums in advance and the Directors may agree upon, uot
exceeding however six per centum per annum. .

: TRANSFER OF SHARES.

26. Subject to the restriction of these Articles, any Shareholder may transfer all or any of his shares
by instrument in writing, . ’

27.  No transfer of shares shall be made to ar infant or person of unsound mind.

28. 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.

29. 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 ; and in no case
shall a Shareholder or proposed transferee be entitled to require the Directors to state the reason of
their refusal to register, but theiredeclinature shall be absolute.

) 80. 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 two rupees and fifty cunts, or such other sum as the Directors shall from time to time determine, must
be paid to the Company for the registration of every such transfer, upon payment whereof the Directors, subject
to the powers vested in them by Articles 29 and 81, shall register the transferee as a Shareholder and retain
the instrument of transfer, )

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

32. In no case shall the Directors be bound to inquire into the validity, Jegal 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 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 transferee.

33. 'The register of transfers may be closed during the fourteen days immediately preceding each
Ordinary General Meeting ; and when a dividend is declared for the three next days ensuing the meeting ;
also at such other times (if any) and for such periods as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty days in any year.

‘ TRANSMISSION OF SHARES.

34. The executors, or administrators, or the heirs of a deceased Shareholder shall be the only persons
recognized by the Company as having any title to the shares of such Shareholder,

35. Any guardian of any infant Shareholler, or any committee of a lunatic Sharehelder, or any person
becoming entitled to shares in consequence of the death, bankruptey, or liquidation of any Shareholder, or the
mwarriage of any female Shareholder, or in any other way than by transfer, shall, upen 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
Directors think sufficient, be forthwith entitled, subject to the provisions herein contained, to be registered as
a Shareholder in respect of such shares, or may, subject to the regulations as to transfers hereinbefore contained,
transfer the same to some other person.

36. If any person who shall become entitled to be registered in respect of any share under elause 35
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 » Shareholder in rspect 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 evénts have happened which entitled the
Company to sell the same, and the net proceeds of such sale, after deducting all expenses and gll moneys in respect
of which the Company is eutitled to a lien on the shares so sold, shall be paid to the person entitled thereto.

SURRENDER AND FORFEITURE OF SHARES,

37. 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 shaves of Shareholders who may be desirous of retiring
from the Company. .

38. If any Shareholder fails to pay any call or instalment on or before the day appointed for- the pay-
ment of 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 expenses that may have been incurred by the Company by reason of such
nor-payment. ¥ . . RS

The notice shall name a day (not being iess than one month from the date of the notice) on, and a place
or places at, which such call or instalment and such interest and expenses as aforedhid 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 liablé to be forfeited. ™ "~

1f 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 payment of calls or instalment

- with interest, and expenses due in respect thereof, be declared forfeited by a resolution of the ,Bﬁgg_trd e that

effect.
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39. Any Sharebolder 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 forfeitare until
payment at nine per cent. per annum, and the Directors may enforce the payment thereof if they think fit.

40. Every share surrendered or go declared forfeited shall be deemed to be the property of the Com-
pany, and may be sold, re-allotted, or otherwise disposed of upon such terms and in such manner as the Board
shall thiak fit.

41." The surrender or forfeiture of a share shall involve the extinetion of all interest in, and also of
all claims and demands against, the Company in respect of the share and the proceeds thereof, and alt other
rights incident to the share, except only such of those rights (if any) as by these presents are expressly saved,

42. 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 conclu-
sive evidence of the facts therein stated as against all persons who would have been entitled to the share bug
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 perchase the same from the Company, and thereupon sueh purchaser shall be deemed the hol-
der 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 affected by any irregularity in the
proceedings in reference to such forfeiture or saie. .

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 relation 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 bona fide sold or re-allotted,

or otherwise disposed of under Article 40 hereof, shall be redeemable after sale or disposal. )

43. The Company shall have a first 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 sach holder individually or jointly with others, including all
calls which the Directors shall have resolved to make, 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,

44.  Such charge or lien may be made available by a sale of all or any of the shares subject to it, pro-
vided that no such sale shall be made except under a resolution of the Directors and until notice in writing
shail have been given to the indebted Shareholder or his executors or administrators, or the assignee or trustee

in his bankruptey, requiring him or 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 abréad, sixty days’
notice shall be allowed him.

45. The net proceeds of any such sale shall be applied in or towards satisfaction of such debts, liabili-
ties, or engagements, and the residue (if any) paid to such Shareholder or his representatives.

46. A certificate in writing under the hands of two “of the Directors and of the Secretary, that the
power of sale given by clause 44 has arisen, and is exeroisable by the Company uader these presents, shall be
conclusive evidence of the facts therein stated. )

47. 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.
- BorrowiNg PowERs,

48. The Directors shall have power to procure from time to time, in the usual course of business, such
* temporary advances on the produce in hand, ot in the future to be obtained, from the Company’s estates as they
may find necessary or expedient for the purpose of defraying the expenses of working the Company’s estates, orof
erecting, maintaining, improving, or extending buildings, machinery, or plantations, or otherwise, Also from
time to time at their discretion to borrow or raise from the Directors ov other persons any sum or sums of
money for the purposes of the Company, provided that the money so berrowed or raised and owing atany one
time shall not without tie sanction of a General Meeting, exceed twenty thousand rupees.

49. With the sanction of a General Meeting the Board shall be entitled to borrow such farther 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 of 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, and shall
be conclusive evidence thereof in all questions between the Company and its creditors.

