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UNOFFICIAL. ANNOUNCEMENTS.

" MEMORANDUM OF ASSOCCIATION OF THE CEYLON UNITED RUBBER COMPANY, LIMITED.

P

1. The name of the Company is * The Ceylon United Rubber Company, Li_mited.”
2. 'The registered office of the Company is to be established in Colombo.
3. The objects for which the Company is established are— :

(1) To purchase, take on lease or in exchange, hire, or otherwise acquire any estate or estates
lang or lands in the Island of Ceylon or elsewhere, and any right of way, water right’
and other rights, privileges, and easements and concessions, and any factories,
machinery. implements, tools, live and dead stock, stores, effects, and other propert >
real or personal, immovable or movable, of any kind. ' 5
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(2) To hold, use, clear, open, plant, cultivate, work, manage, improve, carry on, and
develop the undertaking lands, and real and personal, immovable and movable

estates or property and assets of any kind of the Company, or any part thereof and
also to contract to do the same for any other person. '

(3) To plant, grow, and produce rubber ( or ) any other natural product or produce of any
kind whatever in the Island of Ceylon or elsewhere.

(4) To submit to any process or manufacture and render marketable (whether on account
of the Company or others ) rubber, or any other products or produce or any articles
or things whatsoever ; to buy, sell, export, import, trade, and deal in rubber, and other
products, wares, merchandize, articles, and things of any kind whatsoever, either in
a prepared, manufactured, or raw state, and either by wholesale or retail.

.

(5) To carry on in the said Island of Ceylon or elsewhere all or any of the following businessess,
i.c., planters of and dealers in and manufacture of rubber or any other products or
produce in all its branches ; carriers of passengers and goods by land or by water,
forwarding agents, merchants, exporters, importers, traders, engineers, proprietors
of wharves, jetties, piers, warehouses, and boats ; and of tug owners and wharfingers ;

and any other business which can or may conveniently be carried on in connection
with the above or any of them.

(6) 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 Com-
pany’s general business ; and to apply for purchase, or otherwise acquire, any patents

brevets d’invention, concessions, and the like conferring an exclusive or non-exclusive

or limited right to use, or any information as to any invention which may seem capable

of being used for any of the purposes of the Company, or the acqusition of which may ‘
seem caleulated directly or indirectly to benefit this Company ; and to use, exercise, -

develop, grant licenses in respect of, or etherwise turn to account the property, rights,
and information so acquired.

(7) To purchase rubber, and (or) any other raw products or produce for “manufacture,
manipulation, and (or) sale.

(8) To work mines or quarries, and to find, win, get, work, crush, smelt, manufacture,
or otherwise deal with ores, metals, minerals, oils, precious and other stones or
deposits or products, and generally to carry on the business of mining in all branches.

(9) To purchase, tuke in exchange. hire, or otherwise acquire and hold boats, barges, tugs,
la:unches, and vessels of any description whatsoever ; and to purchase, take in exchange,
hire, or otherwise acquire and hold vans, omnibuses, carriages and carts, and other
vehicles of any description whatsoever ; and to purchase, take in exchange, hire, or
otherwise acquire and hold all live and dead stock, chattels, and effects required for
thfa maintenance and working of the business of carriers by land or by water ; of pro-
prietors of docks, wharves, jetties, piers, warehouses ; of tug owners and wharfingers ;

or of any other business which can or may conveniently be carried on in conneotion
with the above respectively. ' '

(10) To builq, make, construct, equip, maintain, improve, alter, and work rubber and tea
factories, cocoanut and coffee-curing mills, manutactories, buildings, erections. roads.
water-courses, docks, wharves, jetties, and other works, and conveniences which may be
necessary or convenient for the purposes of the Company, or may seem calculated

directly or indirectly to advance the Company’s interests; and to contribute to,

subsidize, or otherwise assist or take part in the construction, improvement main-

tenance, working, management, carrying out, or control thereof.

(11) To cultivate, manage, and superintend estates and properties in the Island of Ceylon
and elsewhere, and generally to undertake the business of estate agents in the said
Island and elsewhere ; to act as agents for the investment, loan, payment, transmission,
and collection of money and for the purchase, sale, improvement, development,
and management of property, including concerns and undertakings ; and to transact

gngbqther agency business of any kind and also land and share broking. dealing. and
jobbing.

(12) To engage, employ, maintain, and dismiss managers, suprintendents, assistants.
clerks, coolies, and other servants and labourers ; and to remunerate any such at such
rate as shall be th

. ought fit, and to grant pensions or gratuities to any such or the
widow or children of Eny such. & penst or gre Y
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(13) To enter into any agreements with any authorities, Government, municipal, local, or
otherwise, that may seem conducive to the Company’s objects or any of them, and
to obtain from any such authority any rights, privileges, and concessions which the
Company may think it desirable to obtain. and to carry out, exercise, and comply
with sich arrangements, rights, privileges, and concessions.

(14) To enter into partnership or into any arrangement for sharing profits, union of interest,
reciprocal concession, amalgamation, or co-operation with any person or persons,
corporation, or company carrying on or about to carry on or engage in any business
or transaction which this Company is authorized to carry on or engage in, or an
business or transaction capable of being conducted so as directly or indirectly to benefit
this Company, and to take or otherwise acquire and hold shares or stock in or securities
of and to subsidize or otherwise assist any such Company, and to sell, ,hold, reissue
with or without guarantee, or otherwise deal with such shares or securities ; and to
form, constitute, or promote any other company or companies for the purpose of
acquiring all or any of the property, rights, and liabilities of this Company, or for any
other purpose which may seem directly or indirectly calculated to benefit this Company.

(15) To procure the Company to be registered or established or authorized to do business
in the Island of Ceylon or elsewhere. ‘

(16) To lend money on any terms and in any manner and on any security, and in particular
on the security of plantations, factories, growing crops, produce, bills of exchange,
promissory notes, bonds, bills of lading, warrants, stocks, shares, debentures, and
book debts, or without any security at all, and generally to transact financial business
of any kind. , .

(17) 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 the perfor-
mance or discharge of any obligation or liability of the Company, or for any other
purpose to create, execute, grant, or issue any mortgages, mortgage 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 properties of the Company, present and
future, including uncalled capital or the unpaid calls of the Company.

(18) Generally to purchasé, take on lease or in exchange, hire, or otherwise acquire any
real or personal property, and any rights) privileges, licenses, or easements which the
Company may think necessary or convenient with reference to any of these objects
and capable of being profitably dealt with in connection with any of the Company’s
property or rights for the time being.

»

(19) To cause or permit any debenture stock, bonds, debentures, mortgages, charges,
incumbrances, liens, orsecurities of or belonging to or made or issued by the Company,
or affecting its property or rights or any of the terms thereof to be renewed, extended
varied, redeemed, exchanged, transferred, or satisfied, as shall be thought fit, also to
pag off and re-borrow the moneys secured thereby or any part or parts thereof.

1)

(20) To sell the undertaking of the Company or any part thereof for such consideration as
the Company may think fit, except as provided for in the articles of the Company,
and in particular shares, debentures, or securities of any other company having objects
altogether or in part similar to those of this Company. .

(21) To invest and deal with the moneys of the Company not immediately required upon
such securities and in such manner as may from time to time be determined.
\
(22) ‘To make, accept, endorse, and execute promissory notes, bills of exchange, and other
negotiable instruments.

