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NOTICES TO MARINERS.

IS EXCELLENCY THE GOVERNOR has been pleased
- to direct that the following Notices to Mariners
be published for general information, -

By His Excellency the Governor's command,

W. T. TAYLOR,
Acting €olonial Secretary. .
Colonial Secretary’s Office, .
Colombo, December 10, 1896.

CEYLON. .
Information has been received that a vessel lies sunk
in 8 fathoms of water about 8 miles west of Chilaw.' The
foremast head (painted white) of the vessel is visible
above water.
J. DoxnNan,
Colombo, December 9, 1896. Master Attendant.

Baxear.—No. 230.

Bay of Bengal—Burma Coast—Shoal Northward of Oyster
Islawd Lighthouse.

The BritishAdmiralty bas given notice (No. 592 of 1896)
of the existence of a shodl northward of Oyster island.

Rocky ground, over which a depth of 4 fathoms was
foupd, extends 14 mile N. 17° W. from Oyster island
lightthouse. The shoal ground surrounding’ Oyster island
is rock and the bottom irregular,

Approximate position, Qyster island lighthouse: lat. 20°
12 15" N , long. 92° 33’ 1o} . o

Variation, 3° easterly‘il‘li;’1896. :

B. B CrmaGH, Comdr., RIM,, .

Calentta, November 12, 1896,  Port Officer of Calcufta.

339

BeNGaL.~—No. 231.

Eastern Archipelago—Makassar Strait—=Shoals in the
Southern part of the Strait.

The British Admiralty has given notice (No. 598 of
1896) of the existence of the under-mentioned shoals in
the southern part of Makassar strait :—

. A coral shoal, about 33 cables in diameter, with 3}
fathoms least water over it, and over 30 fathoms around,
lies 8. 50° W, about 94 miles from Twee Vrienden sand
bank, or approximately in lat. 3° 37" 8., long. 117° 194’ E.

Another coral shoal, with 5 fathoms least water over it,
lies 8. 19° W., about 64 miles from Twee Vrienden sand
bank, or approximately in lat. 3° 37 8., long. 117° 25
10" E.

B. P. CreagH, Comdr., R.LM.,
Port Officer of Calcutta.

Calcutta, November 12, 1896.

-BENGaL.—No. 232.
New Zealand, fVorth Tsland—Hauraki Gulf—Rock in
Whangaparaoa Bay.

The British Admiralty has given notice (No. 601 of
1896) of the existence of a rock in ‘Whangaparaoa bay.

Wellington rock, about 100 ft. long east and quté
having 12 ft. over it at low water, lies with Wanga poin

D1
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bearing B8, distant 13 mile. The fock has 10 fathoms
9lose t0 its north side, and no vessel should pass between
it and Whangaparaoa peninsula. i

BeNcAL.—No. 235.

Bay of Bengal— Chittagong Coast— Chittagong River—
Depth of Water found in the River Channel,

Norty Channel.
The Port Master, Brisbaje, has given notice (No. 22 of

Triangle on tripod, cask, and ball
Track No. 5. —Guptakhally crossing :—
0Old marks

%ppr(;}limaltzoposittioln : lut. 36° 35" 8., long. 174° 50’ E. | Track No. 1.—Outer bar :— Ft. in,
ariation, easterly in 1896. Two Patunga buoys in line 10 6
B. P. CrEAGH, Comdr., R.IM., Dise on with tripod, cask, and ball 10 0
: Port Officer of Calcutta. Track No. 2.—Inner bar :—

X ber 12, Disc on diamond ... .. 10 6
Caleutta, Novem er 14, 1896. Disc on tripod, cask, and -ball 9 6

N T ; Track No. 3 :—
Bentar.—~No, 233, Tripod, cross, and ball 16 0

Australia— Port Otis—Decrease in Depth of Track No. 4 :—
0
0
0

1896) that the depth of watkr.at the western end of the
north channel, Port Curtis, Between the floating red light
and the junction buoy, has {ecreased to 9} fi. at low-
water springs on the line of Qyster rock and Gatecombe
head lights.

A depth of 11 £t. may be obfained by keeping close to
the junction buoy, or at nigh\ by opening thé line of
lights slightly so as to pass 50 yirds south of the floating

light. .

g'].‘he depths in this part:of th¢\channel are subject to
change. ) '
Chart affected : N. 1,900, AustraliazRirectory, Vol. 2.

B. P. CreA6N, CNpdr., R.ILM,,

Port\ Offickr of Caleutta.
Calcutta, Noveinber 12, 1896.

Bencan.—No. 234,

Australio—Wide-Bay Bar—Alteration gINY
Leading Beacons.
The Port Master, Brisbane, bas given notice (Noly .

1896) that the square white leading beacons for cro S
Wide bay bar must now be kept in line until interse

by the Inskip point lead."
B. P. OreacH, Comdr., RIM \
Port Qfficer of Calcutta,

Caleutta, November 12, 1896.

. 22
16

B. P. CreagH, Comdr., R.IM.,
Port Officer of Calcutta.
Calcutta, November 12, 1896. ‘

WESTERN AUSTRALIA.
Western Australia—South Coast—Cape Leeuwin.

The Government of Western Australia gives notice
that on and after December 10, 1896, a light will.be
displayed from the new lighthouse on the extreme point
of Cape Leeuwin. The light is revolving, of the Feux
Eclairs, or lightning flash lights type, and will show a
single flagh of white light every five seconds ; duration of
flash one-fifth of a second, eclipse four and four-fifths
seconds.

The tower is cylindrical in form, 135 £t. in height from
base to vane, and is of a natural stone colour. .
The focal plane of the light is 185 ft. above high water,
aad the light will be visible all round the horizon from a

diztance of 192 miles in clear weather,
“he subsidiary light formerly advertised will not be
exhbited.
lproximate position : latitude, 34° 22’ south ; longi-
tude, 115° 8’ east.

Centre track

C. R, RusgnLL,
Harbour Department, Chief Harbour Master.
Fremantle, October 27, 1896.

asy, of Colombo, have applied for the registra-

:[N compliance with the provisions of “ The Trade Marks OrdinaNyes, 1888 and 1890,” and the regulations made on

March 28, 1889, notice is hereby given that Messrs. Julins & C
tion of the following trade mark in the name of Trummer & Co!
England, Merchants, for Matches, in Class 47 in the Classification of G

uceessors, of 4, Fenchurch Avenue, London,
$ 1 the above-mentioned regulations :—

PR
Tlnl‘ 7

. - TRADE MARK -

Colonial Secretary’s Office,
Colombo, November 26, 1896.

. W. T. TavLor,
Acting Colonial Secretary.

IN compliance with the provisions of “ The Trade Marks Ordinances, 1888 and 1890,” and the regglatlons made on
, March 28, 1889, notice is hereby given that Messrs. Julius & Creasy, of Colombo, have applied for the regis-
tration of the following Trade Mark in the name of Trummer & Co. Sucecessors, of 4, Fenchyrch Avenue, London,
England, Merchants, for Matches, in Class 47 in the Classification of Goods in the above-mentiohed ‘regnlations :—

)7

Colonial Seeretary’s Office,

s

W. T. TAvLoR.

Colombo, November 26, 1896,

Acting Colonial Secretary,
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UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF 'THE FERNLANDS TEA COMPANY, LIMITED.

1. The name of the Company is ¢ Tur FervranDs Tea Company, LimiTeD.”

2. The registered office of the Company is to be established in Colombo.

8. The objects for which the Company is established arve —

(@) To purchase the following estates, to wit : (1) Fernlands, (2) Eton, both situated in Pundul-oya,
Ceylon, containing in extent 210 acres 1 rood and 24 perches and 245 acres and 1 rood respective]y or there-
abouts, for sixteen thousand pounds (£16,000) sterling as from the First day of July, One thousand Kight
hundred and Ninety-six, upon such terms and conditions as may be agreed upon between the Company and
the proprietors of the said respective estates, :

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

(¢) To improve, plant, clear, cultivate, and develop the said estates and any other lands that may be

purchased, leased, or otherwise acquired as tca 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 purposes of the
Company. :
P (?;) To purchase or lease any other lands either adjacent to the said estates or either of them or to any
other lands that may be purchased, leased, or acquired, or elsewhere for the purposes of water supply, and (or)
providing fuel or timber for the business of the Company, or for any other purpose necessary for the working
of the Company. '

(e} To 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, dispose of, turn to account, or otherwise deal with all or any of the property and
rights of the Company. 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 i 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 produets,

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

(¥) To borrow or raise money 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 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 all or any part of the undertaking, revenue
rights, and property of the Company, present and future, including uncalled capital or the unpaid cails 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 atfainment of the above objects
or any of them. R

4. The liability of the Shareholders is Jimited. v

5. The capital of the Company is two hundred and seventy-five thousand rupees (Rs. 275,000),
divided into five hundred and fifty (550) shares of five hundred rupees (Rs. 500) 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 preferences 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 subscsibed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we respectively agree to take the number of

shares in the capital of the Company set opposite our respective names :—
Number of Shares taken

Names and Addresses of Subscribers. by each Subscriber.
IsapeLLA FrANCES GREEN, Bearsted, Kent, by her Attorney Geo. H. GREEN ... One
Epwarp ErNest GREEN, Eton, Punduloya, by his Attorney Geo. H. GREEN ...  One
HereNn Mary Grrew, 122, Wyndham road, London, by her Attorney Geo.

H. GreeN . One -
GEro. H. GreEN, Callander, Ohiya One
ArtaUR P, GrEEN, Colombo, by his Attorney S. GREEN .. One
STaNIFORTH GREEN, Colombo One
H. L. EeAn, Punduloya : One

Dated the 28th November, 1896, .

- Witness to the signatures of Isabella Frances Green, Edward Ernest Green, Helen Mary Green,
- .and George Herbert Green.
H, A. Trizprmax, Callander, Ohiya,

Witness to the sigratures of Arthur Philip Green and Staniforth Green.
‘ F, O. Saypers, Temple Trees, Colombo.
Witness to the signature of Henry L. Egan.

E. Hopg, Kaipoogalla, Pundul-oya,
D1+
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ARTICLES OF ASSOCIATION OF THE FERNLANDS TEA COMPANY, LIMITED.

REGULATIONS.

1. The regulations contained in Table C in the Schedule annexed to  The Joint Stock Companies’
Ordinance, 1861,” shall not apply to this Company, which shall be governed by the regulations contained in
these Articles, but subject to repeal, addition, or alteration by special resolutions. The Company may by

special resolution alter and make provision instead of, or in addition to, any of the regulations of the Company,
whether contained or comprised in these Articles or not,

Prniminary.

2. Purchase of Estates.—The Company shall forthwith, after its incorporation, purchase from Stani-
forth Green and Arthur Philip Green, of Colombo, the Ceylon trustees of the will of John Philip Green,
deceased, the following estates, to wit : (1) Fernlands, situated in Punduloya, Ceylon, containing in extent
210 acres 1 rood and 24 perches or thereabouts ; and (2) Eton, situated in Punduloya, Ceylon, containing in
extent 245 acres and 1 rood or thereabouts, for the aggregate price or sum of £16,000 sterling of lawful
money of Great Britain, as from the 1st day of July, 1896, upoun such terms and conditions as may be agreed
upon between the Company and the proprietors of the said respective estates.

BUSINESS,

8. Commencement of Business,.—The Company may proceed to carry on business and to employ and
apply its capital as soon aftér 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
subseribed or applied for.

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

OrieiNaL CarIiTAL.

5.  Nature and Amount.—The original capital of the Company is Rs. 275,000, divided into 550 shares
of Rs. 500 each.

ORIGINAL SHARES.

6. Control—The shares shall 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 times as the Directors think fit.

7. 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,

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

9. 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 seven per cent. per annum from the day appointed for the payment thereof to the time of the actual
payment. ’

10. ZIssue.—The shares, except where 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 may eonsider proper. Provided that such unissued shares shall first be offered by
the Directors to the registered Shareholders for the time being of the Com pany, as nearly as possible {u propor-
tion to the shares already held by them, and such shares as shall not be sccepted 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 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.

IncrEASE OF CAPITAL,

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

12.  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 provisions herein
contained with reference to the payment of calls and instalments, transfer and transmission, forfeiture, lien,
surrender, and otherwise.

NEW SmARES,

18. 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 Greneral 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 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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14.  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 the existing shares held by
them, and such shares as shall not be aceepted by the Shareholder or Shareholders, to whom the same shall have
beemr offered within th= time specified in that bebalf 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 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.

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

SHARE CERTIFICATES.

16.  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 of the Company, or in such other
manner as the Directors shall prescribe.

17. How issued—Every member shall be entitled to one certificate for all the shares registered in
his name, or to several cestificates, 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 amount paid up thereon or credited thereto.

18.  Renewal of Certificate.—If any certificate be worn out or defaced, then, upon production thereof
to the Directors, they may order the same to be cancelled, and may issue a new certificate in lieu thereof ; and
if any certificate be lost or destroyed, then, upon proof thereof to the satisfaction of the Directors, and on
such indemnity as the Directors deem adequate being given, a new certificate in lieu thereof shall be given to
the person entitled to such lost or destroyed certificate.

19.  Fee for same~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.

20. Company not bound to recognize any interest in Share other than that of Registered Holder, or
of any Person under Clause 35.—The Company shall not be bound to recognize (even though having notice of)
any contingent, future, partial, or equitable interest in the nature of a trust or otherwise in any share, or any
other right in respect of any share, except an 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 35 to become a Sharebolder in
respect of any share.

JOINT HOLDERs.

2i.  Certificate to the first named.—The certificates of shares registered in the names of two or more
persons shall be delivered fo the person first named in the register in respect thereof.

22. Receipts and Votes.—Any oue 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, and
no other, shall be entitled to the right of voting and of giving proxies and all other advantages conferred on a
sole Shareholder.

23.  Survivor only recognized.—In case of the death of any one or more of the joint-holders of any
share, the survivor or survivors shall be the only person or persons recognized by the Company as having any
title to, or interest in, such share.

24.  Liability of Joint-holders.—dJoint-holders of a share shall be severally as well as jointly liable for
all instalments and calls in respect thereof.

CaLys,

25.  Directors may make Calls.—The Directors may from time to time make such ealls 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
allotment thereof made payable at fixed times, and each Member shall pay the amount of every call so made
- upon him to the person aud at the time and at the place appointed by the Directors. A call may be made
either in one sum or by two or more instalments.

26. Time when made—~—A call shall be deemed to have been made at the time when the resolution of
the Directors anthorizing such call was passed. :

27. Notice of Call.—Two months’ notice at the least of any call shall be given, specifying the time
and place of payment, and to whom such call shall be paid,

28. [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 ths 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 seven per cent. per annum from the day appointed for payment thereof to the time of the actual
payment, but the Directors may, then they think fit, remit altogether or in part any sum becoming payable
for interest under this clause,

29. 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 thlnk 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 Member beyond the sums paid up or payable thereon ; and in particular snch
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,

30. Ewercise 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. And every Shareholder desirous of selling or transfer-
ing any of the shares held by him, shall offer them in the first instance to the Directors of the Company, and
should they decline to purchase them, then to any other Member or Members of the Company, at such price
as shall be mutually agreed upon by and between such Shareholder and the intending purchaser ; should they
not be able to agree, then at such price as shall be fixed by two arbitrators, one to be nominated by the
intending purchaser the other by such Shareholder.
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81.  Transfer of Shares—Subject to the restrictions of these Articles, any Member may transfer all
or any of his shares. The instrument of transfer of any share shall be in writing, signed both by the transferor
and the transferree, and the transferror shall be deemed to remain the holder of the share until the name of the
transferree is entered in the register in respect thereof.

32. Refusal to Register—The Directors may decline to register any transfer of shares by a Share-
holder who is indebted 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 1hey shall consider the proposed transferreetobe an irresponsible

person, or that the transfer will not be conducive to the interests of the Company, or in ease 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 declining. Tn the event of the Directors declining to register a transfer, they shall, upon the request of
the Shareholder desirous of executing the same, convene an Extraordinary General Meeting of the Company
to resolve whether the said transfer shall be registered or not ; aud the resolution of such General Meeting
shall be absolute.