50. For the purpose of securing the repayment of any such moneys so borrowed or raised, or for any
other purposes, the Directors may grant, create, execute, and issue, any mortgages, cash credits, debentures,
debeuture stock, bonds, or obligations of the Company charged upon all or any part of the undertaking, revenue,
lands, property, rights, and assets of the Company, both present and furure, inclnding uncalled capital or unpaid
calls, or may make, acceps, or endorse on behalf of the Company any promissory notes or bills of exchange,

5. Anpy such securities may be issued either at par or at a premium ér discount, and may from time
to time be cancelled, discharged, varied, or exchanged as the Directors may think fit, and may contain special
privileges as to redemption, surrender, drawings, allotment of shares, or otherwise.

52. Every debenture or other instrument issned by the Company for securing the payment of money
mvy 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 .
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GeNERAL MEETINGS.

- 53, The first Geeneral Meeting shall be held at such time, not being more than twelve months after
the incorporation of the Company, and at sach place as the Directors may determine,

54, Subsequent General Meetings shall be held once in every year at such time and place as may be
prescribed by the Company in General Meeting, and if no time or place is so prescribed, then at such place
and at such time as soon after the first day in each year as may be determined by the Directors, :

55. The General Meetings mentioned in the last preceding clause shall be called Ordinary General
Meetings ; all other meetings of the Company shall be called Extraordinary General Meetings,

56, The Directors may, whenever they think fit, call an Extraordinary General Meeting of the Com-
pany, and the Directors shall do so upon a requisition made in writing by not less than one-eighth of the number
of Shareholders of the Company for the time being, or by any Shareholder or Shareholders holding in the
aggregate one-sighth part of the shares of the Company for the time being subscribed for.

57. Any requisition so made shall express the object of the meeting proposed'io be called, shall be
addressed to the Directors, and shall be sent to the registered office of the Company. ...

Upon the receipt of such requisition the Directors shall forthwith proceed to convenean Extraordinary
Geeneral Meeting, to be held at such time and place as they shall determine. If they do not proceed to ¢on-
vene 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. : o

- 58. Any Shareholder may, on giving not less than ten days’ previous notice of any resolution, submit
the same to a meeting.
c 89. Such potice shall be given by leaving a copy of the resolution at the registered"ofﬁcig of the
ompany. . ' . o
P 6%. Seven days’ notice at least of every General Meeting, Ordinary or Extraordinary, and by whom-
soever convened, specifying the place, date, hour of meeting, and the object and business of the meeting, shall
be given by advertisement in the Ceylon Government Gazette, or in such other manner (if any) as may be
prescribed by the Company in General Meeting. :

61. 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 resolutions in approval or disapproval
thereof, and to declare dividends, and to elect Directors and Auditors in the place of those retiring by 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 beer given in the notice or notices apon which
the meeting was convened. ,

62. With the exceptions mentioned in the foregoing Articles as to the business which may be transacted
at Ordinary ¢ eneral Meetings without notice, no General Meeting, Ordinary or Extraodinary, shall be com-
petent to enter upon, discuss, or transact any business which has not been specially mentioned in the notice or

. notices upon which it was convened. '

63. 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.

64. 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 Share-
holders who are present shall be a quorum, and may fransact the business for which the meeting was called,

65. The Chairman (if any) of the Directors shall be entitled to take the chair at every General Meet-
ing, whether Ordinary or Extraordinary, or if there be no Chairman, or if at any meeting he shall not-be
present at the time appoiated for holding such meeting, or if he shall refuse to take the chair, the Share-
holders shall 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 to be a Chairman.

66. No business shall be discussed at any General Meeting except the election of a Chairman whilst
the chair is vacant. ‘

67. The Chairman may, with the consent of the meeting, 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 lefi
unfinished at the meeting from which the adjournment took filace, unless due notice thereof shall be given.

68. Minutes of the proceedings of 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 of the same meeting, or by the Chairman of the succeeding meeting, and the same when so
entered and signed shall be evidence of all such proceedings, and of the proper election of the Chairman.

Voring AT MEETINGS,

69. 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 demanded by some member present and entitled to vote,a declaration by the
Chairman that a resolution has been earried, 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 or proportion of votes recorded in favour
of or against such resolution, i .

70. If at any meeting a poll be demanded by some Shareholder present at the meeting and entitled to
vote, the meeting shall, if necessary, be adjourned, and the poll shall be taken at such time and place 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 hereinafter provided ; and in case at any such poll there shall be an -equality

D5
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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 he may 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.

- 71. 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.
72. No poll shall be demanded on the election of a Chairman of the meeting or on any question of

adjournment, v , A

73. On a show of hands every member shall have one vote only. Iu case of a poll every Shareholder
shall have one vote for every share held by him up-to ten, and an additional vote for every ten shares beyond
the first ten up to one hundred, and-an additional vote for every twenty-five shares held by hin beyond the
fitst hundred. S : '

74. The parent or guardian of an infant Shareholder, the committee or other legal guardian of any
lunatic Shareholder, the husband of any female Sharebolder not extitled 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- vote-in the place of such infant, lunatic, female, or deceased person, unless
sach person shall have been registered as a Shareholder.

75. Votes may be given either personally or by proxy.

76. No Shareholder shall be entitled to vote at any Meeting unless all calls due from him on his
shares have been paid, and no Shareholder other than the trustee or assignee of a bankrupt or representative
of a deceased Shareholder or person acquiring by marriage, shall be entitled to vote at any meeting held after
the expiration of three 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 mdnths previously to the time of holding the meeting at which he proposes to vote.