(23) To remunerate any parties for services rendered or to be rendered in placing, guaran-
teeing, or assisting to place any shares in the Company’s capital, or any debentures
debenture stock, or other securities of the Company, or in or about the formation 01"
promotion of the Company or the conduct of its business.

(24) To do all or any of the above things in any part of the world, and either as principals
agents, contractors, or otherwise, and either alone or in conjunction with others a,n(i
either by or through agents, sub-contractors, trustees, or otherwise, and gene’rally
to carry on any business or effectuate any object of the Company. :

(25) To sell, Tet, lease, underlease, exchange, surrender, transfer, deliver, charge mortgage
. dispose of, turn to account, or otherwise deal with all or any part of the p;opert agxxé
rights of the Company, whether in consideration of rents, moneys, or securitiZs for

‘money, shares, debentures,.or securities in any other company or for an th
consideration. ' ’ , .

Ve
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(26) To pay for any lands and real or personal, immovable or movable estate or property
or assets of any kind acquired or to be acquired by the Company, or for any services
rendered or to be rendered to the Company, and generally to pay or discharge any
consideration to be paid or given by the Company in money or in shares (whether
fully paid up or partly paid up), or debentures or debenture stock or obligations of
the Company, or partly in one way and partly in another, or otherwise howsoever, with
power to issue any shares either as fully paid up or partly paid up for such purposes.

(27) To accept as consideration for the sale or disposal of any lands and real or personal,
immovable or movable estate or property or assets of the Company or in discharge
of ahy other consideration to be received by the Company, money or shares (whether
fully paid up or partly paid up) of the Company, or the debentures or debenture

stock or obligations of any company or person or persons or partly one and parsly
any other.

(28) To distribute among the Shareholders in specie any property of the Company, whether
by way of dividend or upon a return of capital, but so that no distribution amounting
to a reduction of capital be made, except with the sanction for the time being required
by law, except as provided for in the Articles of the Company.

(29) To do all such other things as may be necessary, incidental, conducive, or convenient
to the attainment of the above objects or any of them. It being hereby declared in
the foregoing clause (unless a contrary intention appears) the word ““ person > includes
any number of persons and (or) a corporation, and that the * other objects ** specified

in any one paragraph are not to be limited or restricted by reference to or inferénce
from any other paragraph.

4. The liability of the members is limited.

5. The nominal capital of the Company is One hundred and Twelve thousand Five hundred Rupees
(Rs. 112,500) divided into Seven Thousand Five hundred (7,500) shares of Fifteen Rupees (Rs. 15)
each, with power to increase or reduce the capital. The shares forming the capital (original, increased,
or reduced) of the Company may be subdivided or consolidated or divided into such classes with any
preferential, deferred, qualified, special, or other rights, privileges, or conditions attached thereto, and

be held upon such terms as may be prescribed by the Articles of Association and regulations of the
Company for the time being or otherwise.

We, the several persons whose names and addresses are subscribed, are desirous of being formed
into a Company in 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 :—

Names and Addresses of Subscribers. No. of Shares taken by
each Subsecriber.
CruariesJ.Keep .. . .. One

Witness to the signature of Charles John Keep at Yatiyantota this
30th day of June, 1906.

L. BavLEY, planter, Yatiyantota.

C. E. STEVENSON .. .. .. One
J. Harr BrowN .. .. .. One
‘Joun W. R. STILL .. . .. One
M.J.Cary . .. .. - dne
G. A. RETTIE .. .. e One
AxprEw YOUNG .. | .. .- One

Witness to the signatures of C. E. Stevenson, J. Hall Brown, John W. R. Still, M. J.
Cary, G. A. Rettie, and Andrew Young at Colombo this fourth day of July, 1906.

R. F. DE SarAM,
Proctor, Supreme Court, Colombo.
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ARTICLES OF ASSOCIATION OF THE CEYLON UNITED RUBBER GOMPANY, 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, 1861,” shall not
apply to this Company, which shall be governed by the regulations contained in these Articles, but
subject to repeal, addition, or alteration by special resolution.

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

3. None of the funds of the Company shall be lent on shares of the Company.

INTERPRETATION.

4. Interpretution cluuse.—In the interpretation- of these piesents, the following words and
expressions shall have the following meanings, unless such meanings be inconsistent with or repugnaunt
to the subject or context, viz.:—

Company.—The word ““Company” means “The Ceylon United Rubber Company, Limited,”
incorporated or estab ished by or under the Memorandum of Association to which these Articles arc
attached.

The Ordinance.—* The Ordinance > means and includes ¢ The Joint Stock Companies’ Ordinances,
1861, 1888, and 1893,” and every other Ordinance from time to time in force concerning Joint Stock
Companies which may apply to the Company.

Special resolution and ewtraordinary resolution.—* Special resolution” and ““extraordinary resolu-
tion >’ have the meanings assigned thereto respectively by the Ordinance. '

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. : -

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

Presence or present.—‘‘ Presence or present’ at a meeting means presence or present personally
or by proxy or by attorney duly authorized. ) :

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.

Person.—“ Person” means pa,rtngrships, associations, corporations, companies, unincorporated
or incorporated by Ordinance and registration, as well as an individual.

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

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

Month.—*Month” means a calendar month.

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

~ Singular and plural number.—Words importing the singular number only include the plural,
and vice versa. .
© Masculine and feminine gender.—Words importing the masculine gender only include the feminine,
and vice versa. ) :
BUSINESS.

. B. Commencement of business—The Company may proceed to carry out the objects for which
it is established and to employ and apply its capital as soon after the registration of the Company as
the Directors in their discretion shall think fit ; and, notwithstanding that the whole of the shares shall -

not have been subscribéd 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.

6. Business lo be carried on by Direclors.—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.

. 7. Nominal capital.—The nominal capital of the Company is One hundred and Twel .
Five hundred Rupees (Rs. 112,500,) divided into Seven Thousand Five hundred (7W5EE)(‘)7)e :}ﬁgi'les:-rﬂ
Fifteen Riipees (Rs. 15) each. ) v ' s

B2
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8. Arrangement on issue of shares.—The Company may call up the balance capital whenever the
Directors shall think fit, and may make arrangements on and at any. time after the issue of shares for a

difference between the holders of such shares in the amount of calls to be paid and the time of payment
of such calls.

9. Payment of amount of shares by instalments.—If by the conditions of allotment of any shares
the whole or part of the amount thereof shall be payable by instalments, every such instalement shall,
when due, be paid to the Company by the holder of the share.

10. Increase or reduction of capital.—The Company in General Meeting may, by special resolution,
from time to time, increase the capital by creation of new shares of such amount per share and in the
aggregate and with such special, preferential, deferred, qualified, or other rights, privileges, or conditions
attached thereto, as such resolution shall direct, and the Company in General Meeting may by special
resolution reduce the capital as such special resolution shall direct, and may by special resolution sub-
divide or consolidate the shares of the Company or any of them.

11. New shares.—The new shares shall be issued upon such terms and conditions aiid with such
preferential, deferred,- qualified, special, or other rights, privileges, or conditions attached thereto,
as the General Meeting resolving on the creation thereof or any other General Meeting of the Company
shall direct ; and if no direction be given, as the Directors shall determine, and in particular such shares
may be issued with a preferential or qualified right to the dividends and in the distribution of assets of
the Company and with a special or without any right or voting.