33. Registration of Tronsfer.—Every instrument of transfer muss 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 transferor or his right to transfer his shares, and a fee of rupees two and cents fifty, or such other sum as
the Directors shall from time to time determine, must be paid ; and thereupon the Directors, subject to the
powers vested in them by Article 32, shall register the transferree 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.

84. 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.

35. Death of Shareholder.—Tle execators or administrators or heirs of a deceased Shareholder
shall be the only persons recognized by the Company as having any title to his share. )

36. Registration of a new Interest.——Any person becoming entitled to a share in consequence of the
death, bankruptey, or inselvency 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 Shareholder upon such evidence
being produced as may from time to time be required by the Directors.

87. Transfer of new Interest.—Any person who has become entitled to a share in any way other than
by transfer may, inctead 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 entitled shall testify such election by executing to his
nominee a transter of such share. The instrument of transfer shall be presented to the Company accompanied
with such evicence as the Directors may require to prove the title of the transferror, and thereupon the
Directors shall, subject to the powers vested in them by Article 32, register the transferree as a Shareholder.

SURRENDER OF SHARES.

88. Terms of —The Directors may accept, in the name and for the benefit of the Company, upon
such 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 manner as is provided in these Articles with
regard to forfeited shares. :

FORruiTURE OF SHAREs.

_ 89. Preliminary Notice—If any Shareholder fails to pay any allotment meney, 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.

40. Terms of Notice—The notice shall name a day (not being less than twenty-eight days from the
date of 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 nou-

" payment at or before the time and at the place appointed, the shares in respect of which the allotment mouney
or call or instalment is payable will be liable to be forfeited.

41. Forfeiture—If the requisitions of any such notice as aforesaid are not 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.

42. Disposal of Shares Forfeited.—Any shares so forfeited stall 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.

43. Continuing Liability.—~Any Member whose shares have been torfeited shall, notwithstanding, be
liable to pay, and shall forthwith pay, to the Company. all moneys, calls, instalments, interest, and expenses
owing upon or in respect of such shares at the time of the forfeiture, together with legal interest thereon for
the time of forfeiture until payment ; and the Directors may enforce the payment of such moneys or any part
thereof if they think .

44. 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.

T1ex or COMPANY ON SHARES.

45. 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,
and engagements, solely or jointly with any other person or persons to or with the Company, whether the period
for the payment or diseharge thereof shall have actually arrived or not, and such lien shall extend to all
dividends declared on such shares. -
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46. 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 such period as aforesaid shall have
arrived, and until notice in writing of the intention to sell shall have been served on such Member, his
executors, or administrators, and defaul shall have been made by him or them in the payment, fulfilment, or
discharge of such debts, liabilities, or engagements for seven days after such notice.

47. Application of Proceeds.—The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements of such Member, solely or jointly with any other person
or persons, to or with the Cowpany; and the residue (if any) paid to such Member, or his executors,
administrators, or assigns.

48. 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 (if any)
of any Member or person aggrieved by such sale shall be in damages only and against the Company exclusively.

PREFERENCE SHARES.

49. 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 iseued, or then about tobe issued (other than shares issued with a preference), or at such a premium,
or with such deferred rights as compared with any shares 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 ag the Company may from time to time by special resolution determine.

50. 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 ot different classes, then the holders of any class of 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 resolution shall be binding upon all the holders of
shares of the class : provided that this Article shall not be read as implying the necessity for such consent in
any case in which but for this Article the object of the resolution could have been effected without it,

51. Meeting affecting a 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
effected 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. ‘

RepuctioNn oF CAPITAL.

52.  Reduction of Cepital—The Company may from time fo time, by special resolution, reduce its
capital, and way consolidate or subdivide any of its shares which 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 called up again or

otherwise.
Borrowing Powgrs.

53. Power to Borrow.—The Directors may from time to time, at their discretion, borrow or raise
from the Directors or other person or persons any sum or sums of money for the purposes of the Company,
at such rate or rates of interest, and on such terms and conditions as they shall think proper, provided that the
moneys so borrowed or raised and owing at any one time shall not, without the sanction of a General Meeting,
exceed twenty thousand rupees. With the sanction of a General Meeting the Directors shall be entitled
to horrow in excess of twenty thousand rupees, but only for such sum or sums and at such rates of interest
as such meeting shall determine.

54, Security for Repayment—For the purpose of securing the repayment of any such moneys s0
borrowed or raised, or for any other purpose, the Directors may create and issue any mortgages, debentures,
debenture stock bonds, or obligations of the Company charged upon all or any part of the undertaking,
revenue, property, and rights of the Company (both present and future), including uncalled capital, or unpaid
calls, or by giving, accepting, or endorsing, on behalf of the Company, any promissory notes or bills of
exchange.  Any such securities may be issued either at par or at a premium or discount, and may from time
to time be varied or exchanged as the Directors may think fit, and may contain any special privileges as to_
redemption, surrender, drawings, allotment of shares, or otherwise.

&5.  Proof of Power to Borrow.—A declaration under the Company’s seal contained in or endorsed
upon any of the documents mentioned in Article 54, and subscribed by two or more of the Directors or by one
Director and the Secretary or Secretaries of the Company 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 creditors; and no such document 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.

56. Assignment of Secwrity.~—Every 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. , '
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GENERAL MEETINGS.

57, First General Meeting.—The first General Meeting shall be held at such time, not being more
than twelve month’s after the incorporation of the Company, and at such place as the Directors may
determine.

58. Subsequent General Meeting.—Subsequent General Meetings may be held at such time and place
as may be prescribed by the Company in General Meeting, and if not so prescribed, then at such place and at
such time as soon after the first day of July in each year as the Directors shall determiue,

59. Ordinary and Extraordinary.—The above-named (reneral Meetings shall be called Ordinary
Meetirgs ; all other General Meetings shall be called Extraordinary.

60. Convening Extraordinary.~The Directors may, whenever they think fit, and they shall upon a
requisition made in writing by ot less than one-fifth in number of the Shareholders of the Company for the
time being or by any Shareholder or Shareholders holding not less than one-fifth part of the shares of the
Company for the time being subscribed for, convene an Extraordinary General Meeting.

61. 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.

62. 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

ghall think fit, not being more than tweanty-one days after 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 requisi-
tionist 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.

63. Advertisement of Extraordinary.—Fourteen days’ notice at least, speeifying the place and the hour
of meeting and 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 MEETINGS.

64, Resolution.—Any Shareholder may, on giving not less than ten days’ previous notice of any
resolution, submit the same to a meeting.

65. Notice of. —Such potice shall be given by leaving a copy of the resolution at the registered office
of the Company. :

66. 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.

67. 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, ‘

68. Quorum for sale of Property or Dissolution.—In the event of a resolution being brought before a
Greneral Meeting involving the sale of the Company’s estates or any portion thereof, or the winding up of the
Company, & majority of three-fourths of the Sharcholders present and (or) represented by proxy shall be
necessary to carry such resolution.

69, Chairman.—The Chairman (if any) of the Board of Directors shall preside as Chairman at every
meeting of the Company.

70. 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 Shareholders present shall choose some one of their number to be Chairman of
such meeting.

71. 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.

72, 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 the
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 shall be taken in such manner as the Chairman directs, and the result of such poll shall be deemed to be
the resolution of the Company in General Meeting.

VOTES OF SHAREHOLDERS.

78. Proportion of Votes to Shares.—Every Shareholder shall (except as provided for in the Article
immediately following) have one vote for every one share held by him up to three. He shall have an
additional vote for every two shares beyond the first three np 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. .

74. Sale or Winding Up.—When voting on a resolution involving the sale of the Company’s estates
or property or any portion thereof, or the winding up of the Company, every Shareholder shall have one vote
for every share held by him,

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

76. 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.
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71. Disqualification to Vote—~—No Shareholder 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
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 hag acquired by transfer, unless he has been, at least three months previously to the time
of holding the meeting at which he proposes to vote, duly registered as the holder of the share in respect of
which he proposes to vote,

78. Mode of Voting.—Votes may be given either personally or by proxy. A proxy shall be
appointed in writing uader the hand of the appointor, or, if such appointor is a ecorporation, under their common
seal, and shall have affixed thereto a stamp of such valae as shall in law be requisite. Any iastrument
appointing a proxy may be in the following form :—

The Fernlands Tea Company, Limited.
I, , of , appoint , of (a Shareholder in the Cecmpany), 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 dny of —_—
and at any adjournment thereof, and at every poll which may be taken in consequence thereof.

Dated —-- day cf , 18 .

79. Proxy.—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.

80. Number of Directors.—Until otherwise determined by a General Meeting, the number of Directors
shall not be less than three nor exceed seven.

81. Qualificatron of Directors—The qualification of a Director shall be the holding of shares or
stock of the nominal amount of rupees one thousand five hundred. A first Director may act before
acquiring this qualification, but shall in any case acquire the same within one month from his appointment ;
and unless he shall do so he shall be deemed to have agreed to take the said shares or stock from the Company,
and the same shall be furthwith allotted to him accordingly.

82. First Directors.—The first Directors shall be Staniforth Green, of Colombo ; Edward Ernest Green,
of Bearsted, Kent, and of Eton, Pundul-oya ; and George Herbert Green, of Callander, Ohiya, who shall have
power to nominate and appoint any other persons to be additional Directors, so that the total number of
Directors shall not at any time exceed seven ; and they shall hold office, except in the event of their becoming
respectively disqualified, until the first Ordinary General Meeting of the Company.

83. Vacancy in the Board.—Any casual vacancy in the Board may be filled up by the Board, but
any person so chosen shall hold his office only until the next annual General Meeting.

84. If Directors suffice to form a Quorum.—The powers or functions of a Board shall not cease or
be suspended so 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.
85. Remuneration of Directors.—As remuneration for their services the Directors shall be entitled to

receive out of the funds of the Company an annual sum not exceeding rupees one thousand or such other
sum as may be voted by the Shareholders in General Meeting. Such remuneration 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 Managing Director or Directors, and shall be divided among the Directors as they may determine.

86. Remuneration for Extra Services.—1f 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 payment of a stated sum of money as they shall think fit.

DisquariricaTion oF DIRECTORS.

87. Resignation of Directors.—A Director may at any time give notice in writing of his wish to
retire 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,

88. 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 be becomes bankrupt or insolvent, or files a petition for the liquidation of his affairs, or
compound with his creditors,

If he is found lunatie, or become of unsound mind.

89. Removal of Director.—The Company may by an extraordinary resolution remove any Director,
including & Managing Director, 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.

90. Director interested in a Contract.—No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser, or otherwise, nor shall any such contract or agreement
entered into by or on behalf of the Company with any Company or partnership of or in which any Directar
shall be a Member or otherwise interested be avoided ; nor shall any Director so contracting, or being such a
Member, or so interested, be liable to aceount to the Company for any profit realized by any such contract or
arrangement by reasou only of such Director holding that office or of the fiduciary relation thereby established,
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but no Director shall vote in respect of any such contract or arrangement ; and the natuve 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 then exists, or in any other case at the
first meeting of the Directors after the acquisition of his interest.

KortaTIiON oF DIRECTORS.

91, 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 Directors for the time being or
the number next below one-third shall retire from office, but if qualified shall be eligible for re-election.

92. Retirement by Seniority—The Directors to retire in any year shall always be those who have
been longest in office, and in case of Directors equal in length of office shall, unless such Directors agree
amongst themselves, be determined by ballot.

93. Decision of Question as to Retirement.—When any question arises as to the retirement of any
Director or Directors, it shall be decided by the Board, whose decision shall be final and binding on all concerned,

94.  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. :

95. Old Directors when continued.—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 Qrdinary Meeting of the following year,

96. Increase 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,

97. Additional Directors.—Upon the 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, and
may also determine in what manner or rotation such increased or reduced number is to go out of office.

Maxaging DIRECTOR.

98. Appointment, Remuneration, and Powers,—The Directors may from time to time appoint one or
more of their body to be Managing Directoror 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 inhis 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, perceniage, 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
a8 they may think fit, and may confer such powers for such time and to be exercised for snch 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, and vary all or any of such powers.

99, 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 ; and if he ceases to hold the office of Director from any cause, he shall ¢pso facto and imme-
diately cease to be a Managing Director.

100. Vaecancy 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 thiok fi.

ProceEDINGS OF DIRECTORS.

101, Meetings of Directors.—The Directors may meet together for the despateh of business, adjourn,
and otherwise regulate their Meetings as they think fit, and may determine the quorum necessary for the
transaction of business. Aund until otherwise determined, two Directors shall be a quorum.

102.  Summoning Meetings ; Questions how decided.~—A Director may, and the Secretary or
Secretaries 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 preseut, and in
case of equality of votes the Chairman shall have a casting vote.

108.  President at Meetings.—The Directors may elect s 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 (ifany) 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. :

104, Minutes.—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 ;

(8) Ofall 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,
105.  Powers of @ 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
nor exercisable by the Directors generally. "
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106. Unanimous Resolution in MWriting.—A. resolution in writing by all th§ Directors shall be as
valid and effectual as if it had been passed at a meeting of the Directors duly called and constituted.

107, Delegation of Directors Powers.~The Directors may delegate any of their powers to
Committees consisting of such Member or Memhers of their body as they think fit, and may revoke the
appointment 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.

108,  Regulation of Proceedings of Committee.~~The meetings and proceedings of any such Committee
eonsisting 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.

Powers or DIRECTORS.

109.  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 and 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
Cowpany in Genera) Meeting, but subject, nevertheless, to such regulations, not being inconsistent with these
presents, as may from time to time be made by oxtraordinary resolution of a General Meeting ; but no
regulations so, made shall invalidate any prior act of the Directors which would have been valid if stich
regulations had not been made. '

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

(1) To carry into effect the purchase of Fernlands and Eton estates hereinbefore referred to.

(2) To purchase or otherwise acquire for the Company any property, rights, or privileges which
the Company is authorized to acquire at such price and generally on such terms and
conditions as they may think fit.

(3) At their discretion to pay for any property or rights acquired by, or services rendered to, thie
Company, either wholly or partially in cash or in shares issued as fully or partly paid up
shares, bonds, debentures, or other securities of the Company,

(4) To secure the fulfilment of any contracis or engafements entered into by the Company by
mortgage or charge of or upon all or any of the property and rights of the Company,
including its uncalled capital for the time being, or in such other manner as they may think
fit. To make rules or regulations for the management of the property of the Company, and
for that purpose to appoint and at their discretion to remove or suspend, without assigning
reason or cause therefor, such managers, 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 deem 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.

(8) To make temporary advances, deposits, or loans of any money not for the time being required
for the purposes of the Company to such persons, and upon such security other than shares
of the Company as they 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) To execute in the name and on behalf of the Company such mortgages, charges; and other
securities on the Company’s 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 or persons
who may incur or be about to incur any personal liabilitiy, whether as principal or surety 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 ; any such
instrument may contain a power of sale, and such other terms, conditions, powers,
covenants, 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 its officers, or otherwise concerning the affairs of the Cempany, and also to
compound and allow time for payment or satisfaction of any debts due, and of any claims or

. demands by or against the Company ; and to appoint a 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 thereupon.

(9) 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 bankrupts 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 the working expenses of the Company ; and to pay commissions apd.make
allowances to any person introducing business to the Company or otherwise assisting or
promoting the interests thereof. , *

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

D 2*
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(14) To cause the Company to be registered, incorporated, or dowiciled in any foreign country,
colony, or elsewhere, and to establishi such agencies for carrying on the business of the
Company, either in the United Kingdom, Ceylon, or in the Colonies, or the United States
of Ameriea, South America, or elsewhere as they may think fit.

(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 benefit of 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.