77. No -Shareholder, who has not' been duly registered as such for three months previous to the
General Meeting, shall be entitled to be present and to speak and vote at any meeting held after the expiry os
three months from the incorporation of the Company.

78. No person shall be entitled to hold a proxy who is not a Shareholder of the Company.

79. The instrument appointing a proxy shall be printed or written, and shall be signed by the
appointor, or if such appointor be a Company or corporation, it shall be under the common seal of such
Company or corporation,

80. 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 proposes to vote.

The instrument appointing a proxy may be in the following form :—

The Rayigam Company, Limited.

I, , of 5 appoint , of (a Shareholder in the Company), as my
proxy to represent me and to vote for me and on my behalf at the Ordinary (or Extraordinary, as
the case may be) General Meeting of the Company to be held on the day of ———m
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 of ————, one thousand eight hundred and

81. 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 yote shall be tendered, and .every vote (whether given personally
or by proxy) to.which no objectien shall be made at such meeting or poll shall be deemed valid for all purposes

of such meeting or poll whatsoever, .
82. No Shareholder shall be prevented from voting by reason of his being personally interested in the

result of the voting.

.

DirECTORS. : :

83. 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
* vagancies. '

The qualification of a Director shall be his holding in his own right at least twenty-five shares in the
Company upon which all calls for the time being have been paid, 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
two thousand rupees 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 granted for special or extra services
hereinafter referred to, nor any extra remuneration to the Managing Directors of the Company.

84. Thefirst Directors shall be Frank Mitchell Mackwood, A. Rosling, E. Rosling, and Gordon Frazer,
who shall hold office till the first Ordinary General Meeting of the Company, when they shall all retire, but
shall be eligible for re-election.

‘ 85. One or more of the Directors may beappointed by the Directors to act as Managing Director or
Managing Directors and (or) visiting agent or agents of the Company, for such time and on such terms as the
Directors may determine or may 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
Direetors and (or) visiting agent or agents,

. The Directors may confer on the Managing Director or Managing Directors all or any duties and
powers that might be conferred on any Manager of the Company.

If any Director shall be called upon to perform any extra services, the Directors may arrange with such
Director for such specisl remuneration for such services, either by way of salary, commission, or the payment
of aJump sum of money as they shall think fit. :
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RoTaTiON OF DIRECTORS.

86. At the first Ordinary General Meeting of the Company to be held in the year 1896 all the
Directors shall retire from office, and at the first Ordinary General Meeting in every subsequent year one of
the Directors for the time being shall retire from office as provided in clause 87.

87. 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.

88. 1In 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. Retiring Directors shall be eligible for re-slection.

90. The Ordinary General Meeting at which Directors retire or ought to retire by rotation shall
appoint successors to them, and in defanlt thereof such successors may be appointed at a subsequent Ordinary
General Meeting. ‘

91. Any casual vacancy occurring in the number of Directors or provisional Directors arising from
death, resignation, or otherwise, may be filled up by the Directors, but any person appointed to fill such vacancy
shall retain his office so long only as the vacating Director would have retained the same if no vacancy
had occurred. _ .

92. The Directors, subject to the approval of a General Meeting, may from time to time at any time
subsequent to the second Ordinary General 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 of office.

9%, If at any meeting at which an election of a Director ought to take place the place of the retiring
Director is not filled up, the retiring Director may continue in office until the first Ordinary General 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. .

94. A Director may at any time give notice in writing of kis intention to resign by Jelivering such
notice 1o the Secretary, or by leaving the same at the registered office of the Company, or by tendering his
written resignation at a meeting of the Directors, and on the acceptance of his resignation by the Diroctors,
but not before his office shall become vacant.

95. 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. 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.

$6. Every Director or officer of the Company, and his heirs, executors, and administrators shall be
indemnified by the Company from all losses and expenses incurred by him in or about the discharge of his
duties, except such as happen from his respective wilful acts or defaults; and no Director or officer shall, nor
shall the heirs, executors, or administrators of any Director or officer, be liable for the acts or defaults of any
other Director or officer, 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 Cowmpany, or for 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 bankruptey, insolvency, or tortuous act of any person with whom any moneys,
securities, or effects shall be deposited, or for any other loss, damsage, or misfortune whatsoever which shall
happen in the execution of the duties of his office or in relation therato, unless the same happen through his
own wilful act or default,

97. No contribution shall be required from any present 8 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. .

DisQuaLipicATION OF DIRECTORS.

98, The Office of the Director shall be vacated—
(@) If he accopts or holds any office or place of profit other than Managing Director, Visiting
. Agent, or Secretary under the Company. '
(5) If he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liquida-
* tion of Liis affairs, or compounds with his*creditors. ‘ L
(¢) 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.
(e) If he is concerned or participates in the profits of any contract with, or work done for, the
Company. . ’
Provided that no Director shall vacate his office by reason of 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 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 ; névertheless he shall not vote in respect of any contract
work or business in which he may be personally interested. . o

PoweRrs or DIRECTORS.

99. The Directors shall have power to carry info effect the purchase of the Rayigam -estate,
and the lease, purchase, or acquisition of any other lands, estates, or property they may think fit, or any share
or shares thereof. " .