12. 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 to the Shareholders in
proportion to the existing shares held by them, and such offer shall be made by notice specifying the
number of shares to which the Shareholder is entitled, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, -and after the expiration of such time or on the receipt of an
intimation from the Shareholder to whom such notice is given that he declines to accept the shares
offered, the same shall be disposed of in such manner as the Directors may determine. Provided that
the Directors may at their discretion allot such new shares or any portion of them in payment for any

estates or lands or other property purchased or acquired by the Company without first offering such
shares to the registered Shareholders for the time being of the Company. -

13. 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 cal
and instalements, transfer and transmission, forfeiture, lien, surrender, and otherwise.

SHARES.

14. Issue.—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 consider proper. Provided also that the Direztors may at
their discretion allot any shares as remuneration for services rendered or to be rendered and or in payment
for any estates or Jands or other property purchased or acquired by the Company.

15. Acceptance.—REvery person taking any share in the Company shall testify his a.céepta,nce
thereof by writing under his hand in such form as the Company from time to time direct.

) 16. Payment.—Payment for shares shall be made in such manner as the Directors shall from
time to time determine and direct.

17. 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 gign the name of the firm shall be entitled to vote and to give
proxies.

’

18. Shares held by two or more persons not in partnership.—Shares may be reg

istered in the name
of two or more persons not in partnership. :

19. One of joint-holders other than a firm may give receipts ; only one of joint-holders resident in
Ceylon 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 only one of such joint-holders shall be
entitled to the right of voting and of giving proxies and exercising the other rights and powers conferred
on a sole Shareholder, and if the joint-holders cannot arrange amongst themselves as to who shall vote
or give proxies and exercise such other rights and powers conferred on a sole Shareholder, the Share-
holder whose name stands first on the register of names shall vote or give proxies and exercise those
rights and powers ; provided, however, that in the event of such first registered Shareholder being absent

from the Island, the first registered Sharebolder then resident in Ceylon shall vote or give proxies and
exercise all such rights and powers as aforesaid.

20. Survivor of joint-holder 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.

. 21. The joint-holders of a share shall be severally as well as jointly liable for the payment of a]}
mstalements and calls due in respect of such share. : -

22. Company not bound fo recognize any interest in share other than that of registered holder
of any person under clause 38.—The Company shall not be bound to recognize (even though ha,vi;:é

/
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notice of) any contingent, future, partial, or equitable interest in the nature of a trust or othe wise in
any share or any other right in re pect 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
38.to become a Shareholder in respect of any share. ) o .

23. . Certificate.—The certlficates of 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.

24. How tssued.—Every Shareholder shall be entitled to one certificate for all tbe shares registered
in his name, or to several certificates each for ten or more of such shares. Every certificate shall specify
the number of shares in respect of which it is issued, and the amount paid up or credited as paid up
thereon. . .

25. Renewal of certificate.—1f any certificate be worn out or defaced, then upon production thereof
to the Directors they may order the same to be cancelled and may issue a new certificate in lieu thereof ;
and if any certificates be lost or destroyed, then upon proof thereof to the satisfaction of the Directors,
and on such indemnity as the Directors may deem adequate being given, a new certificate in lieu thereof
shall be given to the person entitled to such lost or destroyed certificate. A sum of Two rupees and
Fifty cents (Rs. 2:50) shall be payable for each such new certificate.

26. Certificate to be delivered to the first-named of joint-holders 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. .

: 27. Ewzercise 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.

" 28. Transfer of shares.—Subject to the restriction of these Articles, any Sharecholder may transfer
all or any of his shares by instrument in writing.
- 29. No transfer to infant or person of unsound mind.—No transfer of shares shall be made to an
infant or person of unsound mind.

30. 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.

31. Instrument of tranr*er —The instrument of transfer of any share shall be signed both by
the transferer and transferee, and the transferer shall be deemed to remain the holder of such share until
the name of the transferee is entered in the register in respect thereof.

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

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

34. Registration of transfer.—Every instrument of transfer must be left at the office of the
Company to be registered, accompanied by such evidence as the Directors may reasonably require to
prove the title of the transferrer, and a fee of Rs. 2:50 or such other sum as the Directors shall from time
to time determine must b paid, and thereupon the Directors, subject to the powers vested in them by
Articles 32, 33, and 35, shall register the transferee as a Shareholder and retain the instrument of transfer.

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

36. 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 transferrer shall have no claim whatsoever upon the
Company in respect of the share, except for the dividends previously declared in respect thereof, but if
at all upon the transferee only. : : -

37. Transfer Books when to be closed.—The Transfer Books shall 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 days next ensuing the meeting ; also at such other times as

" the Directors may decide, not exceeding further ten days in any one year.

- — ——

= TRANSMISSION OF SHARES.

38. Title to shares of deceased kolder.—The executors or administrators or the heirs of a deceased
Shareholder shall be the only persons recognized by the Company as having any title to the shares of
such Shareholder. :

39. Registration of persons entitled to shares otherwise than by iransfer.—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, orliquidation of any Shareholder or the marriage of any female
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Shareholder, or in any other way than by transfer, shall, upon producing such evidence that he sustains
the character in respect of which he proposes to act under this clause, or of his title, as the Company:,
think sufficient, be forthwith entitled, subject to the provisions herein contained, to be registered as &

Shareholder in respect of such shares on payment of a fee of Rs. 250 or may, subject to the regulations

as to transfers hereinbefore contained, transfer the same to some other person.

40. Failing such registration, shares may be sold by the Company.—If any person who shall become 3

entitled to be registered in respect of an
within twelve calendar months after the event on the happening of which his title
-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 if, and only if, not fully paid up either by public
auction or private contract, and give a receipt for the purchase money, and the purchaser shall be entitled
to be registered in respect of such shares, and shall not be bound to inquire whether the events have happened
which entitled the Company to sell the same, and the nett proceeds of such sale, after deducting all:

expenses and all moneys in respect of which the Company is entitled to a lien on the shares so sold, -
shall be paid to the person entitled thereto.

Suatrus (SURRENDER AND FORFEITURE).

41. The Directors may accept surrendor of shares—The Directors may accept, in the name and

for the benefit of the Company, and upon such terms and conditions as may be agreed, a surrender of |

the shares of Shareholders who may be desirous of retiring from the Company.

42. If call or instalement be mot paid, notice to be given to Shareholders.—If any Shareholder fail
t0 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 instalement remain unpaid serve a notice
on such Shareholder or his executors or administrators, or the trustee or assignee in his bankruptcy,

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.

y share under clause 39 shall not, from any cause whatever, k:
shall accrue, be ™

Al

22N e hadt

Terms of nmotice.—The notice shall name a day (not being less than one month from the date of
the notice) on and a place or places at which such call or instalment and such interest and expenses as afore-

said are to be paid. The notice shall also state that in the event of non-payment at or before the time

and at the place appointed, the shares in respect of which the call was made or instalment is payable
will be liable to be forfeited.

In default of payment, shares to be forfeited.—If the requisition of such notice as aforesaid be not.
complied with, every or 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 expenses due in respect thereof
be declared forfeited by a resolution of the Board to that effect.