111, Sub-Administration.—The Directors may from time to time provide for the administration and
wmanagement of the affairs of the Company in the United Kingdom, India, or elsewhere abroad in such manner
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, authorities, 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
subject to such conditions as the Directors may think fit, and the Directors may at any time remove any person
so appointed. ,

112. Appointment of Attorney—The Directors may at any time and from time to time, by deed
under the seal of the Company, appoint any person or persons to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities, and discretions (not exceeding those vested in or exer-
cisable by the Directors under these presents, but including power to sub-delegate), and for such period and

subject to such conditions as the Directors may from time to time think fit.

113.  Who may be made Attorney.—Any such appointment as referred to in the previous clanse may,
if the Directors think fit, be made in favour of the Members or any of the Members of any Committee estab-
lished in virtue of these presents, or in favour of any Company or of the Members or Managers of any Company
or firm, or otherwise in favour of any fluctuating body 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
persons dealing with such attorney or attorneys, as the Directors think fit, and any such delegates or attorneys
may be authorized by the Directors to sub-delegate all or any of the powers, authorities, or discretions for the
time being vested in them. J

TRUSTEES.

114, Trustees.—The Directors may, if they think fit, at any time appoint any corporation or any
person or persons to act as trustee or 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
eorporation, person, or persons. Any trustee so appointed may be removed by the Directors, and shall have
such remuneration, powers, and indemnities, and perform such duties and be subject to such regulations as the
Ditectors may determine.

CouMON SEAL. ’

115, 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 one Director and the Secretary or
Secretaries for the time being, who shall attest the sealing thereof, such attestation on the part of the Secre-
taries, in the event of a firm being the Secretaries, being signified by a partner of the said firm signing for or
on behalf of the said firm as such Secretaries,

GENERAL ProvisioNs as 10 DIRECTORS AND OTHER OFFICERS,

116. Indemnity.—The Directors and other officers shall be indemnuified by the Company against all
costs, losses, and expenses incurred by them in or about the discharge of their respective duties, except such
as may happen from their own respective wilful or wrongful act or default.

117.  Aets valid notwithstanding informal Appointment.—All acts bond fide done by any meeting
of Directors, or by a committee of Directors, or by any person acting as a Director, shall, notwithstanding it
be afterwards discovered that tbere 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 every such persou had been duly
appointed and was qualified to be and act as a Director.

118. Not liable as to Acts of others—No Director, trustee, or officer, his heirs, executors, adminis-
trators, 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 acqnired for or on behalf of the Company, or for the insufficieney or defi-
ciency 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 bankrupicy, insolvency, or tortuous act of any person with whom any moneys,
securities, or effects shall be deposited, or for any loss, damage, or misfortune whatsoever which shall happen in
the execution of the duties of his respective office, or in relation thereto, unless the same shall happen through
his own wilful neglect or default.

DrvipENDS.

119.  Profits belong to Sharcholders—Subject to the provisions with reference to the dividends on
the preference shares or stock which may from time to time be issued, and also to other provisions of these
presents, the profits of the Company shall belong to the holders of ordinary shares orstock in the capital of the
Company in proportion to the amount of 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.
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120,  Declaration of Dividend.—The Company in General Meeting may declare a dividend to be
paid to the Members according to their rights and interests in the profits, but no larger dividend shall be
declared than is recommended by the Directors, The Company in General Meeting may, however, declare a
smaller dividend.

121.  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 amonnt of the paid up
capital, and notwithstanding that any part of the paid up capital may, previously to such period, have been

wholly or partially lost or unprofitably expended.
122.  Interim Dividend.—The Directors may also at any time and from time to time, without the sanc-

tion of a General Meeting, distribute amongst and pay to the Members out of the estimated earnings or profits
of the Company, having regard to their rights and interests therein, such sum or sums of money by way or in
the name of interim dividend, bonus, or interest on capital as in their judgment the position of the Company
may justify.

d 123y. Lien on Dividends.—The Directors may retain dividends payable on any shares upon which the
Company has alien,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 accounn of

calls or instalments unpaid. ,
124.  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.

125.  Loss of Dividend Warrant, §¢.—The Company shal] not be responsible for the loss of any
cheque, dividend warrant, or Post Office order which shall be sent by post in respect of dividends, whether
sent by request or otherwise.

» 126. Unpaid Dividend not to bear Interest—No unpaid interest or dividend shall bear interest as
against the Company.
Reserve Fonp.

127.  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 from 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 main-
taining 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
interests of the Company.

128.  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 emplnyed in the business of the Company or be invested by the Directors upon such securities (other
than the purchase or 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 fit,
Accounts,

129, Accounts.—The Directors shall cause true accounts to be kept of the moueys 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. ‘

180  Inspection of Accounts by Members.—The Directors shall from time to time determine whether
and to what extent, and at what time and place, and under what conditions or regulations, the accounts and
books 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
Ordinance or authorized by the Directors or by a resolution of the Company in General Meeting,

181.  Balance Sheet.—At 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.

132. . To 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 hereinbefore
contained.
133. Capital Expenditure~—The cost to the Company of, and incident to the acquistion 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. o

134, May be spread over a 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 hraneh of business,
or any exiraordinary expenditure, may be spread over any series of years, and for the purpase of calculating
profits, such costs or expenditure or any part thereof for the time being not written off may be reckoned as
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AvupiT AND INSPECTION OF ACCOUNTS.

1835. Audit—The accounts of the Company shall, once at least in every year, be examined and
audited by an Auditor or Auditors.

186. Auditors.—The number of Auditors, the person or persons to fill the office of Auditor or Auditors,
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.

187, Appointment 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.

138, Hetirement of Auditors.—The Auditor or Auditors for the time being shall retire at the firat
Ordinary General Meeting in every year, but shall be re-eligitle, 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,

189.  Accounts to be open to Auditor—All accounts of the Company shall at all times be open to the
Auditor or Auditors for the purposes of audit.

140. 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 relating thereto.

141, List of Books.—Every Auditor shall have a list delivered to him of all hooks kept by the
Company, and he shall at all reasonable times have access to the books and accounts of the Company. He
may at the expense of the Company employ accountants or othér 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.

142. Report.—The Auditors shall make a report to the Shareholders upon she balance sheet and
accounts and in every such report they shall state whether in their opinion the balance sheet is a full and fair
balance sheet containing the particulars required by these regulations, and properly drawn up so as to exhibit
a true and correct view of the state of the Company’s affairs, and in case they have called for explanations or
information froin the Directors, whether such explanations or information 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.

143. Aeccounts when Conélusive.—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 monthsnext
after approval thereof ; whenever any such error shall be discovered it shall forthwith be corrected, and thence~
forth the account as corrected shall be conclusive.

Norices.

144. Services of Notices.—Any notice may be served by the Company upon any Shareholder whose
registered place of address is in Ceylon, either personally or by sending it through the post in a prepaid letter
addressed to such Shareholder at his registered place of address. Notices by the Company may be authenti-
cated by the signature (printed or written) of the Secretary or Secretaries or other person appointed by the
Directors to do so. ‘

145, 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. A Shareholder whose
registered place of address is not in Ceylon shall from time to time notify in writing to the Company some
place in Ceylon to be called his address for service, which shall be deemed his registered place of address for
the purpose of the last preceding clause hereof, and any notice may be served by the Company upon such
Shareholder by sending it through the post in a prepaid letter addressed to him at such address,

146, No Registered Address.—A general notice posted up in the office shall be deemed to be fiulhyr
gerved on Sharcholders who have no registered address at the expiration of twenty-four hours affer it is
so posted up.

147. Joint-holders—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.

148. 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.

149. Period of Notices.—Where a given number of days’ notice, 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 AsseTs oN WINDING UP,

150. 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 pal.d up
on such ordinary shares. If there shall remaiu any surplus assets after repayment of the whole of the paid up
capital, such surplus assets shall 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.

151. Payment in Specie and vesting in Trustees.—If the Company shall be wound up, the liquidator
whether voluntary or official, may, with the sanction of an extraordinary resolution, divide among the’
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contributories in specie any part of the assets of the Company, and may, with like _sancti(?n, vest any p'art of
the assets of the Company in trustees, upon such trusts for the benefit of the contributories as the liquidator
with like sanction shall think fit,

In witness whereof the subscribers to the Memorandum of A ssociation have hereto set and subscribed

their names this Twenty-eighth day of November, One thousand Eight hundred and Ninety-six.

IsABELLA FrANCES GREEN,
EpwArD ErRNEST GREEN.
Hrrexy Mary GREEN.
GEro. H. GREEN.
ArTHUR P. GREERN,
STANIFORTH GREEN.
H. L. Egan.
Dated the 28th November, 1896,
Witness to the signatures of Isabella Frances

Green, Edward Eroest Green, Helen Mary
Green, and George Green.

H. A, THIEDEMAN.

Witness to the signatures of Arthur Philip
Green and Staniforth Green,

F. O. SANDERS,

Witness to the signature of Henry L, Egan.
E. Hore.
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MEMORANDUM OF ASSOCIATION OF THE CEYLON RHEA COMPANY, LIMITED,

a

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

(1) Yo acquire land and other property, immovable or movable, in the Island of Ceylon or elsewhere,

(2) To farm, manufacture, or cultivate rhea, tea, cocoanuts, and (or) any other products or trees,
plants, or crops which may hereafter be approved, and either on the said estates or elsewhere in or out of
Ceylon, and to prepare, manufacture, treat, or make marketable the produce of any such farming or cultivation,
or any like produce, and to sell, ship, and dispose of such produce, either raw or manufactured, at such times
and places and in such manner as shall be deemed expedient. .

(8) To purchase manufactured articles (or) and raw products for mapufacture, manipulation, or sale.

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

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

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

(7) To procure this Company to be registered or incorporated if and when necessary in Ceylon and
elsewhere. .
(8) To enter into partnership or any arrangement for sharing profits, union of interests, or co-operation
with any person or Company carrying on, or about to carry on, any business hereby authorized, or any business
or transaction capable of being conducted so as to benefit this Company directly or indirectly, and to take or
_otherwise acquire and hold shares, stocks, debentures, or securities in or of any such other Company. .
(9) To amalgamate with any other Company having objects altogether or in part similar to this
Company.
P ({0) To sell the undertaking of this Company or any part thereof for such consideration as this
Company shall think fit, and in particular for shares, stocks, debentures, or securities of any other Company.
(i1) 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 Sharebolders is limited.

5. The capital of this Company is Rs. 150,000, divided into one thousand five hundred shares of
Rs. 100 each, with power to increase or reduce the capital. In case the Company shall increase its capital

by the issue of 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
a Company in accordance of this Memorandum of Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names :—

Number of Shares taken

*  Names and Addresses of Subscribers. by each Subscriber.
E. Jonw, Colombo .. One
D. R. Marsaary, Colombo One
E. B. Dawsown, Colombo bee One
E. B. Crrasy, Colombo One
Wartes Haminron, Colombo ... One
Tom WALEER, by his Attorney W. HamiLtoNn ... One
T, Warsoy Harr, Colombo One

Witness to the above signatures : _
This 27th day of November 1896,
C. E. Hasvrop,
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ARTICLES OF ASSOCIATION OF THE CEYLON RHEA COMPANY, LIMITED.

It is agreed as follows :—

, 1. Table C not to apply : Company to be governed by these Articles—The regulations contained in
the Table C in the Schedule annexed to “The Joint Stock Companies’ Ordinance, 1851,” shall not apply to
‘this Company, which shall be governed by the regulations contained in these Articles, but subject to
repeal, addition, or alteration by special resolution.

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

INTERPRETATION.

3. Interpretation Clause~In the interpretation of these presents the following words and expressions
shall have the following meanings, unless such meanings be inconsistent with, or repugnant to, the subject or
context :—

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

The Ordinance—* The Ordinance ”” means and includes ¢ The Joint Stock Companies’ Ordinance, -

1861,” and every other Ordinance from time to time in force concerning Joint Stock Companies which

may apply to the Company. ‘
' These Presents—<¢ These presents” means and includes the Memorandum of Association and the

Articles of Association of the Company from time to time in force,
Capital.— Capital ” means the capital for the time being raised or authorized to be raised for the

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

divided. ,
Shoreholder —* Shareholder ” means a Shareholder of the Company.
Presence or Present.—* Presence or present” at a meeting means presence or present personally or

by proxy.
Directors.—* Directors” means the Directors for the time being of the Company or (as the case may

" be) the Directors assembled at a Board.

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

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

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

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

Month.—* Month ” means a calendar mooth,

Writing.—* Writing ” means printed roatter or print as well as writing.

Singular and Plural Number.—Words importing the singular number only include the plural, and

vice versa.
Masculine and Feminine Gender.— W ords importing the masculine gender only include the feminine,

and vice versa.

4. Commencement of Business—The Company may proceed to carry on business and to employ
and apply its capital as soon after the 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 8o as soon as in the judgment of the Directors a sufficient number of shares shall

have been subscribed or applied for. .

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

accordance with these presents.

CAPITAL,

6. 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. ‘ s

7. Increase or Reduction of Capital—~The Company in General Meeting may, from time to time, *-
increaie the capital by ereation of new shares of such amount as may be deemed expedient or may reduce the
capital. . - RIS
P 8. New Skares.—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'dthe!‘eGeneml
Meeting of the Company shall direct ; and if no direction be given, as the Directors shall detelmine, and-in

" D3
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particular such shares may be issued with a preferential or qualified right to the dividends and in the disteibu~
tion of assets of the Company, and with aspecial or without any right to voting. T
9. How carried into Effect—Subject to any direction to the contrary that may be given by the
meeting that sanctions the increase of capital, all new shares shall be offered tot he Shareholders in proportion
to the existing shares held by them, and such offer shall be made by notice specifying the number of shares to
which the Shareholder is entitled, and limiting a time within which the offer, if not accepted, will be deemed
to be declined, and after the expiration of such time, or on the receipt of an intimation from the Shareholder to
whom such notice is given, that he declines to accept the shaves offered, the same shall be disposed of in guch
manner as the Directors may determine. | ‘ o
10. Samnte as Original Capital.—Except so far as otherwise provided by the conditions of issue or by
these presents, any capital raised by the creation of new shares shall be considered part of the original capita{,
and shall be subject to the provisions herein eontained with reference to the payments of calls and instalments,
transfer and transmissions, forfeiture, lien, surrender, and otherwise. . I

.

SHarES, )

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

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

13. Survivor of Joint-holder other than a Firm, only recognized.—Iun case of the death of any one
or more of the joint-holders of auy 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.

14. Company not bound to recognize any Interest in Shares other than that of the registered Holder, or
of any Person under Clouse 29.—The Company shall not be bound to recognize (even though having notice
of) any contingent, future, partial, or equitable interest, in the nature of a trust or otherwise, in any share or
any other right in respect of auy share, except any absolute right thereto in the person from time to time
registered as the holder thereof, and except also the right of any person under clause 29 to become & Share-
hélder in respect of any share, '

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

16, How Issued.—Every Shareholder shall be eutitled to one certificate for all the shares, or to several -
certificates, each for a part of such shares. Every certificate shall specify the number of the shares in respect
of which it is issned,

17.  Renewal of Certificate,—If any certificate be worn outor 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
indémnity as the Directors deem adequate being given, a new certificate in lieu thereof shall be given to
the persou entitled to such lost or destroyed certificate,

18. Certificate tp be delivered to the first-named of Joint-holders mot a Firm.—The certificate of -
shares registered in the names of two or more persous not a firm shall be delivered to the person first-named
on the register,

TRANSFER OF SHARES.

19. Transfer of Shares.—Subject to the restriction of these Articles any Shareholder may transfer
all or any of his shares by instrument in writing. ‘ ‘ ’
© 20, No Transfer to Infant or Person of Unsound Mind.—No transfer of shares shall be made to an
infant or person of unsound mind. :
21. Register of Transfers—The Company shall keep a book or books, to be called “ The Register

of Transfers,” in which shall be entered the particulars of every transfer or transmission of any share.