100. The business of the Company shall be managed by the Directors either by themselves or
through a Managing Director, or with the assistance of an agent or agents, and secretary or secretaries of the
Company, to be appointed by the Directors for sucha period and on such terms as they shall’ determine, and
the Directors shall pay out of the funds of the Company all costs and expenses, as well preliminary as other-
wise, paid or incurred in and about the formation and the registration of the Company, and in and a'bgiiﬁ ‘the

D *
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valuatio, purchase, lease, or acquisition of the said estates and lands, and the opening, clearing, planting, and
cultivation thereof, and ctherwise in or about the working and business of the Company. .

*" 7101, The Directors shall have power to make, and may make such rules or regulations for the
managément of the business and property of the Company as they may from tinfe to time think proper, and
shall earry on the business of the Company in such- manner as they may think most expedient ; and in
addition to the powers and'authoritieé‘py any Ordinance or by these presents expressly conferrefi on them,
they may exercise all such powers, give all such consents, make all such arrangements, appoint all such
“agents, managers, secretaries, trea,surexjs,'.a(;‘qou' tants, and other officers, superintendents, assistants, clerks
artizans, labourers, and, other servants, for such’ period or periods, and with such remuneration, and at such
salaries, and upon such terms and eonditions as they may consider advisable, and may pay the expenses occa-
sioned thereby out of the funds of the Company, and may from time to time remove or suspend all or any
of the managers, agents, treasurers, accountants, officers, clerks, or servants of the Company, for such reasons
as they may think proper and advisable, and without assigning any cause for so doing.

~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, and shall
generally do all such acts and things as arq),,or shall be by any Ordinance and by these presents directed and
authorized to be exercised, given, made, or done by the Company, and are not by any Ordinance or by these
presents required to be exercised or done by the Company in General Meeting, subject, nevertheless, to the
provisions of any such Ordinance and of these presents and to such regulations and provisions (if any) as may
from time to time be prescribed by the Company in General Meeting, but no regulations made by the Com-
pany in General Meeting shall invalidate any prior act of the Board which would have been valid if such
regulation had not been made. o

The generality 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.

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

‘ 104. 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, sign, and execute cheques, bills of exchange, and promis-
sory notes, bills of lading, receipts, contracts, and agreements, bonds, mortgages, proxies to any proctor or
proctors, and other documents on behalf of and to farther the interests of the Company.

105. 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 the Secretary or Secretaries, who shall attest the sealing
thereof ; such attestation on the part of the Secretaries in the event of a firm being the Secretaries being
signified by a pariner of the said firm signing for and on behalf of the said firm as such Secretaries.

106. It shall be lawful for the Directors, if authorized so to do by the Shareholders in Grenera
Meeting, to arrange terms for the amalgamation of the Company with any other company or compauies, or
individual or individuals, or for the sale or disposal of the business, estates, and effects of the Company or
any part or parts, share or shares thereof, respectively, to any company or companies, or person or persons,
upon such terms and in such manner as the Directors shall think fit ;. and the Directors shall bave 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 of 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 of the Company, the
Company shall be dissolved to that end. @

107. In furtherance and not in limitation of, and without prejudice to the general powers conferred
or implied in the last preceding clause, and of the other powers conferred by these presents, it is hereby
expressly declared that the Directors shall have the powers following (that is to say) :— )

(@) To institute, conduct, defend, compromise, seitle, or abandon any action, suit, prosecution, or
other legal proceedings on behalf of the Company, and also to compound and allow time
for payment or satisfaction of any debts due to or from the Company, and any claims or
demands made by or against the Company. : ’

(8) To refer any claims or demands Ry or against the Company to arbitration; and observe and
perform or enforce the award.

(¢) To make and give receipts, releases, and other discharges for money payable to the Company,
and for claimg 2hd demands by the Company,

(d) To act on behalf of the Company ig all matters relating to bankrupts and insolvents, with
power to accept the office of trustee, assignee, liquidator, or inspector, or any similar office. -

(e) To invest any of the moneys of the Company which the Directors may consider not to be
immediately required for the purposes thereof, upon such securities and in such manner as
they may think fit, and so that they shall not be restricted to such securities ‘a3 are
permissible to trustees without special powers, and from time to time to vary or release
such investments.

(f) To delegate to any one or more of the Directors of the Company for the time being, or any
other person or company for the time being, residing or carrying on business in Ceylon
or elsewhere all or any of the powers or functions given to or exercisable by the
Directors ; and to confer such powers for such time and to be exercised for such objects
aud purposes, and upon such terms and conditions and with such restrictions as-the
Directors may think expedient, and to confer such powers either collaterally with or to
the exclusion of, and in the substitution for all or any of the powers of the Directors in
that behalf, and fron time to time to revoke, withdraw, alter or vary all or any of such
powers. The Directors may allow to any person or company to whom any powers may be
50 delegated such remuneration as they in their absolute discretion shall think fit. - -
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PRrRoCEEDINGS 0F DIRECTORS.

108. '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. :

109. A Director may at any time summon a meeting of Directors. =

110. 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 therq 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. o

111. 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. . s

112, The Board may delegate any of their powers to committees consisting of such memberor 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, ip 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.,

113. 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 are not superseded by the express terms of the appointment of such committee respectively, or any
regulation imposed by the Board. ‘

114. 'The acts of the Board and of any committees appointed by the Board shall, notwithstanding any
vacaucy in the Board or Committee, or defect in the appointment or qualification 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 such person had
been duly appointed or qualified, provided the same be done before the discovery of the vacancy or defect.

115. 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. .