Shareholder still liable to pay money owing at 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 the forfeiture until payment
at 9 per cent. per annum, and the Directors may enforce the payment thereof if they think fit.

43. Surrendered or forfeited shares to be property of Company, and may be sold, &c.—Every share

bought, surrendered, or declared forfeited shall be deemed to be the property of the Company, and may

Eﬁ.:’lg‘}& re-alloted, or otherwise disposed of upon such terms and in such manner as the Board shall -
X .

. 44 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) as by these presents are expressly saved. ‘

) 45. Certificate of surrender or forfeiture.—A certificate in writing under the hands of two of the
Directors and of the Secretary or Secretaries that a share has been duly surrendered or forfeited, stating
the time when it was surrendered or forfeited, shall be conclusive evidence of the facts therein stated
as against all persons who would have been entitled to the share but for such surrender or forfeiture,
and such certificate and the receipt of the Company for the price of such share shall constitute a good
title to such share, and a certificate of proprietorship shall be delivered to any person who may purchase
the same from the Company, and thereupon such purchaser shall be deemed the holder of such share,
discharged from all calls due prior to such purchase ; and he shall not be bound to see to the application

of the purchase money, nor shall his title to such share be atfected 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 Compa,ny
iirmﬁn' the late holder or holders of such share or shares and all expenses incurred in relation to such
s%r aﬁl‘;\g}eﬁ{ tggeg;er with such further sum of money by way of redemption money for the deficit, as the

t bei ; : . y
Jeen made, hat oo eing less than 9 per cent. on the amount of the sums wherein default in payment hag

5 share bona fide sold - ' therwise dis d of under i
shall be redeemable after sale °rﬁazi81:?gsa1,0r re-alloted or otherwise disposed of under Article 43 hereof

B
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46. Company’s lien on shares.—The Company shall have a first charge or paramount lien upon
ail the shares of any holder or joint-holders for all moneys for the time being due to the Company by
such holder or by all or any of such joint-holders respectively, either in respect of such shares or of other
shares held by such holder or joint-holders, or otherwise, and whether due from any such holder indi-
vidually 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.

47. Lien how made available.—Such charge or 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 administrators 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 the sum thereby required to be paid. Should the Shareholder over whose share
the lien exists be in England or elsewhere abroad, ninety days’ notice shall be allowed him.

48. Proceeds how applied.—The nett proceeds of any such sale as aforesaid under the provisions
of Articles 43 and 47 hereof shall be applied in or towards saytisfaction of such debts, liabilities, or-engage-
ments, and the residue (if any) paid to such Shareholder or his representatives.

49. A certificate of sale—A certificate of writing under the hands of two of the Directors and
of the Secretary or Secretaries that the power of sale given by clause 47 has arisen, and is exercisable
by the Company under these presents, shall be conclusive evidence of the facts therein stated.

50. Transfer on sale how executed.—Upon any such sale two of the Directors may execute a trans-
fer 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.

PREVERENCE SHARES.

51. 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 right of preference, whether in respect of dividends or of pay-
ment of capital, or both, or any such other special privilege or advantage over any shares previously
issued or then about to be issued (other than shares issued with & 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 as the Directors may from time to time by resolution determine. ’

52. Resolutions affecting a particular class of shares.—1If at any time by the issde of preference
shares or otherwise the capital is divided into shares of 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 of creation ef 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 thie 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. '

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

CaLLs.

54. Directors may make calls—The Directors may from time to time make such calls as they
think fit upon the registered holders of shares in respect of moneys unpaid thereon, and not by the con-
ditions of allotment made payable at fixed times, and at their discretion may call up a greater amount
on some shares than on others ; and each Shareholder shall pay the amount of every call 8o 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 Shareholder of the time and place appointed for payment of each call.

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

Eatension 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, on such terms as the Directors may deterniine. But no Shareholder shall be entitled
to any such extension except as a matter of grace or favour.
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.B5. Interest on unpaid call.—If the sum payable in respect of any call or instalment is not paid
on or before the day appointed for the payment thereof, the holder for the time being of the share in
respect of which the call shall have been made, or the instalments shall have been due, shall pay interest
for the same at the rate of 9 per centum per annum from the day appointed for the payment thereof
to the time of the actual payment, but the Directors may, when they think fit, remit altogether or in
part any sum becoming payable for interest under this clause.

56. Payment 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 sum actually called up. -

BorrowiNG PowERs.

57. Power to borrow.—The Directors shall have power to procure from time to time, in the
usual course of business, such temporary advances on the produce in hand, or in the future to be obtained
from the Company’s estates as they may find necessary or expedient for the purpose of defraying the
expenses of working the Company’s estates, or of erecting, maintaining, improving, or extending build-
ings, machinery, or plantations, or otherwise. Also from time to time at their discretion to borrow or
raise from the Directors or other persons any sum or sums of money for the purpose of the Company, but so
that the amount at any one time owing in respect of moneys so borrowed or raised shall not, without
the sanction of a General Meeting, exceed the sum of Fifty thousand Rupees (Rs. 50,000). With the
sanction of a General Meeting, the Directors shall be entitled to borrow such further sum or sums and
at such rate of interest as such meeting shall determine. The Directors may, for the purpose of securing
the repayment of any such sum or sums of money so borrowed or raised, create and issue any bonds,
mortgages, debentures, mortgage debentures, debenture stock, bonds of obligation of the Company
charged upon all or any part of the undertaking, revenue, property, and rights or assets of the Company
(both present and - future) including uncalled capital’or unpaid calls, or give, accept, or endorse, 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 cancelled or discharged varied
or exchanged as thie Directors may think fit, and may contain any special privileges as to redemption,
- surrender, drawing, allotment of shares, or otherwise. Kvery 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. A declaration under the Company’s seal contained in or endorsed upon any of the documents
mentioned in this Article and subscribed by two or more of the Directors or by one Director and the
Secretary or Secretaries, one Director being the Managing Director, 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 borrow-
ing power, unless it shall be proved that such creditor was aware that it was so granted. ’

MEBTINGS.

58. First General Meeting.—The First General Meeting of the Company shall be held at such

time, not being more than twelve months after the.registration of the Company, and at such places as
the Directors may determine. '

59. Subsequent General M eetings.—-Subseqﬁent 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.

60. ..Ordinary and Extraordinary General Meetings.—The General Meetings mentioned in the

last preceding clause shall be called Ordinary General Meetings ; all other meetings of the Company
shall be called Extraordinary General Meetings.

61. Euxtraordinary General Meeting.—The Directors ma&, whenever they think fit, call an
Extraordinary anera,l Meeting, and the Directors shall do so upon a requisition made in writing by
Shareholders holding not less than one-seventh of the issued capital, and entitled to vote.

62. Requisition of Sharcholders to state object of meeting ; on receipt of requisition, Directors to
call meeting, and in default 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 regis-
tered 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.
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.

63. Notice of resolution.—Any Shareholder may, on giving not less than ten days’ previous notice

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

. 64, 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;, date, hour of meeting
ag;d the objects and the business of the meeting, shall be given by advertisement in the Ceylon Government
% zette and by notice sent by post or otherwise served as hereinafter provided, but an accidental omission

give such notice to any Shareholder shall not invalidate the proceedings at any General Meeting.
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65. Business requiring and mot requiring notification.—EBvery 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 whatever of which special
mention shall liave been given in the notice or notices upon which the Meeting was convened.