22. Board may decline to Register Transfers.— The Board may, at their own absolute and uncontrolled
digcretion, 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 nat fully paid up, to agy
person not approved by them,

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

24, Registration of Transfer.—Every insirument of transfer must be lefs 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, or such other sum as the Directors shall from time to time determine,
must be paid ; and thereupon the Directors, subject to the powers vested in them by Articles 22, 23, 24, and
25, shall register the transferee as a Shareholder and retain the instrument of transfer.

25. Whe Directors may, by such means as they shall deem expedient, authorize the registration of
trangferreés as Sharebolders without the necessity of any meeting of the Directors for that purpose.

26. Directors not bound to inguire as to validity of Transfer—In no case shall the Directors be
bound to inquire into the validity, legal effect, or genuineness of any instrument of transfer produced by a
person claiming a transfer of any share in aceordance with these Articles ; and whether they abstain from so
inquiring, or do so inquire and are misled, the transferor shall have no claim whatsoever upon the Company
inrespect of the share, except for the dividends previously declared in respect thereof, but only, if at all, upon
the transferee. ’ : B

~ 27. Transfer Books when to be closed —The transfer books may be closed during the fourteen
days immediately preceding each Ordinary General Meeting, including the first General Meeting, also when
a dividend is declared for the three next days ensuing the meeting. . o
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TRANSMISSION OF SHARELS,

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

29. Registration of Persons entitled to Shares otherwise than by Transfer—~Any guardian of any
infant Shareholder, or any committee of a lunatic Shareholder, or any person becoming entitled to shares in
consequence of the death, baskruptcy, or liquidation of any Shareholder, or the marriage of any female
Shareholder, or in any other way than by transfer, shall, upon securing such evidence that he sustains the
‘character in respect of which he proposes to act under this clause, or of his title* as the Company think
sufficient, be forthwith entitled, subject to the provisions herein contained, to bé registered as a Shareholder
in respect of such shares, or may, subject to the regulations as to transfers hereinbefore contained, tiansfer
the same to some other person, '

30. Fdiling such Registration Shares may be sold by the Company.—If any person who shall become
“entitled to be registered in respect of any share under clause 80 shall not, from any cause whatever, within,
twelve calendar months after the event of the happening on which his title shall acerue, be Fegistered in respect
of such share, or if, in the case of the death of any Shareholder, no person shall, within twelve calendar months

_after such death, be registered as,a’Shareholder in respect of the shares of such deceased Shareholder, the
Compiny may sell such shares, either by public auction or private contract, and give & receipt for the purchase

" oney, and the purchaser shall be entitled to be registered in respect of such shares, and 8hall not be bound to
inquire whether the events have happened which entitled the Company to sell the same, and the net proceeds
of such sale, after deducting all expenses and all moneys in respect of which the Company is entitled to & lien
on the shares so sold, shall be paid to the person entitled thereto.

SHARES (SURRENDER AND FORFEITURE).

81, The Directors may accept Surrender of Shares—The Directors may accept, in the name and
for the venefit of the Company, and upon such terms and counditions as may be agreed, a surrender of the
ghares of Shareholders who may be desirous of retiring from the Company.

) 32. If Call or Instalments be not Paid, Notice to be givento Shareholder.—If any Shareholder fail

to pay any call or instalment on or before the day appointed for the payment 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 non-payment.

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

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

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

83. Surrendered or forfeited Shares to be Property of Company, and may be sold, §c.—Every shite .
surrendered or so declared forfeited shall be deemed to be the property of the Company, and may be gcld,
re-allotted, or otherwise disposed of upon such terms and in such manner as the Board shall think fit.

34. Effect of Surrender or Forfeiture.~The surrender or forfeiture of a share shall involve the
extinction of all interest in, and also of all claims and demands against, the Company in respect of the share
and the proceeds thereof, and all other rights incident to the share, except only such of those rights (if any)
g8 by these presents are expressly saved.

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

Forfeiture may be remitted.—The Directors may in their discretion remit or annul the forfeiture
of any share within six months from the date thereof upon the payment of all mgneys 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 bond fide sold or re-allotted or otherwiss disposed of under Article 84 hereof shtll be redéeniable
after sale or disposal, e

86. Company’s Lien on Shares.—The Company shall bave a first.charge or paramoeunt lien ¥pon all
the shares of any holder or joint-holders for ali moneys for the time being due to the Company by suth-holder,
or by all or any of such joint-holders respectively, either in respect of such shares or of other shares Jeld by
such holder or joint-holders or otherwise, and whether due from any such holder iAdividually or joinily
with others, including all calls, resolutions for which shall have been passed by the’ Diréttors] 5Rh°“g}? the

» D
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times appointed for the payment thereof shall not have arvived ; and where any share isheld by more persons
than one, the Company shall be enutled 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.
87. Lien how made available.—Such charge or lien may be made available by sale of all or any of
the shares subjuct to it, provided that no such sale shall be made except under a resolution of the Directors,
and until aotice in writing shall have been given to the indebted Sharebolder or his executors, or adminis»
trators, or the assignee or trustee in his bankruptcy requiring him or them to pay the amount for the time
being due to the Company, and default shall have been made for twenty-eight days from such notice in
paying tie sum thereby required to be paid. Should the Shareholder over whose share the lien exists be in -
England or elsewhere abroad, sixty days’ notice shall be allowed him. e
38, Proceeds how applied.—~The net proceeds of any such sale shall be applied in or towards satisfaction
of such debts, liabilities, or engagements, and the residue (if any) paid to such Shareholder or his representatives.
39. Certificate of Sale.—A certificate in writing under the hands of two of the Directors and of the
Secretary, that the power of sale given by clause 38 has arisen, and is exercisable by the Company under
these presents, shall be conclusive evidence of the facts therein stated. - '
40. Transfer on Sale how executed.—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. :

Cavys.

"4l. Directors may make Calls.—The Directors may from time to time make such calls as they think
fit upon the holders of registered shares in respect of moneys unpaid thereon, and not by the conditions of
allotment made payable at fixed times ; and each Shareholder shall pay the amount of every call so made on
him to the persons and at the times and places appointed by the Directors, provided that two months’ notice
at least shall be given to the Shareholders of the time and place appointed for payment of each call. If any
Shareholder fail to pay any call due from him on the day appointed for payment thereof, he shall be liable to
pay interest for the same at the rate of nine per cent. per annum from the day appointed for the payment
thereof to the time of actual payment. ’

42. Calls; time when made.—A call shall be deemed to have been made at the time when the resolu-
tion authorizing the call was passed at a Board Meeting of the Directors. -

43. Euxtension of Time for Payment of Call.—The Director shall have power in their absolute discre-
tion to give time to any one or more Shareholder or Shareholders, exclusive of the others, for payment of any
call or part thereof on such terms as the Directors may determine, But no Shareholder shall be entitled to
-any such extension except as a matter of grace or favour.

44. Payments in anticipation of Calls at Interest—The Director » may at their discretion receive
from any Shareholder willing to advance the same, and upon such terms as they think fit, all or any part of
the amount of his shares beyond the sum actually culled up; and upon the moueys so paid in advance, or
upon so much thereof from time to time, and at any time thereafter, as exceeds the amount of the calls then
made upon and due in respect of the shares on account of which such advances are made, the Board may pay
or allow interest at such rate as the Shareholder and the Directors may agree upon, not exceeding, however,
8ix per cent. per annurm,

Borrowing PowWERS.

45, Power to Borrow.—The Directors may from time to time at their discretion borrow or raise from
the Directors or other persons any sum or sums of money for the purposes of the Company, provided that the
moneys so borrowed or raised and owing at any one time shall not, without the sanction of a General Meeting,
exceed Rupees One huundred thousand (Rs. 100,000) ; only with the sanction of a Geueral Meeting the Board
shall be entitled to borrow such further sum or sums and at such rate of interest as such meeting shall
determine. A certificate under the hands of one Director and the Secretary, or two Directors, to the effect
that in taking any loan the Directors are not exceeding their borrowing powers, shall be sufficient and binding
on the Company and all concerned, :

46. Security for Repayment.—For the purposes of securing the repayment of any such moneys so
borrowed or raised, or for any other purposes, the Directors may create and issue any mortgages, debenturs,
debenture stock, bonds, or obligations of the Company charged upon all or any part of the undertaking, revenue,
property, and rights of the Company, both present and future, including uncalled capital or unpaid ealls, or by
giving, accepting, or endorsing on behalf of the Company any promissory notes or bills of exchange. Any
such securities may be issued either at par or at a premium or discount, and may from time to time be varied
or exchanged as the Directors may think fit, and may contain any special privileges as to redemption,
surrender, drawing, allotment of shares, or otherwise.

47. Assignment of Security.—Every debenture or other instrument issued by the Company for .
securing th*myment of money may be so framed that the moneys thereby secured shall be assignable free
from any equitiés between the Company and the person to whom the same may be issued. :

1
GEXERAL MEETINGS.

48. First General Meeting.—The First General Meeting shall be held at such time, not being more

than twelve months after the registration of the Company, and at such place as the Directors may determine.

49.  Subsequent General Meetings.—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

prescribed, at such time and place as may be determined by the Directors,

: 30. Ordinary and Extraordinary Genreral Meeting.—The General Meetings mentioned in the last

preceding clauses shall be called Ordinary General Meetings ; all other meetings of the Company shall be
. calléd Extraordinary General Meetings. . . oL ' . : -



Part 1IV. — CEYLON GOVERNMENT GAZETTE — DEC. 11, 1896 859

81. Ewmtracrdinary General Meeting.—The Directors may, whenever they. think fit, call an Extra-
ordinary Greneral Meeting, and the Directors shall do so upon a requisition made in writing by not less than
one-eighth of the number of Shareholders holding not less than one-eighth of the issued capital, and entitled
to vote.
82, Requisition to state object of Meeting ; if Directors fail to call Meeting, Sharehplders may do

s0.—Any requisition so made shall express the object of the meeting proposed to be called, shall be addressed
to the Directors, and shall be sent to the registered oflice of the Company. Upon the receipt of such
requisition the Directors shall forthwith proceed to convene an Extraordinary Gederal Meeting to be held at
such time and place as they shall determine. If they do not proceed to convene the same within seven days
from the delivery of the requisition, the requisitionists may themselves convene an Extraordinary General
Meeting to be held at such place and at such time as the Shareholders convening the meeting may themselves fix,

83. Seven days’ notice of Meeting to be given.—Seven days’ notice at least of every General Meeting,
Ordinary or Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting, and
the object and business of the meeting, shall be given to the Shareholders entitled to be present at such
meeting in manner hereinafter mentioned, but an accidental omission to give such notice to any Shareholder
shall not invalidate the proceedings at any General Meeting. : ‘

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

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

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

57, If Quorum not present.~If at the expiration of half an hour from the time appointed for the
meeting the required number of Shareholders shall not be present at the meeting, the meeting, if convened

" by or upon the requisition of Shareholders, shall be dissolved ; but in any other case it shall stand adjourned
to the same day in the next week at the same time and place. And if at such adjourned meeting a quorum is
not present, those Shareholders who are present shall be a quorum, and may transact the business for which
the meeting was called.

- 58. Chairman of Directors or a Director to be Chairman of General Meeting; in case of their

- absence or refusal a Shareholder moy act.—The Chairman (if any) of the Directors shall be entitled to

. take the chair at every General Meeting, whether Ordinary or Extraordinary, or if there be no Chairman,

- or if at any meeting he shall not be present within fifteen minutes after the time appointed for holding such

meeting, or if he shall refuse to take the chair, the Shareholders 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.

59. Business confined to election of Chairman while Chair Vacant—No business shall be discussed
at any General Meeting except the election of a Chairman whilst the chair is vacant. .

60. Chairman with consent may adjourn Meeting.—The Chairman, with the consent of the meeting,
may adjourn any meeting from time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took
place, unless due notice shall be given. . )

61. Minutes of General Meeting.—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 siucceeding
meeting, and the same when so entered and signed shall be evidence of all such proceedings and of the proper

election of the Chairman.

.

VoTiNG AT MEETINGS.

62. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders
present in person or by proxy, and in case there shall be an equality of votes, the Chairman at such meeting
- shall be entitled to give a casting vote in addition to the vote to which he may be entitled as a Shareholder,
and unless a poll be immediately demanded by some member present and entitled to vote, a- declaration by the
Chairman that a resolution has been carried, and an entry to that effect in the Minute Book of the Company,
shall be sufficient evidence of the fact without proof of the number of votes recorded in favour #or against |
such resolution, R '
63. Poll.—If a poll be duly demanded, the same shall be taken in such manner and at such time and
place as the Chairman shall direct, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The demand of a poll shall not prevent the continuance of a
meeting for the transaction of business other than the question on which a poll has been demanded.
: 64. Poll how taken.—If at any meeting a poll be demanded by some Shareholder présent- 4t the
meeting and entitled to vote, the meeting shall, if necessary, be adjourned, and the poll shall be taken at such
time and in such manner as the Chairman shall direct, and in such case every Shareholder shall ‘have the
number of votes to which he may be entitled as hereinafter provided, and in case at any such poll ‘there shall
be an equality of votes, the Chairman of the meeting at which such poll shall have been-demanded shall be
entitled to a casting vote in addition to any votes to which he may be entitled as a Shareholder aad proxy, and
the result of such poll shall be deemed to be the resolution of the Compauy in such meeting, "
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65. No Poll on Election of Chairman or on Question of Adjournment.—~No poll shail be deminded
on the election of a Chairman of the meeting or on any guestion of adjournment, : sy

66. Number of Votes to which Shareholder entitled.—On a show of bhands every Member shall
bhave one vote only. Iu case of a poll every Sharcholder shall have one vote for every share up to ten, and
an additional vote for every five shares beyond the first ten up to one hundred, and an additional vote for every
ten shares held by him beyond the first hundred. C

67. Guardian of Infant, &c., when not entitled to Vote.—The parent or guardian of an infant Share
bolder, the committee or other legal guardian of any lunatic Shareholder, the husband of any female Shareholder
not entitled to her shares as separate estate, and the executor or administrator of any deceased Shareholder,
or any one of such persons as aforesaid if more than one, shall not be eutitled to vote in the place of such
infant, lunatic, female, or deceased person, unless such person shall have been registered as a Shareholder, -

68. Voting in Person or by Proxy.—Votes may be given either personally or by proxy. o

69. Non-shareholder not to be appointed Proxy.—No person shall be entitled to hold a proxy who
is not a Shareholder of the Company. v : T

70, Shareholder in Arrear not to Vote.~No Shareholder shall be entitled to vote or speak at any
General Meeting unless all calls due from him on his shares or any of them shall have been paid. 2

© 71. Proxy to be Printed or in Writing.—The instrument appointing ‘a proxy shall be: printed or
written, and shall be signed by the appointer, or if such appointer be a corporation, it shall be by the common
seal of such corporation. '
» 72. When Proxy to be deposited.—The instrument appointing a proxy shall be deposited at th

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.

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

The Ceylon Rhea Company, Limited.

1, ——, of ~—, 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 , 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

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

15.  No Shareholder to be prevented from Voting by being personally interested in result.—No Share-
holder shall be prevented from voting by reason of his being personally interested in the result of the voting.
. 76. Shareholder should be registered for Three Months previous to Meeting before he can Vote—
Every Shareholder not disqualified by the preceding Articles, who has been duly registered for three months
previous to the General Meeting, shall be entitled to be present and to speak and vote at all meetings.

Direcrors.

77.  Number of Directors.—The number of Direciors 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 notwithstand-
ing any number of vacancies, ’

8. Their Qualification and Remuneration.—The qualification of a Director shall be his holding in his
own right at least twenty-five shares, and this qualification shall apply as well to the first Directors as to all
fature Directors. As a remuneration for their services the Directors shall be entitled to appropriate a sum

_ not exceeding Rupees two thousand five hundred (Rs. 2,500) annvally, 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 remyneration for the future, and such remuneration shall not be considered as including any remuneration
f(‘(})t special extra services hereinafter referred to, nor any extra remuneration to the Managing Directors of the

ompany.