116, 'The Directors shall cause Minutes to be made in a book or books to be provided for the purpose:—

(1) Of all appointments of (2) officers and () commitiees made by the Directors.
{2) Ofthe names of the Directors present at each meeting of the Directors. :
(8) Of the names of the members of the Committee appointed by the Board present at each
meeting of the Committee. ‘
(4) Of all orders made by the Directors.
(5) Of all resolutions and proceedings of all General Meetings of the Company.
" (6) Of all resolutions and proceedings of all meetings of the Directors, :
(7) Of all resolutions and proceedings of all meetings of Committees appointed by the Board. .

117. All such Minutes shall be signed by the person 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 who shall preside as Chairman at the next ensuing General Meeting, or Board
Meeting, or Committee Meeting, as the case may be ; 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 primé facie evidence of the actual and regulaw passing of the resolutions, and the acinal 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, and of the date on which such meeting was held.

ACCOUNTS. : ,

118. 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 eause 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 sums were received and expended, 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. The
accounts shall be kept in such books, and in such a manner at the registered office of the Company as the
Directors think fit. :

119, 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 inspect-
ing any account, or book, or document of the Company, except as conferred by statute or authorized by the
Directors, or by a resolution of the Company in General Meeting. .

120. At the Ordinary General Meeting in every year the Directors shall lay before the Company a
statemont of the income and expenditure of the Company for the previous financial year, and a balance sheet
containing a summary of the property and liabilities of the Company made up to the end of the same period.

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

-

v

against the income of the year. )



249 " Pamr IV.—CEYLON GOVERNMENT GAZETTE—MarcH 13, 1896

122.” The balance sheet shall contsin a®sammary of the property and liabilities of the Company,
arranged under. the*heads appearing in the form annexed to.the table referred. to in schedule C to ¢ The Joint
Stogk Companies’ Ordinance, 1861,” or as near thereto as circumstances admit. .

' 123, Every such statement shall be accompanied by a report as to th.e state and condition of the
' Company, and as 10 the amount which the Directors recommend should be paid out of the proﬁtfs by way of
dividend or bonus to the Shareholders, and” the statement, report, and balance sheet shall be signed by the

‘Diregtors. - . )
7 124, A printed copy of such balance sheet shall, at least seven days previous to such meeting, be

delivered at or posted to the registered address of every Shareholder. .
125, The accounts of the Company shall from time to time be examined, and the correctness of the

balance sheet ascertained by one or more Auditor or Auditors.
' ‘ Avuprt.

. 126, No person shall be eligible as an Auditor who is interested otherwise than as a Shareholder in
any transaction of the Company, but it shall not be a necessary qualification for an Aud}tor that.he be a
Shareholder of the Company, and no Director or officer of the Company shall, during his continuance iu office,
be eligible as an Auditor. ' .

127. The Directors shall appoint the first Auditor of the Company and fix his remuneration. He
shall hold office till the second General Meeting of the Company. All subsequent appointments shall, except
as is hereinafter mentioned, be made at the first Ordinary General Meeting of the Company in each year by
the Shareholders present thereat, and' the Auditor or Auditors appointed at such meeting shall hold office
only until the first Ordinary General Meeting after his or their appointments, or until otherwise ordered by a
General Meeting. -

128. 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 Greneral Meeting.

- 129.  Retiring Auditors shall be eligible for re-election. .

130. If any vacancy that may occur in the office of Auditor is not supplied at the next Ordinary
General Meeting, or if any casual vacancy shall occur in the office of Auditor, the Directors shall fill up the
vacancy by the appointment of a person who shall hold office until the next Ordinary General Meeting after
his appointmeut. ’

131.  Every Auditor shall be supplied with a copy of the balance sheet intended to be laid before the
next Ordinary General Meeting after his appointment, and it shall be his duty to examine the same with the
gcq{t{u}};s and vouchers relating thereto, and to report thereon to the meeting, generally or specially, as he may

ink fit..
' 132, The Auditor or Auditors for the time being shall have a list delivered to him or them of all
books kept by the Company, and he or they shall at all reasonable hours in the day time have access to all
accounts, books, and documents whatsoever of the Company for the purpose of audit.

Divivexsps, Bonus, aNpD Reserve Fonp.

133. 'The Directors may, with the sanction of the Company in General Meeting, from time to time
declare a dividend to be paid, and (or) pay a bonus to the Shareholders in proportion to their shares, but no
dividend shall be payable except out of net profits.

134, The Directors may, if they think fit, determine on and declare an interim dividend to be paid,
or pay & bonus to the Shareholders on account, and in anticipation of the dividend for the then current year.

135. The Directors may, before recommending any dividend or bonus, set aside out 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
gs:tl:laey]; may, with the sanction of the Company, select, or shall place the same in fixed deposit in any bank
Q¥ banks, .
¥ 136. The Directprs may from time to time apply such portion as they think fit of the reserve fund
to meet contingencies, or for equalizing dividends, or for working the business of the Company, or for repair-
ing, or maintaining, or extending the buildings and premises of the Compayg, or for the repair or renewal, or
extension of the property or plant of the Company or any part thereof, or for any other purposes conuected
with the interest of the Company that they may from time to time deem expedient.

137.  No unpaid dividend or bonus shall ever bear interest against the Company.

138, No Shareholder shall be entitled to receive payment of any dividend or bonus in respect 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.