66. Notice of other business to be given.—With the éxceptions 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. .

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

68. If the quorum mot present, meeting. to be dissolved or adjourned ; adjourned meeting to transact
business.—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 disgolved, but in any other caseit 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 personally or by proxy shall be a quorum and may transact
the business for which the meeting was called.

69. Chairman of Directors or a Director to be Chairman of General Meeting ; in case of their absence
or refusal a 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 Chairman.

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

1.  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 adjourn-
ment took place, unless due notice shall be given. '

72.  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 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. .

{ VoTiNG AT MEETINGS.

75. Votes.—At any meeting, every resolution shall be decided by the votes of the Shareholders
present in person or by proxy or by attorney duly appointed, 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 proxy and attorney ; and unless a poll be immediately
demanded in writing by at least three members present in person or by proxy, or by attorney at the
meeting, and entitled to vote, a declaration by the Chairman that a resolution has been carried; and
an entry to that effect in the Mimite 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.

714. 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 any business other than the question on which a poll has been demanded.

75. Poll how taken.—If at any meeting a poll be demanded by notice in writing signed by three
Shareholders present in pevson or by proxy or by attorney at the meeting and entitled to vote, which
notice shall be delivered during the meeting to the Chairman, the meeting shall, if necessary "be ad-
journed, and the poll shall be taken at such time and i such a 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 meetin
at which such poll shall have been demanded shall be entitled to a casting vote in addition to any votes tg
which he may be entitled as a Shareholder and proxy and attorney, and the result of such o{’l ghall bo
deemsed to be the resolution of the Company in such meeting. : P att be -

76. No poll on election of Chairman or on question of adjournment.—No poll
on the election of a Chairman of the meeting or on any question of adjournment.po shall be demanded
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77.  Number éf votes to which Shareholder entitled.—On a show of hands every Shareholder present -
in person or by proxy or attorney shall have one vote only. In case of a poll every Shareholder present
in person or by proxy or attorney shall have one vote for every share held by him.

78. Guardian of infant, &c., when entitled to vote.—The parent or guardian of an infant Shareholder.
the committee or other legal guardian of any lunatic Shareholder, and the executor or administrator

of any deceased Shareholder, or any one of such persons as aforesaid if more than one, shall be entitled
to vote in the place of such infant, lunatic, or deceased person.

79. Voting in person or by proxy.—Votes may be given either personally or by proxy or attorney
duly authorized. ,

80. Non-Sharcholder not to be appointed prowy.—No person shall be appointed a proxy who is

not a Shareholder of the Company, but the attorney of a Shareholder, even though not himself a Share-
holder of the Company, may represent and vote for his principal at any meeting of the Company.

81. Shareholder in arréar or not registered at lenst three months previcus to the meeting 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 ; 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 or speak at any meeting held after the expiration of three months from the registration
of the Company, in respect of or as the holder of any share which he has 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 or speak duly registered as the holder of the share in respect of which he claims to vote or speak.

82. Proxy to be printed or in writing.—The instrument appointing a proxy shall be printed or
written, and shall be signed by the appointor, or if such appointor be a corporation it shall be by the
common seal of such corporation.

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

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

The Ceylon United Rubber Company, Limited.

L , 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 s
One -Thousand Nine Hundred and , and at any adjournment theréof, and at every
poll which may be taken in consequence thereof. : -

Aswitness my hand this ———day of —

—, One Thousand Nine Hundred and — —— —

85. 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 or by attorney) except at the meeting
or poll at which such vote shall be tendered, and every vote (whether given personally or by proxy

or by attorney) to which no objection shall be made at such mecting or pell shall be deemed valid for
all purposes of such meeting or poll whatsoever.

86. No Shareholder to be prevented from voting by being personally inierested in result.—No Share-
hoic_ler shall be prevented from voting by reason of his being personally interested in the result of the
voting.

DirEcTORS.
87. Nwumber of Directors.—The number of Directors shall never be less than two nor more than

) 88. Thewr qualification and remuneration.—The qualification of a Dirvector shall be his holding
in his own right shares in the Company, whether fully paid up or partly paid up, of the total nominal
value of at least One thousand Five hundred Rupees (Rs. 1,500) and upon which, in the case of partly
paid up shares, all calls for the time being shall have been paid, and this qualification shall apply as well
to the first Directors as to all future Directors. As a remuneration for their services, the Directors and
Managing Director shall be entitled to appropriate a sum not exceeding Two Thousand Two hundred and
Fifty Rupees (Rs. 2,250) annually, to be divided between them in such manner as they may determine,
and as hereinafter provided, but the Company in General Meeting may at any time alter the amount
of such remuneration for the future, and such remuneration shall not be considered as including any
remuneration for special or extra services hereinafter referred to.

89. Appointment of Directors and duration of their office.—The first Directors shall be Charles Ernest
Stevenson of Colombo, John Hall Brown of Knuckles, Kandy, who shall hold office till the First Ordinary
Meeting, when they shall retire but shall be eligible for re-election. After allotment Charles John Keep
shall join the Board and act as Managing Director and he shall remain in office so long as he holds 2,000

shares. cither fully or partly paid up, and he shall be entitled to appoint any Shareholder then resident
in Ceylon to act in his stead.

90, Di?‘(’,cfo’r.s may o . - - e y . N . P OAI eyt
. ppoint Managing Director or Directors ; his or their remuneration.—One or
%‘;’:&gﬁ tl;:s g:‘l_:ecf'o“}? may be appointed by the Directors to act as Secretary or Managing Director, and (or)
Comp ajgﬁ y’gesta(;zs ;Sxtmg Agents of the Company, or Superintendent or Superintendents of any of the
» Xor such time and on such terms as the Direotors may determine or fix by agreement

five.
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with the person or persons appointed to the office, and they may from tiine to time revoke such appoint-
ment and appoint another or other Secretary, Director or Managing Directors, except the first Managing
- Director, and (on) Visiting Agent or - Visiting Agents, Superintendent or Superintendents, and the
Directors may impose and confer on the Managing Director or Managing Directors all or any duties and
powers that might be imposed or conferred on any Manager of the Company. If any Director shall
be called upon to perform any extra services, the Directors may arrange with such Director for such
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. The salary of the first Managing Director shall be One thousand
Five hundred Rupees (Rs. 1,500) per annum and shall accrue de die in diem. :
91. . 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.
92. Board may fill up vacancies.—The Board shall have power at any time and from time to.
- time before the First Ordinary General Meeting to supply any vacancies in their number -arising frorm -
death, resignation, or otherwise. : .

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

94. To retire annually.—At the Second Ordinary General Meeting and at the Ordinary General
Meeting in every subsequent year two of the Directors for the time being shall retire from® office as pro-
vided in clause 95.

95. Retiring Directors how determined.—The Directors to retire from office at the Second, Third,
and Fourth Ordinary General Meetings shall, unless the Directors otherwise arrange among themselves,
and except as provided for in clause 89, be determined by ballot; in every subsequent year the Directors
to retire shall be those who have been longest in office.

96. Retiring Directors eligible for re-election.—Retiring Directors shall be eligible for re-election.

. 97. Decision of question as to relirement.—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.