79.  Appointment of First Directors, and Duration of their Office.—The first Directors shall be
William Stephen Tudor Saunders, John Manley Power, John Norman Campbell, Thomas Watson Hall, and
Edward Booth, who shall hold office till the Firss Ordinary Meeting, when they shall all retire, but shall be
eligible for re-election,

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

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

. 82.. Board may fill up Vacancies and add te their Number,—The Board shall have power at any
time from time to time before the First Ordinary Meeting- to supply any vacdncies in their number arising
from death, resignation, or otherwise. »
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i

, 83. - Duration of Office of Directors appointed to Vacancy,—Any casusl vacaney occurring in the
number of Directors shbsequent to First Ordinary Mesting may be filled up by the Directors, but any person
80 chiogen shall retain his office so long only as the vacating Director would have retained the same if no
vacancy had occurred, '

- 84. One to retire Annually—At the Second Ordinary General Meeting, and at the Ordinary General
Meeting in every subsequent year, one of the Directors for the time being shall retire from office as provided

in clause 86. N
85. *Ratiring Directors how determined.—~The Directors to retire from office at the Second and Third

Ordinary General Meeting shall, unless the Directors otherwise arrange among themselves, be determined by
ballot in every subsequent year ; the Directors to retire shall be those who have been longest in office.
86. Retiring Directors.eligible for Re-election—Retiring Directors shall be eligible for re-election,
87. Deciston of Question as to Retirement.—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, :

88. Number of Directors how increased or reduced,—~The Directors, subject to the approval of a
Greneral Meeting, may from time to time at any {ime subsequent to the Second Ordinary Meeting increase or
reduce the number of Directors, and may also, subject to the like approval, determine in what rotation such
increased or reduced number is to go out of office,

89. If Election not made, Retiring Directors to continue until next Meeting.—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 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.

90. Resignation of Directors.—A Director may at any time give notice in writing of his intention to
resign by delivering such notice to the Secretary, or by leaving the same at the office, or by tendering his

~ written resignation at a meeting of the Directors, and on the acceptance of his resignation by the Directors,
but not before, his office shall become vacant,

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

(a) If he accepts or holds any office or place of profit other than Managing Director, Visiting
Agent, or Secretary under the Company.

(b) If he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liguidation
of his affairs, or compounds with his creditors,

(¢) If by reason of mental or bodily infirmity he becomes ineapable 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 pavticipates in the profits of any contract with, or work done for, the .
Company. .

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

92. How Directors removed and Successors appointed.—The Company may, by a special resolution
remove any Director before the expiration of his period of office, and may, by an ovdinary resolution, appoiat
another person in his stead, and the Director so appointed shall hold office only during such time as the
Director in whose place he is appointed would have held the same if he had not been removed.

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

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

Powers oF DIRECTORS.

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

96. The Dirsctors shall carry on the business of the Company in such manner as they may think
most expedient, and, in addition to the powers and authorities by any Ordinance or by these presents expressly
conferred on them, they may exercise all such powers, give all such consents, make all such- airangements,
appoint all such agents, managers, secretaries, treasurers, accountants, and other officers, clerks, assistants,
artizans, and workers, and gencrally do all such acts and things as are or shall be by any ©rdingnce and by



862 PART 1IV. — CEYLON GOVERNMENT GAZETTE — DEo. 11, 1896

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 preseribed by the Company in General Meeting, but no
regulations made by the Company in General Meeting shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made. 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, : . E
97. The Directors shall have power to make and may make such regulations for the management of
the business and property of the Company as they may from time to time think proper, and for that purpose
may appoint such managers, agents, secretaries, officers, clerks, and servants for such period or periods, and
with such remuneration and at such salaries, and upon such terms and conditions as they may consider
advisable, and may pay the expenses occasioned thereby out of the funds of the Company, and may from time
. to time remove or suspend all or any of the managers, agents, officers, clerks, or gervants for such reasons as
they may thiok proper and advisable, and without assigning any cause. : )
98. The Directors shall have power to open from time to time on behalf of the Company any
account or accounts with such bank or banks as they may select or appoint, and also by such signatures as they
may appoint to draw, accept, make, endorse, and sian cheques, bills of exchange, and promissory notes, bills
of lading, receipts, contracts, and agreements, and other documents on behalf and for the purpose of the Com-
pauny, also proxy or proxies to any proctor or proctors.

' 99. The Directors shall also have power to appoint an agent or secretary, or agents or secretaries,
and to enter into agreements in connection the rewith, also to appoint a proctor or proctors, atterney or attorneys,
and whatever other officers they may consider necessary to assist in carrying on the business of the Company,
and from time to time to vevoke such appointment.  They shall from time to time determine as they shall
see fit the duties of the agent or secretary, or agents or secretaries, and of the Managing Directors and other
officers, and may delegate to him or them all or any of the powers hereby made exercisable by the Directors,
except those relating to shares, and any others as to which special provisions inconsistent with sach delega-
tion are herein contained, and they shall have power to fix the remuneration of such agent or secretary, or
agents or secretaries, and Managing Divectors and other officers. They shall not, however, be entitled to delegate
any powers of borrowing or charging the property of the Company to any agent of the Company or other person,
except by instrument in writing, which shall specifically state the extent to which such powers may be used by
the person or persons to whom they are so delegated, and the conditions under which they may be unsed;
and such limitations and conditions shall be an essential part of the powers so delegated, and compliance
therewith shall be a condition precedent to the exercise of these powers,  The Directors shall also have the
power to bring or defend any action, suit, prosecution, or other legal proceedings in the name of the Company.

100. Tt shall be lawful for the Directors, if authorized so to o by the Shareholders in General
Meeting, to arrange terms for the amalgamation of the Company with any other Company or individual or
individuals, or for the sale or disposal of the business, estates, and effects of the Company or any part

- thereof respectively, to any Company or person upon such terms and in such manner as the Directors
shall think fit, and the Directors shall have power to do all 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 thereupon be dissolved.

101. 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.

ProceEpiNgs oF DIRECTORS.

102, Meectings of Directors.—The Directors may meet for the despatch of business, adjourn, and
otherwise regulate their meetings as they may think fit, and determine the quorum necessary for the trans-
action of business. Until otherwise determined, two Directors shall be a quorum.

103. A Director may summon Meeting of Directors—A Director may at any time summon a
meeting of Directors.

104.  Who is to preside at Meetings of Board.—The Board may elect a Chairman of their meetings
and determine the period for which he is to hold office, and all meetings of the Directors shall be presided
over by the Chairman if one has Been elected and if present, but if there be a vacancy in the office of Chair-
man, or if at any meeting of Directors the Chairman be not present at the time appointed for holding the
same, then in that case the Directors present shall choose one of their number to be Chairman of such meeting,

105.  Questions at Meetings how decided.—Any question which shall arise .at any meeling 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.

106. Board may appoint Committees.—The Board may delegate any of their powers to Committees
consisting of such member or members of their body as the Board think fit, and they may from time to
time revoke and discharge any such Committee, either wholly or in part, and either as to persons or purposes,
but every Committee so formed shall, in exercise of the powers delegated to it, conform to all such regulations
as may be prescribed by the Board. All acts done by any sach Committee, in conformity with such regula-
tions and iun the fulfilment of the purposes of their appointment, but not otherwise, shall have the like force
and effeet as if done by the Board.

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

108. Regulation of Proceedings of Committees.—The meetings and proceedings of such Committees
shall be governed by the provisions herein contained for regulating the meetings and proceedings of Directors,
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8o far as the same are applicable thereto, and be not superseded by the express terms of the appointment of
such Committee respectively or any regulation imposed by the Board. »
109. Resolution in Writing by all the Directors as valid as if passed at a Mesting of Directors.—A
resolution in writing signed by all the Directors shall be as valid and effectual as if it had been passed at a
meeting of the Directors duly called and constituted. : ‘
110. Minutes of Proceedings of the Company and the Directors to be recorded.—The Directors shall
cause Minutes to be made in books to be provided for the purpose of the following matters, vide licet :—

(a) Of all appointments of officers and committees made by the Directors.

(6) Of the names of the Directors present at each meeting of the Directors, and of the members of the
Committee appointed by the Board present at each meeting of the Committee.

(¢) Of the proceedings of all General Meetings.

() Of the proceedings of all meetings of the Directors and of the Committees appointad by the Boagd.

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

“112.  The use of the Seal.—~The seal of the Company shall not be used or affixed to any deed or
instrument except in the presence of one or more of the Directors and the secretary who shall attest the
sealing thereof. ,

ACCOUNTS.

113.  What Accounts to be kept.—The agent or secretary or the agents or secretaries for the time
being, or if there be no agent or secretary cr agents or secretaries, the Directors shall cause true accounts to be
kept of the paid up capital for the time being of the Corpany, and of all sums of money received and expended
by the Company, and of the matters in respect of which such receipts and expenditure take place, and of the
assets, credits, and liabilities of the Company, and generally of all its commercial, financial, and other affairs,
transactions, and engagements, and of all other matters necessary for showing the true financial state and
coundition of the Company, and the accounts shall be kept in such hooks and in such a manner at theregistered
office of the Company as the Directors think fit,

114.  Accounts how and when open to Inspection—The Directors shall from time to time determine
whether and to what extent, and at what times and places, and under what conditions or regulations, the
accounts and books of the Company or of any of them shall be open to the inspection of the Shareholders, and
no Shareholder shall have any right of inspecting any account, or book, or document of the Company except
as conferred by the statutes, or authorized by the Directors, or by a resolution of the Company in General
Meeting. . ,
115.  Statement of Accounts and Balance Sheet to be furnished to General Meeting.— At the
Ordinary General Meeting in every year the Directors shall lay before the Company a statement of the income
and expenditure and a balance sheet containing a summary of the property and liabilities of the Company
made np to the end of the previous year,

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

117, Copy of Balance Sheet to be sent to Sharekolders.—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. .

.
Divipenps, Bonus, anp Resgrve Fonb. . .

118. Déclaration of Dividend.—The Directors may, with the sanction of the Company in General
Meeting, from time to time declare a dividend to be paid to the Shareholders in proportion to their shares, but
no dividend shall be payable except out of net profits,

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

120. Reserve Fund.—Previously to the Directors recommending any dividend, they may 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 they shall think fit, or place the same in fixed deposit in any bank or banks.

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

122.  Unpaid Interest or Dividend not to bear Interest.=No unpaid interest or dividend: shall ever :
bear interest against the Company. S

128. No Shareholder to receive Dividend while Debt due to Company.—No Shareholder &hall’ be
entitled to rec:eive payment of any dividend in respect of his share or shares whilst any moneys may,be due-or
owing from him (whether alone or jointly with any other person) to the Company in respect of such share or

D4



864 PArT IV. — CEYLON GOVERNMENT GAZETTE — Dgc. 11, 1896

124.  Directors may deduct Debt from the Dividend.—The Directors may deduct from the dividend
payable to any Shareholder all sums of money due from him (whether alone or jointly with any othier person)
to the (E)?mpany, and notwithstanding such sums shall not be payable until after the date when such dividend
18 payable. R

125.  Notice of Dividend; Forfeiture of Unclaimed Dividend.—Notice of all interest or.dividend
to become payable shall be given to each Shareholder entitled thereto ; and all interest. or dividend
unclaimed by any Shareholder for three years, after notice thereof is given, may be forfeited by a resolution of
the Board of Directors for the benefit of the Company, and if the Directors think fit may be applied in
augmentation of the reserve fund. gy

126. Shares held by Firm.—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 qf the firm, . . :

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

Avprr.

128, Accounts to be audited.—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. o .

129. Qualification of Auditors.—No person shall be eligible ag an Auditor who is interested otherwise
than as a Shareholder in any transaction of the Company, but it shall ot be a necessary qualification for an
Auditor that he be a Shareholder of the Company, and no Director or officer of the Company shall during his
continuance in office be eligible as an Auditor.

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

131, Retiring Auditors eligible for Re-election.—~Retiring Auditors shall be eligible for re-election.

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

g133. Casual Vacancy in Number of Auditors how filled up.—If any vacancy that may occurin the
office of Auditors shall not be supplied at any Ordinary General Meeting, or if any casual vacancy shall occur,
the Directors shall (subject to the approval of the next Ordinary General Meeting) fill up the vacancy by the
appointment of a person who shall hold the office until such Meeting.

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

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

NoTices.

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

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

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

139, Notice to Joint-holders of Shares other than o Firm.—All notices directed to be given -to
Shareholder shall, with respect to any share to which persons are jointly eutitled other than a firm, be given
to whichever of such person is named first in the register of Shareholders, and notice so given shall be
sufficient notice to all the holders of such shares. *

140. Date and Proof of Service.—Any notice if served by post shall be deemed to have been served
ou 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.

141. Non-Resident Shareholders must Register Addresses in Ceylon.—Every Shareholder residing
out of Ceylon shall name and register in the books of the Company an address within Ceylon at which sll
notices shall be served upon him, and all notices served at such address shall be deemed to be well served. If
he shall not have named and registered such an address he shall not be entitled to any notices.

ARBITRATION.

142. Directors may refer Disputes to Arbitration.—Whenever any question or other matter whatso-
ever arises in dispute between the Oompapy and any other Company or person, the samse may be referred by
the Directors to arbitration.
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EvVIDENCE.

148. Evidence in Action by Company against Shareholders.—Qn the trial or heari i
or suit brought or instituted by the Company against any Shareholder or his represent::iz;: gt:ie‘(;};;cs:;
debt or money claimed to be due to the Company in respect of his shares, it shall be sufficient to prove that
the name of the defendant is or was when the claim arose on the register of Shareliolders of the Company as s
holder of the pufnber of shares in respect of which such claim is made, aud that the amount claimed ia 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 Boa.rd at which any call was made, nor that the meeting &t which any call was made was duly
convened or constituted, nor any other matter whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debs.

ProVISION RELATIVE TO WINDING UP oR DissoLuTIoN OF THE COMPANY,

144. Purchaseof Con-spany’s Property by Shareholders.~Any Shareholder, whether a Director or not
or whether alone or jointly with any other Shareholder or Director, and any person not a Shareholder, may'
become the purchaser of the property of the Company or any part thereof in the event of & winding up or a
dissolution, or at any other time when a sale of the Company’s property or effects or any part thereof shall be
made by the Directors under the powers hereby or under the Ordinance conferred upon them.

In wz'ln:;»ss whereof the Subseribers to the Memorandum of Association have hereto set and subscribed
their names this Twenty-seventh day of November, One thousand, Kight hundred and Ninety-six.

E. JorN,
D. Re MARSHALL.
E. B. Dawson.
E. B. Creasy,
WALTER HAMILTON.
Tou WALKER,
T. Warson HaLr.
Witness to the above signatures :
This 27th day of November, 1896,
‘ C. E. Hastor.

at



866 - Partr IV. —~ CEYLON GOVERNMENT GAZETTE — Drc. 11, 1896

' MEMORANDUM OF ASSOCIATION OF THE KANAPEDIWATTE TEA COMPANY, LIMITED, =

1. TaE name of the Company is ¢ The Kanapediwatte Tea Company, Limited.”
2. The registered office of this Company is to be established in Colombo, Ceylon.
3. The objects for which this Company is established are—

(1) Toacquire the Kanapediwatte, Blackford, and St. Cuthbert’s estates, situated in the Pussellawa and
Ulapane Districts of the Island of Ceylon. o

(2) To farm, manufacture, or cultivate tea and (cr) any other products or trees, plants, or erops which
may hereafter be approved, and either on the said estates o elsewhere within or beyond the limits of Ceylon,
aad to prepare, manufacture, treat, or make marketable the produce of any such farming or cultivation, or any
like produce, and to sell, ship, and dispose of such produce, eisher raw or manufactured, at such times and places
and in such manner as shall be deemed expedient.