139. The Directors may deduct from the dividend or bonus payable to any Shareholder all such sums
of money as may be due from him (whether alone or jointly with any other person) to the Company, and
notwithstanding the fact that such sums or any of them are not payable until after the date when such divi-
dend or bonus is payable. . '

140. Notice of any dividend that has been declared, or of any bonus to be paid, shall be given to
each Shareholder entitled thereto, and any dividend or bonus unclaimed by any Shareholder for three years
after notice thereof is given may be forfeited by the Directors for the benefit of the Company, and:if the
Directors think fit may be applied in augmentation of the reserve fund.

141. Every dividend or bonus payable in respect of any share held by a firm may be paid to, and an
effectual receipt given by, any partner of such firm or agent duly authorized to sign the name of the firm.

142. 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. e

Norices. .

143. Notices from. the Company may be authenticated by the signature (printed or written)-of the
agent or secretary, agents or secretaries, or persons appointed by the Board to authenticate the same.
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'144. 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 Cempany. L C ..

145. A notice may be served by the Company upon any Shareholder, either personally or by being
sent through the post in a prepaid letter addressed to such Shareholder at his registered address or place of
abode, and any notice so served shall be deemed to be well served, notwithstanding that the Shareholder to
whom such notice is addressed be dead, unless his executors ov administrators shall have given to'the
Directors or to the agent or secretary or agents or secretaries of the Company their own or some other address
to which notices may be sent. ’ o ,

. 146, All notices directed to be given tg Shareholders shall, with respect 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.

147.  Any notice if served by post shall be deemed to have beén 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,

148., Every Shareholder residing out of ‘Ceylon shall *name and register in the books of the Com-
pany 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. If he shall not have named and registered such an address, he
shall not be entitled to any notices. '

Al notices required to be given by advertisement shall be published in the Ceylon Government

Gazette.
ARBITRATION.
149. Whenever any question or other matter whatsoever arises in dispute between the Company and
any other compauy or person, the same may be referred by the Directors to arbitration. :

EVIDENCE.

150. 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 defendaat is or was when the eclaim arose on
the register of Shareholders of the Company as a holder of the number of shares in respect of which such
claim is wade, 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 aforesaid shall be conclusive evidence of the debt.

PRrOVISION RELATIVE T0 WinpiNg Up or Dissorurion or THE CoMPaNY.

151. Any Shareholder, whether a Director or not, and whether alone or jointly with any other
Shareholder or Director, and any person not a Sharsholder, may become the purchaser of the property of the
CGompany 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. C “ )

Yu witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed
their names at Colombo this 27th day of February, 1896.
H. CrEASY.
W. SOMERVILLE.'
W. SEALE.
GorpoN FrAZER.
Jofin WILson.
F. M. MacgwooDp.
T. J. ANDERSON.

Witness to the above signatures :
J. A. MCGILLIVRAY.
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e g imited . . held at the Company’s registered office, No. 22, Baillie
-.Ja’-ﬂ’na ‘Tm:dmg Company, lelted'""‘f’f' ‘| street, Fort, Colombo, on Thursday, March 26, i896, at
HE Annual General Meeting of Shareholders of the 3.30 par. .
. - Jaffna Trading Company, Limited, will bekeld on Business.
Tharsday, the-26th ihstant, commencing, d'clock® P. ) 1. Toreceive the report of the Directors and accounts
- atJayavasah, Chemma street, Vannarponne,Jaffna, which | ¢y, Company for 1895.
"i}/ﬂle branch office of the Company. ' =, © "l 2. To declare a dividend.
/ ) S. F. @. CARPENTER, " 8. To elect two Directors.
/’ Jaffna, March 4, 1896. Secretary. 4. To elect an Auditor.
: : e 5. 'To consider such other business as may properly
PR B come before the meeiing.
The Horrekelly Estate Company, Pimite_d. : By order of the Board of Directors,
i Lewis BrowN & Co.,
D I OTICE is hereby that the Annual Ordinary General Secretaries,
Meeting of Shareholders of this Company will be Colombo, Mareh 12, 1896.

»

T 7

IN compliance with the provisions of ¢ The Trade Marks Ordinances, 1888 and 1890,” and the Regulations made on
March 28, 1889, notice is hereby given that Messrs. T. B. Brown, Limited, have applied for the registration

of the following Trade Mark iz the name of “ The Distillers’ Company, Limited,” 12, Torpichchen street, Edinburgh,

Scotland, distillers, for Whisky, in Class 43 in the Classification of Goods in the above-mentioned Regulations :—

A

4

R M—

i e
. “PROPRIETORS -

JeDistilisrs Company, Lo aowoneat - R

* . Nore.—The essential particulars of the Trade Mark are the word  Caledonian ” and the combination of devices,
and the applicants disclaim any right to the exclusive use of the added matter, except their name and address.

Oolonial Secretary's Office, : E. NoEL WALKER,
Colombo, February 26, 1896. Colonial Secretary.
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Ceylon Gavernment Railways.—Comparative Statement of Traffic for the Waek enddd February 2, 1896.