98. 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 General
Meeting increase or reduce the number of Directors, and may also, subject to the like approval, determine -
in what rotation such increased or reduced number is to go out of office.

99. If election mot made, retiring Directors to continue until next meeting.—If at any meeting at
which an election of Directors ought to take place the place of the retiring Directors is not filled up
the retiring Directors may continue in office until the First Ordinary Meeting in the next year, and so,
on from meeting to meeting until their place is filled up, unless it shall be determined at such meeting
to redue the number of Directors. :

100. 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 Secretaries, or by leaving the same at the registered -
office of the-Company, or by tendering his written resignation at a meeting of the Directors, and on the
acceptance of his resignation by the Directors or Secretaries, but not before, his office shall become
vacant. ’ .

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

(2) If he accepts or holds any office or place of profit other than Managing Director, Visiting
Agent, Superintendent,, or Secretary under the Company.
I (b) If he becomes bankrupt or insolvknt, or suspends payment, or files a petition for the -
liquidation of his affairs, or compounds with his creditors. ’
_ (¢) 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. o
Exceptions.—But the above rule 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 Agent, or Secretary, or Proctor, or by his being a member of a firm who are Agents or Secretaries
or Proctors, of the Company ; nevertheless, he shall not vote in respect of any contract work or business
in which he may be personally interested.

. 102. How Directors removed and successors appointed.—The Company may, by a s éeial resoluts
remove any Director, except as provided in clause 83, before the expiration of hisy per}i’od gf dﬂ’icee :11313‘1): ;
by an ordinary resolution, appoint a%other person in his stead, and the Director so appointed ;hall b 01§ ,
office only during such time as the Director in whose place he is appointed would ‘ :
if he had not been removed ' Ppo uld have held the same, |

3
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103. 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 insuffiicency 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 tortious 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 ths duties of his

respective office or in relation thereto, unless the same happen through his own wilful act or default.

104. 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.

. 105. Powers of Directors.—The business of the Company shall be managed by the Directors
either by themselves or through the Managing Director, or by dn 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 as 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, and in and about the valuation, purchase, lease, or acquisition of estates

and lands, and the opening, clearing, planting, cultivation, inspection, and supervision thereof, and
otherwise in or about the working and business of the Company.

106. The Directors shall carry on the business of the Company in such a manner as they may
think most expedient, and in addition to the powers and authorities by any Ordinance or by these presents
expressely 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, artizans and workers, and.generally do all such other acts and things as are or shall
Jbe by any Ordinance or by these presents directed and authorized to be exercised, given, made, or done
by the Company and are not by any Ordinance or by these presents required to be exercised or done by
the Company in General Meeting, subject, nevertheless to the provisions of any such Ordinance anfi of
these presents, and to such regulations and provisions (if any) as may from time to time be prescribed
by the Company in General Meeting, but no regulation made by the Company in General Meeting shall ,
invalidate any prior act of the Board which would have been valid if such regulations 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 express power. '

107: The Directors shall have power to purchase, take on lease or in exchange, or otherwise
acquire for the Company any estate or estates, land or lands, property, rights, options, or privileges,
yvhioh the Company is authorized to acquire at such price’ and for such consideration either in cash or
in shares or otherwise, and generally with such titles on such terms and conditions as they may think fit;
and to make and they 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, visiting agents, inspectors, 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, visiting agents,
inspectors, clerks, or servants for such reasons

£ as they may think proper and advisable, and without
assigning any cause. -

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

109. 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 appointments. 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 Director 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 inconsistént with such delegates are herein contained ; and they shall have powers to fix
:ge frﬁ;nunbra.tipn of such agent or secretary or agents or secretaries and Managing Director other than
oie'bor: Managing Due_ctor and other officers. They shall not however be entitled to delegate any powers
except %miis:r charging the property of the Company to any agent of the Cqmpany or other person
‘o Wmchys“chmment m writing signed by all the Directors, which shall specifically state the extent
Powers may be used by the person or persons to whom they are so delegated, and the
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conditions under which they may be so used ; and such limitations and conditions shall be an essential
“part of the powers so delegated, and compliance therewith shall be a condition precedent to the exercise
of these powers. The Directors shall also have the power to bring or defend any action, suit, prosecufion,
or other legal proceedings in the name of the Company. - . 4

110. It shall be lawful for the Directors if authorized so to do to 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, property, 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 amalgamation, sale, or other disposition into effect so far as a resolution of the Company
is not by law neessary 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. It shall
be lawful for the Directors and they are hereby authorized to sell or contract to sell during the year 1907
without ref rence to the Shareholders a portion of their property, always provided that such portion
sold shall not exceed one-half of the area then planted with rubber and of the same or lesser age than
i;he remainder, the price to be at least Four hundred and Fifty Rupees (Rs. 450) per acre for the planted

and. . '

111. 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.

112. Meeting of Directors.—The Directors may meet for the despatch of business, adjourn,’
and otherwise regulate their meetings as they may think fit. TUntil the first allotment of shares, two
Directors shall be a quorum ; after that the Managing Director and one other Director shall constitute

a quorum.

113. * A Director may summon meetings of Directors.—A Director may at any time summon &
meeting of Directors.

114. Who is to preside at meetings of Board.—The Managing Director shall be the Chairman,
or at his option the Board may elect a Chairman of their meetings, and all meetings of the Directors shall
be presided over by the Chairman if one has been elected.

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

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

117. Acts of Board or Committee valid notwithstanding informal appointment.—The acts of the
Board or of any Committees appointed by the Board shall, notwithstanding any vacancy in the Board
or Committee, or defect in the appointment of any Director or of ahy other 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. - . ’

118. 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, so far as the same are applicable thereto, and be not superseded by the express terms of the
.appointment of such Committees respectively, or any regulations imposed by the Board.

119. Resolution in writing by the Directors as valid as if passed at a meeting of Directors.—A Resolu~
tion 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.

120. Minuies 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, videlicet .—

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

(b) 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.

(c) Of the resolutions and proceedings of all General Meetings. '

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

(e) Of all orders made by the Directors.

121. 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 Meetin
or Board Meeting or Committee Meeting, respectively ; and all Minutes purporting to have been signeg
by any Chairman of any General Meeting, -Board Meeting, or Committee Meeting, respectively, shall,
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for all purposes whatsoever, be prima 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, and
of the date on which such meeting was held.

122. The use of the seal.—The seal of the Company shall not be used or affixed to any deed or
instrument except in the presence of two or more of the Directors, or of one Director and the Secretary
or Secretaries of the Company, who shall attest the sealing thereof, such attestation on the part of the

Secretaries, in the event of a firm being the Secretaries, being signified by a partner of the said firm signing
for and on behalf of the said firm as such Secretaries.

ACCOUNTS.

123. 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
takes place, and of the assets, credits, and liabilities of the Company, and generally of all its commercial,
- financial, and other affairs, transactions, and engagements, and of all other matters necessary for showing

‘the true financial state and condition of the Company, and the accountsshall be kept in such books and
in such a manner at the registered office of the Company as the Directors think fit.

124. 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 any of them shall be open to the inspection of the Shareholders,
and no Shareholder other than Directors shall have any right of inspecting any account or book or docu-

ment of the Company except as conferred by the statutes or authorized by the Directors or by a resolution
of the Company in General Meeting.