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

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

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

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

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

(8) To enter into partnership or any arrangement for sharing profits, union of interests, or co-operation
with any person or Company carrying on, or about to carry on, any business hereby authorized, or any business
or transaction capable of being conducted so as to benefit this Company directly or indirectly, and to take or
otherwise acquire and hold shares, stocks, debentures, or securities in or of any such other Company.

o (9) To amalgmate with any other Company having objects altogether or in part similar to this
ompany. '

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

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

4. The liability of the Sharcholders is limited.

5. The capital of this Company is Rs. 840,000, divided into three thousand four hundred shares
of Rs, 100 each, with power to increase or reduce the capital. In case the Company shall increase its capital
by the issue of 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 a
Company.in accordance of this Memqrandum 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 Subseribers, . N';]D;Zirchofssu};:zﬁ:;%m
W. KINGSBURY ) One
E. M. SHATTOCK, by his Attorney W, KiNgsBUuRY o One
A. J. Gorpon Figip ... One
Recivarp Jonn : One
A. M. CarpicorT Suire Qne
E. H. A. VANDERSPAR One
A. Arex, HaNkgy ... . wor ves * One

Witness to the above signatures this Twanty-fifth day of November, 1896,
BenJ. pE SiLva.
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’ ) *
ARTICLES OQF ASSOCIATION OF THE KANAPEDIWATTE TEA COMPANY, LIMITED.

17 is agreed as follows :— ]

1. Table C not to apply : Company to be governed by these Articles—The rezulations contained in
the Table C in the Schedule annexed to “ The Joint Stock Companies’ Ordinance, 1861,” shall not apply to
this Company, wigich shall be governed by the regunlations contained in these Articles, but subject to repeal,
addition, or alteration by special resolution. .

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

INTERPRETATION, :

3. Interpretation Clause—Iun the iuterpretation of these presents the following words and expressions
shall have the following meanings, unless such meanings be inconsistent with, or repugnant to, the subject or

contexi :—
' Company.~—The word “ Company ” means “ The Kanapediwatte Tea Company, Limited,” incorperated
or esiablished by or under the Memorandum of Association to which these Articles are attached.
The Ordinance.—* The Ordinance” means and includes “ The Joint Stock Companies’ Ordinance,
1861,” and every other Ordinance from time to time in force concerning Joint Stock Companies which

may apply to the Company.
These Presents— These presents” means and includes the Memorandum of Associetion and the

Articles of Association of the Company from time fo time in force.
Capital.—* Capital ” means the capital for the time being raised or authorized to be raised for the

purposes of the Company.
Shares,—* Shares " means the shares from time to time into which the capital of the Company may

be divided.
Shareholder.— Shareholder ” means a Shareholder of the Company.
Presence or Present.—* Presence or present” at 8 meeting means presence ot present personally ot by

proxy.

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

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

Persons.— Persons” means partoerships, associations, corporations, companies, unincorporated or
corporated by Ordinance and registration, as well as individuals.

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

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

Month.— Month” means a caloendar month,

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

Singular and Plural Number.—Words importing the singular number only include the plural, and
vice versd.

Masculine and Feminine Gender.—Words importing the masculine gender only include the feminine,
and vice versé.

4. Commencement of Business—The Company may proceed to carry on business and to employ and
apply its capital as soon after the registration of the Company as the Directors in their discretion shall think
fit, and 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.

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

CariTaL.

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

7. Payment of Amount of Shares by Instalments—1If by the conditions of allotment of any share
the whole or part of the amount thereof shall be payable by instalments, every such instalment shali, when
due, be paid to the Company by the holder of the shares, , :

8. Increase or Reduction of Capital—The Company in General Meeting may, from time to time,
increase the capital by creation of new shares of such amount as may be deemed expedient, or may reduce the '
capital. ' e
9. New Shares.—The new shares shall be issued upon such terms and conditions,and with such
rights and privileges annexed thereto, as the General Meeting resolving on the creation thereof;or any other
General Meeting of the Company shall direc# and if no direction be given, as the Directors shall determine,
and in particular such shares may be issued with & preferential or qualified right to the'dividends and in the
distribution of assets of the Company, and with & special or without any vight to voting /- :
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’

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

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

SHaAREs.

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

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

14.  Survivor of Joint-kolder, other than a Firm, 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. .

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

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

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

18, | Renewal of Certificate—If any certificate be worn out or defaced, then upon production thereof
to the Directors they may order the same to be cancelled and may issue a new certificate in lieu thereof ; and
if any certificate be lost or destroyed, then upon proof thereof to the satisfaction of the Directors, and on such
indemnity as the Directors deer adequate being given, a new certificate in lieu thereof shall be given to the
persons entitled to such lost or destroyed certificate.

19.  Certificate to be delivered to the first-named of Joint-kolders not a Firm.—The certificate of

shares registered in the names of two or more persons not a firm shall be delivered to the person first-named
on the register.

TRANSFER OF SHARES.

20. Transfer of Shares.~—Subject to the restriction of these Articles, any Shareholder may transfer
all or any of his shares by instrument in writing.

21. No Transfer to Infant or Person of Unsound Mind.—No transfer of shares shall be made to an
infant or person of unsound mind.

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

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

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

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

26. The Directors may, by such means as they shall deem expedient, authorize the registration of
transferrees a8 Shareholders without the necessity of any meeting of the Directors for that purpose.

27. Directors not bound to inquire as to validity of Transfer.~In no case shall the Directors be

" bound to inquire into the validity, legal effect, or 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 transferree. *. '

' 28. Transfer Books when to be closed.—The transfer books may be closed during the fourteen days
immediately preceding each Ordinary General Meeting, including the first General Meeting ; also, when a
dividend is declared, for the three next deys ensuing the meeting,
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TRANSMISSION OF SHARES.

29. Title to Shares of Deceased Holder.—The executers or administrators of a deceased Share-
holder shall be the only persovs recognized by the Company as having any title to the shares of such

Shareholder.

30. Registration of Persons entitled to Shares otherwise than by Transfer—Any guardian of any
infant Shareholder, or any committee of a lunatic Shareholder, or any person becoming entitled to shares in
consequence of the death, bankruptcy, or liquidation of any Shareholder, or the marriage of any female
Shareholder, or in any other way than by transfer, shall, upon securing such evidence that he sustains the
character in respect of which he proposes to act under this claunse, or of his title as the Company think

sufficient, be forthwith entitled;, subject to the provisions herein contained, to be registered as a Shareholder

in respect of suclr shares, or may, subject to the regulations as to transfers hereinbefore contained, transfer
the same to some other person.

31. Failing such Registration Shares may be sold by the Company —If any.persou who shall become
entitled to be registered in respect of any share under clause 30 shall not from any cause whatever, within
twelve calendar months after the event, on the happening of which his title shall accrue, be registered in
respect of such share, or if, in the*case of the death of any Shareholder, no person shall, within twelve
calendar months after such death, be registered as a Shareholder in respect of the shares of such deceased
Shareholder, the Company may sell such shares, sither 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 shares, and shall
not be bound to inquire whether the events have happened which entitled the Company to sell the same, and
the net proceeds of such sale, after deducting all expenses and all moneys in respect of which the Company s
entitled to a lien on the shares so sold, shall be paid to the person entitled thereto.

SzareEs (SURRENDER AND KFORFEITURE]. .

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

33. If Call or Instalment be not paid, Notice to be given to Shareholder—If any Shareholder fail
to pay any call or instalment on or before the day appointed for the payment of the same, the Directors may,
at any time thereafter, during such time as the call or ipstalment remains unpaid, serve a notice on such Share-
holder 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 non-payment.

Terms of Notice.—The notice shall name a day (ot being less than one month from the date of the

notice) and a place or places at which such call or instalment and such inferest and expenses as aforesaid are
to be paid. The notice shall also state that in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which the call was made or instalment is payable will be liable*to be
forfeited. '
In default of payment Shares to be forfeited.—1If 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 instalments, interest, and expeunses due in respect thereof, be declared
forfeited by a resolution of the Board to that effect. :

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

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

33. Effect of Surrender of Forfeiture.~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 all other rights incident to the share, except only such of those rights (if any)
as by these presents are expressly saved. -

36. Certificate of Surrender of Forfeiture—A certificate in writing uuder the hands of two of the
Directors and of the Secretary, that a share has been duly surrendered or forfeited, stating the time when it
was surrendered or forfeited, shall be conclusive evidence of the facts therein stated as against all persons who
would have been entitled to the share but for such surrender or forfeiture, and such certificate and the receipt
of the Company for the price of such share shall constitute a good title to such share, and a certificate of
proprietorship shall be delivered to any person who may purchase the same from the Company, and thereupon
such purchaser shall be deemed the holder of such share, discharged from all calls dae 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 sale.

Forfeiture may be remitted.—The Directors may in their discretion remit or annul the forfeiture of
any share within six months from the date thereof upon the payment of all moneys due to the Company from
the late holder or holders of such share or shares, and all expenses incurred in 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 bad been made, but
no share bond jfide sold or re-llotted, or otherwise disposed of under Article 84 hereof, shall be redeemable
after sale or disposal. . N

37. Company’s Lien on Shares.—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 oi of otlier shares held by .
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such holder or joint-holders or otherwise, and whether dde from any suck holder individually or jointly with
others, including all calls resolutions for which shall have been passed by the Directors, although the times
appointed for the payment thereof shall not have arrived ; and where any share is held by more persons
than one, the Company shall be entitled to the said charge or lien in respect of any money due to the
Company from any of such persons. And the Directors may decline to register any transfer of shares subject
to such charge or lien. ,

38. Lien how made available—~Such chargeor lien may be made available by a sale of all or any
of the shares subject to it, provided that no such sale shall be made except under a resolution of the Directors,
and until notice in writing shall have been given to the indebted Shareholder or his executors, or adminis-
trators, 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 defanlt 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 elswhere abroad, sixty days’ notice shall be allowed him. '

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

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

41. Transfer on Sale how executed.—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, shally
confer on the purchaser a complete title to such shares.

CarLLs.

v 42, Directors may make Calls.—The Directors may from time to time make such calls as they
think fit upon the holders of registered shares in respect of moneys unpaid thereon, and not by the
* conditions of allotment made payable at fixed times, and each Shareholder shall pay the amount of every call
s0 made on him to the persons and-at the times and places appointed by the Directors, provided that two
months’ notice at least shall be given to the Shareholders of the time and place appointed for payment of
each call. If any Shareholder fail to pay any call due from him on the day appointed for payment thereof,
he shall be liable to pay interest for the same at the rate of nine per ¢ent. per annum from the day appointed
for the payment thereof to the time of actual payment.
43. Calls; Time when made—A call shall be deemed to have been made at the time when the
resolution authorizing the call was passed at a Board meeting of the Directors.
44, Egtension of Time for Payment of Call—The Directors shall have power in their absolute
discretion to give time to any one or more Shareholder or Shareholders, exclusive of the others, for payment
“of any call or part thereof, onsuch terms as the Directors may determine. But no Shareholder shall be
entitled fo any such extension except as a matter of grace or favour. ) . .
45. Payments in anticipation of Calls at Interest—The Directors may at their discretion receive
from any Shareholder willing to advance the same, and upon such terms as they think fit, all or any part of
the amount of his shares beyond the \sums actually called up ; and npon the moneys so paid in advance, or
upon so much thereof from time to time, and at any time thereafter as exceeds the amount of the calls then
made upon anddue in respect of the shares on account of which such advances are made, the Board may pay
or allow interest at such rale as the Shareholders and the Directors may agree upon, not exceeding however
six per cenf. per annum, . ,

Borrowing PowERs.

46.  Power to Borrow.—The Directors may from time to time at their discretion borrow orraise 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 4 General Meeting
exceed Rupees ‘I'wenty thousand (Rs, 20,000) ; only with the sanction of a General Mevting the Board shall
be entitled to borrow such further sum or sums, and at such rate of interest, as such meeting shall determiu.e.
A certificate uuder the hands of one Director and the Secretary, or two Directors, to the effect that in
taking any loan the Directors are not exceeding their borrowing powers, shall be sufficient and binding on
the Company and all concerned.

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

"48.  Assignment of Security.—Every 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 assiguable free
from any equities between the Company and the person to whom the same way be issued, -

o o GENERAL MEETINGS.
49. "First General Meeting.—The first General Meeting shall be held at such time, not being more
than twelve: months after the registration of the Company, and at such place as the Directors may determine.
50.  Subseguent General Meetings.—Subsequent Greneral Meetings shall ‘be held once in every year
at such time and place as may be preseribed by the Company in General Meeting, and if no time.or place is
prescribed, at such time and place as may be determined by the Directors. .
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51. Ordinary and Extraordinary General Mee}z'ngs.—'—'l‘he 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, ‘

52. Extraordinary General Meeting.—The Directors may, whenever they think fit, call an Extra-
ordinary General Meeting, and the Directors shall do so upon a requisition made in writing by not less than
one-eighth of the number of Shareholders holding not less than one-eighth of the issued capital, and entitled
to vote.
58. Reguisition to state object of Meeting ; if Directors fail to call Meeting, Shareholders may
do so.——Any requisition so made shall express the object of the meeting proposed to 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 convene an Extraordinary General Meeting, to be held
at such time and place as they shall determine. Tf they do not proceed to convene the same within seven days
from the delivery of the requisition, the requisitionists may themselves convene an Extraordinary General
Meeting, to be held ‘at such place and at such time as the Shareholders convening the meeting may them-
selves fix,

54.  Seven Days’ Notice of Meeting to be given.—Seven days’ notice at least of every General
Meeting, Ordinary or Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting,
and the object and business of the meeting, shall be given to the Shareholders entitled to be present at such
meeting in manner hereinafter mentioned, but an accidental omission to give such notice to any Shareholder
shall not invalidate the proceedings at any General Meeting,

55. Business requiring and not requiring Notification.—Fvery 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 retiring in rotation, and to fix the remuneration of the Auditors ; and shall also be
competent to enter upon, discuss, and transact any business whatsoever, of which special mention shall have
been given in the notice or notices upon which the meeting was convened.

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

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

58.  If Quorum not present.—If at the expiration of half an hour from the time appointed for the
meeting the required number of Shareholders shall not be present at the meeting, the meeting, if convened

-by or upon the requisition of Shareholders, shall be dissolved, but in any other case it shall stand adjourned
to the same day in the next week at the same time and place; and if at such adjourned meeting a quornm is
not present, those Shareholders who are present shall be a quorum, and may transact the business for which
the meeting was called.

59.  Chairman of Directors or a Director to be Chairman of General Meeting ; in case of their
absence or refusal @ Shareholder may act.—The Chairman (if any) of the Directors shall be entitled to take
the chair at every General Meeting, whether Ordinary or Extraordinary ; or if there be no Chairman, or if at
any meeting he shall not be present within fifteen minutes after the time appointed for holding such meeting,
or if he shall refuse to take the chair, the Shareholders 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.

60. Business confined to election of Chairman while Chair vacant.—No business shall be discussed
at any General Meeting except the election of a Chairman whilst the chair is vacant,

61. Chairman with consent may adjourn Meeting.—The Chairman, with the consent of the meeting,
may adjourn any meeting from time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which the adjournment
took place, uniess due notice shall be given.

62. Minutes of General Meeting.—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 Cbairman 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.

63. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders
present in person or by proxy, and in case there 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 3
and unless a poll be immediately demanded by some member present and entitled to vote, a declaration by
the Chairman that aresolution has been carried, and an entry to that effect in the Minute Book of the Company,
shall be sufficient evidence of the fact, without proof of the number of votes recorded in favour of or against
such resolution.

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

65, Foll how taken.—-If at any meeting a poll be demanded by some. Shareholder present at the
nmeeting and entitled to vote, the meeting shall, if necessary, be adjourned, and the poll shall be taken at such

D5
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time and in such manoner as the :Chairman shall direct; and in such cage every Shareholder ghall 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 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 be entitled as a Shareholder and
proxy, and the result of such poll shall be deemed to be the resolution of the Company in such meeting,

66. No Poll on Election of Chairman or on Question of Adjournment.—No poll shall be demanded
on the election of a Chairman of the meeting or on any question of adjournment.