. Seven D: > : — Decrease—
Earnings from Foo atmn | FFe r et | SR e s, | 100k e,
No. Rs. ¢l Na. Rs. o' No. R Ry o No. |- " Rs e No, ks«
Passengers, Ordinary 72,417, 28,160 28) 87,127) 34,629 24{104,118| 41,735 86| 16,991 7,106 62} — —
Coolies . 630 496 48] 1,569 918 17, 886" (6432 — —_ 683 133 85
Season Tickets 431} 1,413 73 412| 1,114 26 307 935 0  — - 105 129 20
Total Passengers 73,478, 30,070 49, 89,108| 36,661 61]105,311} 43 485 18 16.203| 6,828 57| — —
Parcels 6,231 1,667 39) 7,755| 2,182 77| 7,576 2,246 33 — 113 56 179 —
Horses 108 693 34 56 326 40 86 67U 4 30 343 64 — —
Carriages 23 230 46 11 123 59 23 31 7 12 200 48 — -
Dogs 74 64 50 119, 77 25 126 98 0 1 20 75] — —
Other small Ammak 18 25 11 8 6 95 11 § 64 3 169 ~— —
Neat Cattle 1 11 730 — -— — - - — - —
Mails - 892 3 - 939 89 — 1,004 88 - 64 99 — —
Miscellaneous Coachlng - 24 200 — 49 91) ~— 51 69 17 ~ —
Bicycles, &c. . — — 15 10 46 38 33 88 23 23 42( — —
Goods (Tons)... 5,175 65,979 14, 7,877 80,822 33| 8,333] 77,913 34 456 —_ - 12,9.8 99
Miscellaneous Goods - 181 84 — 114 12y —~ 132 34 18 22( — —_
Live Stock .., 449 210 75 451 162 25 714 423 0 263 260 75 — —
Greneral Miscellaneous - 1,516 78> — 96 78, — 1,015 27 -~ 918 49 — —
Total for the Week . — | 101,567 76 — (121,524 31 — 127,406 66 — 5,882 35, — —
Forward from prévious Return — {406,855 16 — (460485 61] ~—~— 1484930 81 — 24,445 20 — —_
Total from Januaryl to Feb. 2] — 508,422 92| — [582,009 92y — 161,337 47 — | 80,327 55| — [ —
Total same period fast Year ..., — 485,290 98] — [508,422 92} -— 582,009 $2] — —_ - —
Increase compared with pre. ————fmm ——f e —- \ —
vious Year - 23,131 94 — 73,687 O — 30,327 55 — — — —
Traffic Train Mileagethis Week 18,252} — 21,941 — 22,047 — 106, — — ~
Forward from last Return 72,079 — 83,390 —_ 81,309 — — —_— 2,081 -
i e ——
Total from January 1to Feb. 2| 90,331 — 105,331 — 103,356 — — —_ 1,975
Total same period last Year...| 77,278 ~— 90,331 —_— 105,331 —~— —_ — —_
Increase compared with pw- - - .20
vious Year 13058 — , 15,000 ~— — — =4 = - =
Decrease  do. do. — —_ - C— 1,975 — — — — —
Particulars of Goods Conveyed. Sevl‘e‘:b‘.i;’y is%%ded %igl,l;ﬁglgg? ' ﬁ%ﬁﬁsls? Iivlllcxl-ggze‘a { ];):clrgg.;.e
Tons cwt, gr. 1D, Tons cwt. qr. 1b| ‘Tond” cewi. qr. (b.| Tons cwt., qr.1b.| Tons. cwt. qr. b,
First class Goods 1 1 0 11 42 0 8 8§ 42 61 9 - 2 1
Second class Goods 165° 1 1 24 846 19 1 20 645 19 3 23 200 19 -1 25 - "
Rice 1,900 5 1 27/ 9119 9 2 1 9420 1 3 1 — 309121-0
Tea 750 1 3 23| 4,303 12 2 22 4100. 16 2 10| 202 16 012 —
Tea leaf 20 3 3 8 9 7 2 21 89 0 3 7 10 6 314 — R
Arrack 4 14 2 0 285 12 2 138 247 8 2 26/ 38 3 315 —
Salt 63 3 3 24 260 "3 3 27 300 12 1 13 — 40 81 14
Cinnamon 3 11 t 5 14 21 11 16 5 3 25 —_ 2 3214
Cacao 73 13 1 22 25 1 3 9 350 2 0 14 — .8 01 5
Cardamoms 5 2 3 6 17 11 2 2 24 14 0 4 —_— 7 22 2
Tobacco 17 9 1 2 79 17 3 6 11 11 3 27 1 5387 —
Beer, 3rd class 2 01 7 7 2 2 14 17 10 0 12 —_— 10 71 26
Tea Lead and Shooks, 3rd class .4 12 3 14 17 16 0 15 46 0 2 20 - 28 42 5
Manure, 3rd class — 1 10 0 0O 11 3 2 2 —_— 9132 2
Plumbago, 3rd class — o 8 3 8 10 11 0 20 — 10 2112
Other 8rd class Goods 770 17 1 20! 4,047 18 2 22( 2,96 18 1 21 1,091 O 1 1
Other 4th class Goods | 280 4 3 192) 1,811 0 0 7 1,309 12 1 17} 201 7 218 -—
Other 5th class Goods 164 10 0 13 715 6 1 18 685 11 1 2 29 15 0 16 —
Cinchona - ... . 8 8 0 13 12 4 2 12 24 13 3 7 — 12 90 23
Coffee . 31 12 2 13 133 15 8 14 717 3 1 27 — 583 7213
Cotton 0 3 2 19 1 10 1 8 0 10 2 26| 0 19 210 —_
Cocoanuts . 4 12 0 5 321 18 3 238 330 1 0 7 — 8 2012
Cocoanut Oil .. 28 5 2 6 136 0 0 11 125 16 0 15 10 3 324 , —
Copperah 5 71 19 28 4 1 4 8 9 0 27 - 61 4323
Poonac 64 17 2 17- 374 16 0 O 488 13 2 15 _— 118 17 2 15
Kerosine 011 30 4 3 22 164 10 1 3 166 17 2 20 — 2 7117
Staves 4 2 2 0 13 5 2 0 66 12 0 16 -~ 53 6216
Timber, Wroughh 16 1 3 9 50 19 2 23 7 16 1 2 —_ 26 16 2 7
Timber ab 5th class 4 12 2 0 242 2 0 27 120 6 3 71 121 16 120 —
Timber at 6th class 16 21 0 19 21 0 — 19 51 0 —_
Tea Lead and Shooks, 6th olass 230 8 3 18 1022 6 0 11 900 11 1 18] 121 14 2 21 —_
Manure, 6th class 107 0 3 23 508 2 0 11 49 0 1 3 13 1 3 6 —_
Plumbago, 6th class 232 3 1 20 750 17 3 8 880 6 0 21 - 129 81 13
Beer, 6th class —_ —_ - -— -
Staves, 6th class — — — ' — -
Bulky Articles and Road Metal 0 12 & 0 16 0 12 — 0 16 0 12 —
Other 6th class Goods e 132 19 0 14 579 2 1 18 398 13 0 16/ 180 9 0 27 —
Railway Material 791 18 2 220 3252 4 0 23 4098 § 3 17 — 1446 2 2 22
Public Works Material — — - - —
Prison Department Material . — - - I -
Breakwater Material 2246 0 0 0 9752 19 0 O 6142 16 0 0o 3 610 3 6 0 —
Petroleum ... 21 41 0 52 9 3 0 - 952 9 3 0 —_
Chief Resdt. Eng., Railway Ex. —_ - - - —
Engineer, Ways and Works ... —_ - - - —
8,333 936079 2 0 23 5906 16 O 4 2,940 3 218