125. Statement of accounts and balance sheet to be furnished to General Mectings.—At the Ordinary
General Meeting in every year the Directors shall lay before the Company a statement of the profit and -

loss account of the preceding year and a balance sheet containing a summary of the property and liabilities
of the Company made up to the end of the previous year. :

126. Report to accompany statement.—Every such statement shall be ‘accompanied by a report
a3 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. : : .

127. 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
Subscriber. :

' : Drvinenps, Bonvus, AxD Ruserve Fonbp.

128. 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 and (or) pay a bonus to the Shareholders in
proportion to the amount paid or credited as paid on their shares until 1912, but after that all shares
rank alike for dividend or bonus, but no dividend shall be payable except out of nett profits.

129. Interim dividend.—The Directors may, if they think fit, determine on and declare an

interim dividend to be paid and (or) pay a bonus to the Shareholders on account and in anticipation
of the dividend on the thenurrent year.

130. 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.

131. 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 extendi.g the buildings and premises, or for 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 may from time to time be deemed expedient.

182. Unpaid interest or dividend not to bear interest.—No unpaid interest or dividend or bonus
shall ever bear interest against the Company.

. 138. No Shareholder to receive dividend while debt due to Company.—No Shareholder shall be
entitled to receive payment of any dividend or bonus in respect of his share or shares whilst any moneys

may be dué 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.

134. Directors may deduct debt from the dividends.-——The Directors may deduct from the dividend
or bonus payable to any Shareholder all sums of money due from him (whether alone or jointly with

any ather person) to the Company, and notwithstanding such sums shall not be payable until after the
date when such dividend is payable.

: 135. Notice of dividend ; forfeiture of unclaimed dividend.—Notice of all interest or dividends
céxi: bgmmes to become payable shall be given to each Shareholder enfitled thereto ; and all interest op
vidends or bonuses unclaimed by any Shareholder for three years after -notice thereof is given ‘may
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ioe forfeited by a resolution of the Board of Directors for the benefit of the Company, and if the Directors '
think fit may may be applied in augmentation of the reserve fund.

. 186. Shares held by a 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.

137. 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 effectual receipts given by, any

one of such persons.
Avpir.

138, Accounts to be audited.—The accounts of the Company shall from time to time be examined
and the correctness of the balance sheet ascertdined by one or more Auditor or Auditors.

139. 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 & 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. o

140. Appointment and retirement of Auditors.—The Directors shall appoint the first Auditors
of the Company and fix their remuneration ; and all future Auditors, except asis hereinafter mentioned, .
* shall beappointed 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 appontments or until otherwise ordered by a General Meeting. :

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

142. 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. ,
T 143. Casual vacancy in number of Auditors how filled wp.—If any vacancy that may occur in
the office of Auditor 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.

144. 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 accounts and vouchers relating thereto, and to report thereon to the meeting generally or specially .
as he may think fit. .

145. Company’s accounts to be opened 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.

146, Notices how authenticated.—Notices from the Company may be authenticated by the signature
%mn(tied 05 written) of the Agent or Secretary, Agents or Secrefaries, or other persons appointed by the
oard to do so. .

147. Shareholders to register address.—XEvery 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.

Service of notices.—A notice may be served by the Company upon any Shareholder, either per-
sonally or by sending through the post in a prepaid letter, addressed to such Shareholder at his registered
address or place of abode in Ceylon, and also a duplicate shall be sent to his address or that of his executors
abroad, if known, but only as a matter of courtesy, 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 Secretaries of the Company their own or some other address in Ceylon.

148. Notice to joini-holders of shares other than a firm.—All notices directed to be given to Share-
_holglers shall, with respect to any share to which persons other than a f:u'm are jointly entitled, be sufficient
ﬁhglven to any one of such persons, and notice so given shall be sufficient notice to all the holders of such
shares. : ;

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

150. Non-resident Shareholders 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 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, but
duplicate notices shall also be sent to Shareholders at their address abroad, if known, but only as a matter
of courtesy.

G!;z,‘ All notices required to be given by advertisement shall be published in the Ceylon Govarnment



1088 * PART V. — CEYLON GOVERNMENT GAZETTE — JuLy 27, 1906

ARBITRATION.

161.  Directors may refer dispules to arbitration.—Whenever any question or other matter what~
soever arises in dispute between the Company and any other company or persons, the same may be
referred by the Directors to arbitration.

EvViDENCE.

152. Evidence in action by Company against Sharecholders.—On the trial or hearing of any action
or suit brought or instituted by the Company against any Shareholder or his representatives to recover
any debt or money claimed to be due to the Company in respect of his shares, it shall be sufficient toprove
that the name of the defendant is or was when the claim arose on the Register of Shareholders of the
Company as a holder of the number of shares in respect of which such claim is made, and that the amount
claimed is not entered as paid in the books of the Company ; and it shall not be necessary to prove the
registration of the Company, nor the appointment of the Directors who made any call, nor that a quorum
of Directors was present at the Board at which any call was made, nor that the meeting at which any

call was made was duly convened or constituted, nor any other matter whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debt. . )

ProvISION. RELATIVE TO WinDING Up or DissoLuTioN oF THE COMPANY.

153. Purchase of Company’s property by Shareholders.—Any Shareholder, whether a Director
or not, or whether alone or jointly with any other Shareholder or Director, and any person not a Share-
holder, may ‘become the purchaser of the property of the Company or any part thereof, in the event
of a winding up or a dissolution, or at any other time when a sale of the Company’s property or effects,

or any part thereof, shall be made by the Directors under the powers hereby or under the Ordinance
conferred upon them. '

In witness whereof the subscribers to the Memorandum of Association have hereto set and sub-

scribed their names at Yatiyantota and at Colombo, this Thirtieth day of June, 1906, and this Fourth day
of July, 1906. N ' »

Cuarres J. KgEp.

o o N Witness to the signature of CuarRLEs JouN KEBP at Yatiyantota this 30th
< - day of June;, 1906 : : .

L. Baviry, Planter, Yatiyantota.

C. E. STEVENSON.

J. Harn Brown. !
, Joux W. R. Stir.

M. J. Cary.

G. A. RETTIE.

AxprEW YOUNG.

Witness to the signatures of C. E. SteveExNsoN, J. Harr. BrowN, JOHN

W. R. S, M. J. Cary, G. A. RETTIE, and ANDREW YoUNG at Colombo
this Fourth day of July, 1906.

R.F.por SABAM,
Proctor, Supreme Court, Colombo.

»

MEMORANDUM OF ASSOCIATION OF THE MACALDENIYA TEA AND RUBBER
' , COMPANY, LIMITED.

1. - The name of the Company is “ THE MACALDENIYA TEA AND RUBBER CoMPANY, LiMITED.”
2. The registered office of the Company is to be established in Colombo.
3, The objects for which the Company is established are—

(1) To purchage the Macaldeniya Estate, situate in the Koslanda District, Province of Uva, containing in
extent Nine hundred and Twenty-eight (928) acras more or less, at or for the price or sum of One
hundred thousand Rupees (Rs. 100,000), subject to an existing mortgage over the said estate for Four
thousand Pounds (£4,000) sterling, which will also have to be paid off by the Company. The said
sum of Rs. 100,000 to be payable in cash or in shares of the Company, or partly in cash and partly
in shares of the Company. Such shares to be fully paid up or partly paid up, and to be issued to the
vendors and (or) their nominee or nominees.