67. Number of Votes to which Shareholder entitled.—On a show of hands every member shall have
one vote only. In case of a poll every Shareholder shall have one vote for every share up to ten, and an
additional vote for every five shares beyond the first tweuty.

68, Guardian of Infant, &c., when not entitled to vote—The parent or guardian of an infant
Shareholder, the committee or other legal guardian of any lunatic Shareholder, the husband of any female
Shareholder not entitled to her shares as separate estate, and the executor or administrator of any deceased
Shareholder, or any one of such persons as aforesaid if more than one, shall not®e euntitled to vote in the
place of such infant, lunatic, female, or deceased person, unless such person shall have been registered as a
Shareholder. . ’

69, Voting in Person or by Prory.—Votes may be given either personally or by proxy.

70.  Non-shareholder not to be appointed Proxy.~No person shall be entitled to hold a proxy who
is not a Shareholder of the Company. ’

T1.  Shareholder in Arvear not to Vote.—No Shareholder shall be entitled to vote or speak at any
General Meeting unless all calls due from him on his shares, or any of them, shall have been paid. v

72. Proxy to be Printed or in Writing.—The instrument appointing a proxy shall be printed or
written, and shall be signed by the appointer, or if such iappointer be a corporation, it shall be by the
common seal of sach corporation,

73. When Proxy to be deposited.—The instrument appointing a proxy shall be deposited at the
registered office of the Company not less than twenty-four hours before the time appointed for holding the
meeting at which the person named in such instrument proposes to vote. g

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

The Kanapediwatte Tea Company, Limited.

1, , of , appoint y 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 Extra-
ordinary, as the cage may be) General Meeting of the Company to be held on the ————- day of

One thousand Eight hundred and , and at any adjournment thereof, and at
every poll which may be taken in consequence thereof.

As witness my hand this day of. , One thousand Eight hundred and .

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

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

77.  Shareholder should be registered for three months previous to Meeting before he can wvote~
Every Shareholder not disqualified by the preceding Articles, who has been duly registered for three months
previous to the General Meeting, shall be entitled to be present and to speak and vote at all meetings.

DIRECTORS.

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

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

80, Appointment of First Directors and Duration of their Office—The first Directors shall be
Thomas North Christie, George Christie, and Walter Bridgeman Kingsbury, who shall hold office till the
first Ordinary Meeting, when they shall all retire, but shall be eligible for re-election.

81. Directors may appoint Managing Director or Directors; ks or their Remuneration.—One or
more of the Directors may be appointed by the Directors to act as Managing Director or Managing Directors and
Visiting Agent or Agents of the Company, for such time and on such terms as the Directors may determine or
fix by agreement with the person or persons appointed to the office, and they may, from time to time, revoke
such appointment aud appoint another or other Managing Director or Managing Directors, and the
Directors may devolve on the Managing Director or Managing Directors all or any duties and powers that
might be devolved on any Manager of the Company. If any Director shall be called upon to perform any
extr services, the Directors may arrange with such Director for such special remuneration for such services,
either by way of salary, commission, or the payment of a lump sum of money as they shall think fit,
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82. Appointment of Successors to Directors—The General Meeting at which Directors refire or
ought to retire by rotation shall appoiut «uccessors to them, and in detault thereof such successors may be
appointed at a subsequent General Meeting,

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

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

85. One to retire Annually.—At the second Ordinary General Meeting, and at the Ordinary
General Meeting in every subsequent year, one of the Directors for the 1ime being shall retive from office as
provided in clause 6.

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

87. Retiring Directors eligible for re-election.—ketiring Directors shall be eligible for re-election.

88. Decision of Question as to Retirement.—In case any question shall arise as to which of the
Directors who have been the same time in office shall retire, the same shall be decided by the Directors
by ballot. .
?. 89. Number of Directors how increased or reduced. —The Directors, subject to the approval of a

General Meeting, may from time to time at any time subsequent to the second Ordinary Meeting, increase or
reduce the pumber of Directors, and may also, subject to the like approval, determine in what rotation
such increased or veduced nuwmber is to go out of office.

90. If Election not made, Retiring Directors to continue until next Meeting~—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 Meeting in the next year, and so on from
meeting to meeting until his place is filled up; uuless it shall be determined at such meeting to reduce the
number of Directors,

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

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

(@) 1If he accepts or holds any office or place of profit other than Managing Director, Visiting
Agent, Estate Manager, or Secretary under the Company,

(8) If he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liqui-
dation of his affairs, or compounds with his creditors.

(e) 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.

Lzceptions.— But the above rules shall be subject to the following exceptions :—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
ageut, or secretary, or solicitor, or by his being a member of a firm who are agents, or secretaries, or
solicitors of the Company ; nevertheless he shall not vote in respect of any contract work or business in which
he may be personally interested.

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

94. Indemnity to Directors and others for their own acts and for the acts of others.~Every Director
or officer and his heirs, executors, and administrators shall be indemnitied by the Company from all losses and
expenses incurred by him respectively in or about the discharge of his respective duties, except such asg
happen from his respective wilful acts or defaults, and no Director or officer, nor the heirs, executors, or
administrators of any Director or officer, shall be liable for any other Director or officer, or for joining in any
receipt or other acts of conformity, or for any loss or expense happening to the Company by the insufficiency
or deficiency of title to any property acquired for or on behalf of the Company, or for the insufficiency or
deficiency of any security in 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, damage, or misfortune whatsoever which shall
happen in the execution of the duties of his respective office, or in relation thereto, unless the same happen
through his own wilful act or defauls.

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

Powrrs or DIRECTORS, :
96.  Powers of Directors.—The business of the Company shall be managed by the Directors either by
themselves or through the Mapaging Director, or by an agent or agents, secretary or secretaries, of the Company
in such manner as the Directors shall determine ; and the Direetors shall pay out of the funds of the Company

D
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all costs and expenses, as well preliminary or otherwise, paid or incurred in and about the formation and the
registration of the Company, and in connection with the placing of the shares of the Company.

97.  The Directors shall carry ou the business of the Company in such manner as they may think most
expedient, and in addition to the powers and authorities by any Ordinance or by these presents expressly
conferred on them, they may exercise all such powers, give all such consents, make all such arrangements,
appoint all such agents, managers, secretaries, treasurers, accountants, and other officers, clerks, assistants,
arfizans, and workers, and generally do all such acts and things as are or shall be by any rdinance and by
these presents directed and authorized to be exercised, given, made, ov 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 Mecting 3
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 preseribed by the Company in General Meeting, but no
regulations made by the Company in General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made. The generality of the powers conferred by any
clause in these presents on the Directors shall not be taken to be limited by any clfhse conferring any special
or expressed power.

98. The Directors shall have power to make and may make such regulations for the managemeunt of
the business and property of the Company as they may from time to time think proper, and for that purpose
may appoint such managers, agents, secretaries, officers, clerks, and servants for such period or periods, and
with such remuneration, and at such salaries, and upon such terms and conditions as they may consider
advisable, and may pay the expenses occasioned thereby out of the funds of the Company, and may from time
to time remove or suspend all or any of the managers, agents, officers, clerks, or servants for such reagpns
as they may think proper and advisable, and without assigning any cause.

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

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

: 101. It shall be lawful for the Directors, if anthorized so to do by the Shareholders in General
Meeting, to arrange terms for the amalgamation of the Company with any other Company or individual or
individuals, or for the sale or disposal of the business, estate, and effects of the Company, or any part thereof,
respectively, to any Company or person, upon such terms and in such manner as the Directors shall think
fit; and the Directors shall have power to do all such things as may be necessary for carrying such amalgama-
tion, 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 thereupon be dissolved. )

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

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

PROCEEDINGS OF DIRECTORS.

103.  Meeting of Directors.~The Directors may meet for the despatch of business, adjourn, and
otherwise regulate their meetings as they may think fit, and determine the quorum uecessary for the trans-
action of business. Until otherwise determined, two Directors shall be a quorum.

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

of Directors.

105, Whois to preside at Meetings of Board—The Board may elect a Chairman of their meetings,
and determine the period for which he is to hold office, and all meetings of the Directors shall be presided
over by the Chairman if one hasbeen elected and if present, but if there be a vacancy in the office of Chairman,
or if at any meeting of Directors the Chairman be not present at the time appointed for holding the same,
then and in that case the Directors present shall choose one of their number to be Chairman of such meeting.

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

107. Board may appoint Committees.—The Board may delegate any of their powers to committees
congisting of such member or members of their body as the Board think fit, and they may from time to time
revoke and discharge any such committee, either wholly or in part, and either as to persons or purposes, but,
every committee so formed shall, in exercise of the powers delegated to it, conform to all such regulations as



PART IV.— CEYLON GOVERNMENT GAZETTE — DEc. 11, 1896 875

may be preseribed by the Board. All acts done by any such committee, in conformity with such regulations
and in the fulfilment of the purposes of their appointment, but not otherwise, shall have the like force and
effect as if done by the Board.

108.  Aets of Board or Committees valid notwithstanding informal Appointment.—The acts of the
Board and of any committees appointed by the Board shall, notwithstanding any vacancy in the Board or
comamittee, or defect in the appointment of any Director or of any member of the committee, be as valid as ifno
such vacancy or defeet had existed, and as if every person had been duly appointed, provided the same be done
before the discovery of the defect. .

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

110, Resolution in Writing by all the Directors as valid as if passed at a Meeting of Directors.—
A resolution in writimg signed by all the Directors shall be as valid and effectual as if it had been passed at
a meeting of the Directors duly called and constituted.

111, Minutes of Proceedings of the Company ond the Directors to be recorded.—The Directors
shall cause minutes to be made in books to be provided for the purpose of the following matters, vide licet :—

(a) Of all appointments of officers and committees made by the Directors.

(b) Ofshe names of the Directors present at each meeting of the Directors, and of the members
of the committee appointed by the Board present at each meeting of the committee.

(e) Of the proceedings of all General Meetings.

(d) Of the proceedings of all meetings of the Directors and of the committees appointed by the
Board.

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

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

AccounTs.

114, What Accounts to be kept.—The agent or secretary or the agents or secretaries for the time
being, or, if there be no agent or secretary or agents or secretaries, the Directors, shall cause true accounts to
be kept of the paid up capital for the time being of the Company, and of all sums of money received and
expended by the Company, and of the matters in respect of which such receipts and expenditure take place,
and of the assets, eredits, and liabilities of the Company, and generally of all its commercial, financial, and
other affairs, transactiors, and engagements, and of all other matters necessary for showing the true financial
state and condition of the Company, and the accounts shall be kept in such hooks and in sueh a manner
at the registered office of the Company as the Directors think fit.

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

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

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

118, Copy of Balance Sheet to be sent to Shareholders.—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.

Divipexps, Boxus, ANp REserve Foxnbp.

119, Declaration of Dividend.—The Directors may, with the sanction of the Company in General
Meeting, from time to time declare a dividend to be paid to the Sharehdolders in proportion to their shares,
but no dividead shall be payable except out of net profits.

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

121.  Reserve Fund.—Previously to the Directors recommending any dividend, they may 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 as they shall think fit, or place the same in fixed deposit in any bank or banks,
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122. Application thereof.—The Directors may from time to time apply such portion as they think fit
of the reserve fund to meet congingencies, or for equalizing dividends, or for working the business of the
Company, or for repairing, or maintaining, or extending the buildings and premises, or for the repair, or renewal,
or extension of the property or plant connected with the business of the Company, or any part thereof, or
for any other purpose of the Company, which they may from time to time deem expedient,

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

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

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

Y 126. Notice of Dividend : Fosfeiture of Unclaimed Dividend.—Notice of all interest or dividend to
become payable shall be given to each Sharehclder entitled thereto, and all interest or dividend unclaimed by
any Shareholder for three years after notice thereof is given may be forfeited by a resolution of the Board of
Directors for the benefit of the Company, and if the Directors think fit may be applied in augmentation of the
reserve fund.

127, Shares keld by o Firm.—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. :

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

Avupir.

129. Accounts to be audited.—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. .

180. Qualification of Auditors.—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 Auditor that he be a Shareholder of the Company, and no Director or officer of the Company shall, during
his continuance in office, be eligible as an Auditor. .

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

182. Retiring Auditors eligible for re-election.—Retiring Auditors shall be eligible for re-election.

183. Remuneration of Auditors.—The remuneration of the Auditors other than the first shall be
%ﬂxed by the Company in General Meeting, and this remuneration may from time to time be varied by a General

eeting.

184, Casual Vacancy in Number of duditors how filled up.—If any vacancy that may occur in the
the office of Auditors shall not be supplied at any Ordinary General Meeting, or if any casual vacancy shall
oceur, the Director shall (subject to the approval of the next Ordinary General Meeting) fill up the vacancy
by the appointment of a person who shall hold the otfice until such meeting. .

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

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

NorTicEs.

4

]

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

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

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

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

141, Date and Proof of Service—Any notice if served by post shall be deemed to have béen
served on the day on which the letter containing the same would in ordinary conrse ‘of post have been
delivered ‘at its address ; and in proving such service it shall be sufficient to prove that the letter containing
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the notice was properly addressed and put into a post office or post-box ; and the entry in the Company’s
books of the leaving or sending by post of any notice at or to such address shall be sufficient evidence thereof,
and no further evidence shall be necessary.

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

ARBITRATION.

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

EviDENCE.

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

ProvisioN RELATIVE TO WinpiNg UP or DrssorutioN or TEE COMPANY.

145. Purchase of Company’s Properly by Shareholders.—Any Shareholder, whether a Director or
not, or whether alone or jointly with any other Shareholder or Director, and any person not a Shareholder,
may become the purchaser of the property of the Company or any part thereof in the event ot a winding up or
& dissolution, or at any other time when a sale of the Company’s property or effects or any part thereof shall
be made by the Directors under the powers hereby or under the Ordinance conferred upon them.,

In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed
their names this Twenty-fifth day of November, One thousand Eight hundred and Ninety-six.

W. KINGSBURY.
E. M. Saarrock,
By his attorney W. KINGSBURY,
A. J. Gorpon Fierp.
REGINALD JOHN,
A. M. CaLpicort SmiTH,
E. H. A. VANDERSPAR.
A. ArLex, HANKEY.

Witness to the above signatures :
Beng, DE SiLva,

That Mr. F. Macindoe be appointed Liquidator for the
purpose of winding up the affairs of the Company and
distributing the property.

That the remuneration of ‘the Liguidator be fixed at a
fee of Rs. 750.

The Nahavilla Estates Company, Limited.
THE Annual General Meeting of the Shareholders of
this Company will be held at the registered office,

No. 14, Queen street, Colombo, at 3 p.M. on Saturday,
/December 19, 1896. ’

To receive the Directors’ report and accounts for season
ended September 30 last, to declare a dividend, to elect
a Director, to appoint an Auditor for season 1896-97,
and to transact any other business that may be brought
before the meeting.

By order,
GEORGE STEUART & Co.,
Agents and Secretaries.

The Blackstone Estate Company, Limited.

N Extraordinary General Meeting of the Share-

[ S holders of the Blackstone Estate Company,

Limited, will be held at the registered office of the

Company, No. 21, Baillie street, Colombo, on December

18, 1896,at 3 P.M., to confirm the special resolution passed

at an Extraordinary General Meeting held on December
4, 1896, viz, :—

That the Company be voluntarily wound up.

By order of the Directors,

C4arsoN & Co.,
Agepts and Secretaries.

IX weeks hence I shall apply to the Supreme Court
for admission as a Proctor of the District Court of
Colombo.
W. A, 8. pE Vos.
No. 7, New Chetty street, Colombo.