Colombo, March 4, 1896.

2 3 19 39,046 13 2

W. T. PEARCE, General Manager.
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Total Quantities of the following Artieles Bxported fr

om the Ports of Colombo and Galle during the under-mentionsd periods,

g 2, L;; K s | IR IPY P 214 1s [=9| 5[5 2 S lE|<8]|¢8 :
a - . pe) | > - a o ° = =] @ . ' : N
Vessels. 25| TPt S tEe| 5 | 2| BS |55 |45 5| % B2 |83 5 |8z o |dEv| E |55 G2 asld lmalya
: Z¢ hOlESES| T | & | AE (BRI 5| Bgo(d3l £ (gl 23 EEl 2 E (S0 R B8 E (ga\8E
E [ SFB S S¢S S I8 5|8 | & |°FRIZ 18131831 g HRPE
—_— e — ] — - —— —- e | M T
COLOMBO. 1896, ewt, |oewt. b, ewt, i In. Lu, Na. 1 owt. ewb. | owt, M oz, o% b uv;t. ewt, |ewt.|cwt ch.rcwr oewb. Ih. lowt | cns
gs.Clan MacAlister] 4/3 | London - | = — 55 — —_— — | 35000 — o~ — | 13068 — —_ 1l — — N £
g8, Vladimir o] <7[3 | Odessa — | — | 46877 | — — — — | 10000] —— — —_— ] - — — 2%% — 1§7 —_— | 1_00 — - _22
s8. Lancashire ...| 7/3|London 19§ — | 424108 | 485 — — — 142505 4| — — | 10000{ — —_ R T T T I S
ss. Yorkshire ..., 7/3}Rangoon ..} — |} — 400 — —_ — — — —_— _ — ) _ 0 — | T 1T B e —1— =
ss. Bamcoora  ...| 7/3 | Bombay - | = 600 1 — - — - - | - - — - — — R (RS R [ U U D D D D
ss. Salazie .../ 9/3]| China 10| — 4470 94 — - — - - - - - — Ead i ey Ry NS S DU DS D S N
ss. Aden *...] 9/3|London — | — | 247554 | — —_ —_ —_ - - - —_ - - - — = = ===t 70 = — -
5. Valetta o) 93] Australia .4 3 ) — ) 216263 ] — - -y == =~ =] =] = el BERE I (R S DU DU e D N N
gs. Massilia ee 9/3 London 1| — | 150010 - b —_ - - - - - - - — —_— | - —_ = =} =] = .
88, Malta | 93| Madras - |- 700 | — - - == =] =] =] -] = e R IR I IV (S D R S B R
gs, Pekin .| 10/3 | Bombay 21 | — — — —_ — — — — - _— - - ol IR €= AR I (U G (S U N N S S
ss. Wanderer ... 10/3 | London and : ] Y R -
Liverpool." 401 | — | 586380 133 — — - 1100020] — —— _— o i —_ — | 544| 2906 | — | — | - 286 — |'— | 150} —
ss. Darmstadt ...| 10/3 | Australia ...| 380 | — | 137777 ] — - - = =] = =1 —1000% — = == = === e {2
GALLE.
ss. Glenesk .| 73| TLondon — =] 200 — | — | — | — l14950 — [4998}{ —| — | — {1gamsel — | —| — | | —lsol — | =1t __|_
* And Chips 448 1b.
Importation of Rice from Indian Ports during the above-mentioned periods.
TO COLOMBO :— TO GALLE :— ’
From Calcutta . e Bags 22471 From Calcutta .. Bags 1,700
Southern India ... , 15,440 Southern India ... ,, 6,483
Total ... Bags 37,911 " Total ... Bags 8,183
Customs, Colombo, March 12,1806, F, R. ELL18,

Acting Principal Collector,
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