. .
I HAVE applied this day to His Excellency the

Governor of Ceylon for a warrant to practise as a
Notary in the English language in the town of Kegalla
and for the District of Kegalla. »

W. Prowerr FERDINANDS,
7th December, 1896.
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N terms of the provisions of the 8th clanse of Ordi-
nance No. 2 of 1877, I, Venasitamby Ganapati Pillai,
residing at Puloly West, in the District of Jaffna, hereby
give notice that it is my intention, three months hence,
to apply to His Excellency the Governor to be admitted
and enrolled a Notary Public to practise in the English
and Tamil languages in the Districh of Jaffna.

V. GaxaraTi PiLrai.
December 5, 1896.
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8 provided by the 8th clause of the Ordinance No. 2 of

1877, I, Koomaravalu N. C. Kasy Pillai, residing

at Navaly in the District of Jaffna, do hereby give notice

that it is my intention, three months hence, to apply to

His Excellency the Governor to be admitted and enrolled

as a Notary Public to practise in the District of Badulla
in the Tamil language.

Navaly Jaffna,

K. Kasy PrrLAL
November 18, 1896.
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IN terms of the provisions of section 8 of the Ordi-
nance No. 2 of 1877, I, Ramalinkar Ganapati Pillai,
of Alvay South, in the District of Jaffna, do hereby give

notice that it is my intention, three months hence, to
apply to His Excellency the Governor to be admitted
and enrolled a Notary Public to practise in the Districh
of Jaffna in the English and Tamil languages.

R. GaNAPATI PILLAL
Alvay South, November 18, 1896.
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SOLOMON GERARD DE ZOYSA WIJAYE-
GUNARATNE SIRIWARDANA, of Welitara,

in "Bentota-Walallawiti korale, in the District of G
(presently of Galle), do hereby give nofice, in ter
section 8 of Ordinance No. 2 of 1877, of my integtion,
three months hence, to apply to His Excellenfy the
Governor to be admitted and enrolled a Notary PAiblic in
the District of Tangalla.

. 8. G. D’Zoysa.
Ghalle, November 19, 1896.
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IN terms of the provisions of the 8th clause of Ordi-
“nance No. 2 of 1877, I, Ganapathipillay Kanda-
vanam, residing at Alvay, in the District of Jaffna, hereby
give notice that it is my intention, three months ce,
to apply to His Excellency the Governor to b mitted
and enrolled a Notary Public to practise ifi the Tamil
language in the District of Trincon:j;a}\/

, KANDAVANAM,
November 21, 1896,
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IN terms of the provisions of the 8th clause of Ordi-
nance No, 2 of 1877, I, Sinnattamby Subramaniam,
residing at Oodupitty, in the District of Jaffna, hereby
give notice that it is my intention, three months hence,
to apply to His Excellency the Governor to be admitted
and enrolled a Notary Public to practise in the English

and Tamil languages in the District of Jaffna. o

(&y}RAMANIAM.
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November 19, 1896.
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Ceylon Government Railways.—Comparative Statement of Traffic for the Week ended November 22, 1896,

Seven Days ended Seven D: nded Seven Days ended — —
Earnings from November 25, 1894, Rovember 24, 1395. November 22, 1896, 1836 ouer 1995, | 1896 ﬁﬁﬁelsss.
No. Rs. e No. Rs. ¢, No. Rs. e, Noa. Rs. e | Na. Rs, @
Passengers, Ordinary .| 83,145 32779 35| 90,653 36,061 47/109,093 42,762 5| 18,440| 6,700 53 — -
Coolies ee 821 644 731 1,054 768 74( 1,304 859 37 230 90 63| — —
Season Tickets W= — — — — ~— —. — —_ -
Total Passengers 83,066/ 33424 8 91,707, 36,330 21]110,397| 43,621 42| 18,690, 6,791 21 —
Parcels 7,234 1,784 46| 8,669 2,121 5| 8,248 2275 4 — 153 99 421 —
Horses 42 188 21 65 493 73 36! 264 96 —— — 29 228 77
Carriages 11 83 46, 16 176 74 9 108 97 — —— 7 66 177
Bicycles, &c. ... W= — 17 18 74 69 46 57 52 27 83 — —
Dogs 113 74 13 79 47 b5 69 54 96 —_ 741 10] —
Other small Amma.ls ot = — 7 7 68 4 5 38 — — 3 2 30
Neat Cattle ... — — — — 1 17 4 1 17 4 — —_
Mails — 940 32| ~— 942 0 — 996 48 — 54 48] ~— —
stcellaneous Coachmg ] = 29 60 — 37 67, — 38 36) — 069 — —
Goods (Tons)... 7420] 79,923 76| 9,024 81,020 60| 7,910| 76,261 85| — — 1,114) 4,758 75
Miscellaneous Goods — 146 56| — 124 42, — 212 78F — 88 36| — —
Live Stock ... 381 168 © 499 225 0 128 65 25 —_— —_ 3711 159 75
General Miscellaneous — 258 2| ~— 532 11} — 53 91 — — -— 478 20
Total for the Week — |117,015 60 122,576 500 — 1124022 97 — 1,446 47) — -
Forward from previous Return| — |4818339 10| — |5438591 9| — [5926728 39| ~— |488,137 30/ —
Total from Jan. 1 to Nov.22 ...] — 4935554 70 5561167 59] — |6050751 36| -— |489,583 77 — -
Total same period last Year ... — [4486686 15 4935554 70 — [3561167 59| — — - -
Increase compared with pre.——— —
vious Year 448,868 55 — 625,612 89 - 1489,583 77 - — - —
Traffic Train Mileagethis Week| 21,698 — 22,349 — 21,821 - —_ — 528) —
Forward from last Return ...] 910,053 -— 1004997 — 1005000 3 — —_ -
Total from Jan. 1 to Nov. 22 ...} 931,751 — 1027346 — 1026821 — — 525 —
Total same period last Year ...; 807,963 —_ 931,751 - 1027346 — — — -
Increase compared with pre —
vious Year .1123,788 — 95,595 _— —_ — — —_ —
Decrease do. do. S~ — — — 525 — — — - —
ry lto ncrease Decrease
Particulars of Goods Conveyed, Ngng‘;gﬁf it Noi:zrbfryzé,tfsss. Novermber 34, 1895, o 1506, in 1896,
2 . qr. 1b. . qr. 1b, ons cwt. qr. 1b.| Tons ecwt, qr.lb.| Tonscwt. qr.lb
First class Goods R B S I O R /PR S i 36 5111
Kerosine Oil ... . 16 18 1 220 1170 5 3 20 1365 6 3 14 — 195 03 22
Other 2nd class vl 133 11 2 14 7962 6 2 1| 6312 12 0 20 1,649 14 1 9 -
Rice * .| 1,673 15 2 13) 79,981 9 2 20{ 82,843 12 3 26 - 2862 31 6
Arrack 47 1 3 8 2,749 13 0 9 1,879 12 0 6 870 1 0 3 —
Tea leaf 28 10 1 16 1,122 17 1 24 1231 18 2 & — 109 1010
Cinpamon ... - 1 9 2 8 124 18 3 1712 8 2 5 — 48 63 2
Cacao s 3 6 1 19 1,269 1 0 18 1,200 3 3 20 68 17 0-26 —
Cardamoms ... oe 12 12 2 b 246 14 1 7 166 6 3 27 80 7 1 8 —
8alt . 29 4 3 B/ 290 18 3 27| 3015 15 0 10 — 74 16 011
Tobacco o 12 12 2 15 973 18 2 11 73 111 17 260 7 0 22 —_—
Beer, 3rd class 3 19 2 17 123 13 2 15/ 111 11 3 23 12 1 220 —
Tea Packing, 3rd class - 3 41 4 923 181 2 512 9 2 11 — 276 111 9
Manure, 3rd class — %0 2 1 2 49 0 3 19 —_ 28 18 2 17
Pinmbago, 3rd class — 93 7 8 7 56 18 3 6 3% 9 0 1 —
Other 3rd class Goods | 82 0 1 5| 3713 7 2 20/ 31,440 10 1 21] 5693 17 0 27 —_
QCinchona ses 12 0 1 ¢ 278 7 1 7 189 5 1 25 89 1 3 190 —_—
Coffee .“ 9 7 2 16 1,218 9 2 2 3932 19 0 23 - 2,714 9221
Cocoanuts .. - 9 1 1 26| 4869 12 2 9 4068 18 O 22 800 14 115 -
Cocoanut Oil ., 40 17 2 8/ 1781 15 3 23 148 5 2 200 295 10 1 3 —
Copperah .. 57 1 0 8 38013 5 0 4 2201 14 1 1 751 10 3 3 —
Cotton - 0 11 3 182 1 1 23 176 11 3 17 5- 9 2 6 —_
Poonac ! 101 18 3 14/ 4864 3 3 18] 4737 17 3 2| 126 6 016 -
Staves 6 6 2 o 176 19 2 23 336 6 3 13 - 159 70 8
Tea we  ® w| 1,003 10 3 23| 46,663 10 3 11| 41,711 3 3 17| 4,952 6 B8 22 -
Timber, wrought - 49 19 2 2¢ 79 8 2 6 1,108 6 0 23 — 848 17 2 17
Other 4th class Goods | 823 17 1 o 1559¢ 17 1 7| 13,230 18 3 2{ 2363 18 2 & -
- Timber at 5th class rate 93 8 2 0 1971 17 38 3 1420 19 0 0 350 18 3 3 -
Other 5th class Goods o 260 13 2 20 8836 7 2 12 6,978 15 3 5| 1,877 11 3 7 —_
Timber at 8th class rate — 92 5 2 2 33 3 0 7 59 2 216 —
Tea Packing, 6th class . 186 0 1 5] 9976 14 1 lgr 8523 18 1 6| 1,462 16 0 7 -
Manure, 6th class o 80 1 3 4 %631 1L 0 0 7042 0 3 8 609 10 0130 -
Plumbago, 6tk class 158 4 2 24 10114 17 3 3 9564 6 1 11| 650 11 120 —
Beer, 6th class —_ — — — —
Staves, 6th class b - 7 4 2 1 5 9 0 21 1 15 114 —_
Other 6th class Goods 151 7 0 14 6790 13 3 26| 5232 10 1 24 1,558 3 2 3 —
Bulky Articles and Road Metal — 0 16 0 12 268 6 1 24 - 267 10 1 12
Railway Material 571 16 3 18 26,398 6 2 14 28613 5 2 10 — 2,214 18 3 24
Public Works Material ee — — — — —
Prison Dgparument Matetial ... — — - - =
Breagwater Maserial « 1,864 13 0 0§ 88923 5 0 0| 95800 12 0 0 — 6,877 7 Q0
efrolenm ... e 3 0 0 o 102 9 3 5 — 1,026 9 3
hief Resdt, Eng., Railway Bx, — —_ — -
7,910 3 1 16377667 17 2 23/368,138 18 3 2525742 13 0 10{16,213 14 1 12

" Oplonilfo, Decetaber 4, 1896,

W. T. PEARCE, General Managét;
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Total Quantities of the following

Articles Exported from the Porg of Colombo during the under-mentioned periods.

. g | & FEEY o & . 5] ] L 5 3 ] : 5
%y b Lslog Lo Ma P aglagql 2 S =] - 3 e = s . & 21H 148 . .
] 1 b g . -] @ 2 2 . ] o . —
Vessels, g'é F("I','Wha" £S 28l £ g 53 3| a8 2 i sz |88 182 85 (28| 5| 2 21518 E PR Sk 58
Ba ort. 1o [R o B I -4 &'w o b3 QO (8@ q ao [ 2] Hol © g 20| RS o o
S8 35 |53 PO | BE 1 ER B0 8} & 89188t & |8 ETISH K| 3 (& |a|eln |88 4E MERT
o & o (SRR 3 S T £ 5|8 (3] A lo|S|8]S 3
SCOL?MBO. 2}5["]6] Caloutt ewt, Jewt. 11;644: ﬂwta- ib ip, 1b, No. | owt. ewt. | oWt 1b, oz, oz, Ib. fewt.[ ewt. [ewt.[ewt.|ewt.[ewt {lewt.[ 1h. |eowt. cwt,
s8. Sumatra cutta .| — | — - - — —_ —_ — - — — — T4 — ) - = = = = =]
88, Clan Ronald ...| 25/11 | London ...} — | — | 42156 | — - - - — — — - — — — ~l—| = l=1—1128 8 —|—}i—]| 10
bg. Marie T. ...! 2811 | New York..,| — | — —_ _— —_ —_ — —_ — ) 4000 ) — — — — el e D e N iy [y i B S
8s, glaucgs 5;886{{ ggndi)on | 78 —-1-2 6753% 48 — — - (110270 — _(;2 — | 16000 | — — 18000 — | 2201 | — [ — | —[198] ~ | | — |
88, Nawal mbay .| — — — —_ — — — 5 — — — — —_—] = | === ===
88, Culna .| 30/11 | Calcutta ..., — | — —_ — [ — —_ — 444 | ~— — — — —— = === ~== =
ss. Rothenfels ...} 30/11 do. R S . — 1 —_— — — —-— — —_— — — —_ —_ —_— ] = ==~ ==
sev Aska .| 3011 | Tuticorin ...| — | — - — — —_ —_ - —_ —_ — — — — —_— =~ = 80— =]~ = = _
83, Keemum | 30/11 | London ...} — | —| 88520 | 389 — - — — —_ — - - — — — )~ = =] ~129 =] == =]
88, Wardha «.| 112 | Bombay ... ~— | — 300 | ~— — —_ — —_ —_ _ — - — —_— — = = == =] ~—=] = =] -]
8. Massilia o 3(12  London .| — | — 1| 78680 | ~ — — — — — — — —_ — — =] — ===~ =] =] =]
ss. Darmstadt ... 312 | Sydney* ... 128 5 83460 10 — —_ —— — —_ — — 500 [ - — — = — =~ =]~ =] = =] —
88.1Clan MacArthuy, 312 {Lopdon ... — | — 1 931831 — —_ — — — — — _ — — S (Ul (ST DU [ R gy R IO B D
_88. Volute w.| 812 | Genoa and
Marseilles | — | — -— -— - — — — — — — 1 900 ) — — — - = =210~ = ] = _.
| ss. Orizaba ool 4/12 | Augtralia...| 21— | 73112 20 _— — — —_ — —_ — — — —_ -~ =[]~~~ =] =
88, Yarra eo 412 China .| — | — 20| — — — — — - — — — — — —_—] = | =] === =] =
ss. Merkara oo 412 | Australia..] — [ — | 81035 | — — — — —_ —_ — — — — —_ — |~ — =1~ 44/ 540 — | — | — [ —
s, Preussen ool 512 | Bremen .| — ] 278 | ~— —_— —_ — —_— — | 503 |2040 - — — ] == =]~ =] -] -] —
g8, Clan MacIntosh! 5/12 | Madras and
Calcuttan., 10| — 0480 | ~ _ — — —_ — —_ — — — — —_|—] = == === - =
ss. Vasna .| B/12 | Negapatam| — | — - — _— _ — — — — 43 — —_ — N [N [ [ [ I U P N R
GALLE.
8% Bhundara  ...| 3011 | Bombay .. — | — -— — —_ — — -— — 677 | — — —_ — —_ ]~ = | — === == =
8. Kerbela el 132} don L — | — — —_ — —_ — —_ — 127 | 300 — — — -~ = == ===~ =] =
8, Kangra .. 1fI2) Caleutta .. — | —] — — - - - = =] =] - —~ ] = — | =~ = == 3 ==}
ship City of York | 1/12 | New York...| — | — — — —_ — — —_ — 19007 — — — 592784 | = |~ |1629 | — ! — [ 590 — | ~—~ | ==} | __
Importation of Rice from Indian Ports during the Week.
T0 COLOMBO:— TO GALLE:—
From Calcutta ... Bags 65,197 From Calcutta ... Bags 1,290
genang e gy 500 Southern India... » 16,499
ingapore 722 —_—
. é{anioon India = ,’,, 28,869 Total ... Bags 17,789
. : . outhern India ... ,, 8,472 :
Customs, Celombe, Deceraber 7, 1896, s H. P. BAUMGARTNER,
: . Total ... Baga 103,760 for Principal Collector.
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