(2) To purchase, take on leage or in exchange, hire, or otherwise acquire any other estate or estates, land op
landy in the Island of Ceylon or the Federated Malay States or elsewhere, and any right of way, water
 right, and other rights, privileges, and easements and concessions,and any factories, machinery, imple-

ments, tools, live and dead stock, stores, effects, and other property, real or personal, immovable
or movable, of any kind. '
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(3) Tohold, use, clear, open, plant, cultivate, work, manage, improve, carry on, and develop the undertaking
lands, and real and personal, immovable and movable estates or property and assets of any kind of
the Company, or any part thereof.

“4) To plant, grow, and produce rubber, tea, coffee, cocoanuts, cinchona, cacao, cardamoms, rhea, ramie
plants, trees, and other natural products or produce of any kind in the Island of Ceylon or the
Federated Malay States or elsewhere. - :

(5) To treat, cure, prepare, manipulate, submit to any process or manufacture, and render marketable
(whether on account of the Company or others) rubber, tea, coffee, or any other such products or
produce as aforesaid, or any articles or things whatsoever ; to buy, sell, export, import, trade, and
deal in rubber, tea, coffee, and other products, wares, merchandise, articles, and things of any kind
whatsoever, either in a prepared, manufactured, or raw state, and either by wholesale or retail.

(6) 'To carry on in the said Island of Ceylon or the Federated Malay States or elsewhere all or any of the
following businesses, that is to say: planters of rubber, tea, coffee, or any other such products or
produce as aforesaid in all its branches ; carriers of passengers and goods by land or by water ;
forwarding agents, merchants, exporters, importers, traders, engineers; proprietors of docks, wharves,
jetties, piers, warehouses, and boats ; and of tug owners and wharfingers ; and any other business
which can or may conveniently be carried on in connection with the above or any of them.

(7) 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 ; and to
apply for purchase, or otherwise acquire, any patents, brevets d'invention, concessions, and the like
conferring an exclusive or.non-exclusive or limited right to wuse, or any information as to any
invention which may seem capable of being used for any of the purposes of the Company, or tha
acqusition of which may seem caleulated directly or indirectly to benefit this Company ; and to use
exercise, develop, grant licenses in respect of, or otherwise turn to account the property, rights,
and information so acquired.

(8) To purchase rubber, tea leaf, coffee, and (or) other raw products or produce for manufacture,
manipulation, and (or) sale. - .

(9) To.work mines or quarries, and to find, win, get, work, crush, smelt, manufacture, or otherwise deal with
ores, metals, minerals, oils, precious and other stones or deposits or products, and generally to carry
on the business of mining 1n all branches. ‘

(10) To purchase, take in exchange, hire, or otherwise acquire and hold boats, barges, tugs, launches, and

vessels of any description whatsoever ; and to purchase, take in exchange, hire, or otherwise acquire

and hold vans, omnibuses, carriages and carts, and other vehicles of any description whatsoever H

and to purchase, take in exchange, hire, or otherwise acquire and hold all live and dead stock,

chattels, and effects required for the maintenance and working of the business of carriers by land or

by water; of proprietors of docks, wharves, jetties, piers, warehouses; of tug owners and

wharfingers ; or of any other business which can or may conveniently be carried on in éonnection
with the above respectively. ‘ .

(11) To build, make, consiruct, equip, maintain, improve, alter, and work rubber and tea factories, cocoanut
and coffee-curing mills, manufactories, buildings, erections, roads, water-courses, docks, wharves
jetties, and other works, and conveniences which may bé necessary or convenient for the purposes'
of the Company, or may seem calculated directly or indirectly to advance the Company’s interests ;
and to contribute to, subsidize, or otherwise assist or take part in the construction improvement’
maintenance, working, management, carrying out, or control thereof. ’

12) To cultivate, manage,and superintend estates and properties in the Island of Ceylon, th
2 Malay States, and elsewhere, and generally to undertake the business of estatey age’ntseitlf i%zraé;?g
Island, the Federated Malay States, and elsewhere; to act as agents for the investment, loan
payment, transmission, and collection of money and for the purchase, sale, improvement de’velop-,
ment, and management of property, including concerns and undertakings ; and to transact’any other
agency business of any kind. ’ .

(13) To engage, employ, maintain, and dismiss managers, superintendents, assistants, clerks, coolies, and
other servants and labourers ; and to remunerate any such at such rate as shall be thought fit, and
to grant pensions or gratuities to any such or the widow or children of any such. ’

(14) To enter into any arrangements with any authorities, Government, Municipal, local, or otherwise, that
may seem conducive to the Company’s objects or any of them, and to obtain from any such authority
any rights, privileges, and concessions which the Company may think it desirable to obtain, and to
carry out, exercise, and comply with such arrangements, rights, privileges, and concessions. '

(15) To enter into partnership or into any arrangement for sharing profits, union of interest reciprocal
concession, amalgamation or co-operation with any person or persons, corporation, o;' company
carrying on or about to carry on or engage in any business or transaction which this Company is
authorized to carry on or engage in, or any business or transaction capable of being conducted g0 as
directly or indirectly to benefit this Company, and to take or otherwise acquire and hold shares or
stock in or securities of and to subsidize or otherwise assist any such Company, and to sell, hold
re-issue with or without guarantee, or otherwise deal with such shares or securities ;: and to’form’
constitute, or promote any other company or companies for the purpose of a'cquirin’g all or any of
the property, rights, and liabilities of this Company, or for any ‘other purpose which ma sz
directly or indirectly calculated to benefit this Company. v seem

(16) To procure the Company to be registered or established or authorized % i i
Ceylon, the Federated Malay States, or elsewhere. 0 do business in the Island of

(17) To lend money on any terms and in any manner and on any security, and in particul ' i
of plantations, factories, growing crops, produce, bills of exchange?,promiss%g lr?gt:: %\no;%zs%‘;ﬁrn%
lading, warrants, stocks, shares, debentures, and book debts, or without an secu;'it t‘.’ 1 an
generally to transact financial business of any kind, - ) y ¥ 8t al, and
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(18) 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 the performance or discharge of
any obligation or liability of the Company, or for any other purpose to create, execute, grant, or issue
any mortgages, mortgage debentures, debenture stock, bonds, or obligations of the Company either
at par, premium, or discount, and either redeemable or irredeemable or perpetual, secured upou all or
any part of the undertaking, revenue, rights, and properties of the Company, present and future,
including uncalled capital or the unpaid calls of the Company.

(19) Generally to purchase, take on lease or in exchange, hire, or otherwise acquire any real or personal
property, and any rights, privileges, licenses, or easements which the Company may think necessary
or convenient with reférence to' any of these objects, and capable of being profitably dealt with
in connection with any of the Company’s property or rights for the time being.

(20) To cause or permit any debenture stock, bonds, debentures, mortgages, charges, incumbrances, liens,
or securities of or belonging to or made or issued by the Company or affecting its property or rights
or any of the terms thereof to be renewed, extended, varied, redeemed, exchanged, transferred, or
satisfied,’as shall be thought fit, also to pay off and reborrow the moneys secured thereby or any part
or parts thereof. ’

(21) To sell the undertaking of the Company or any part thereof for such consideration as the Company -

may think fit, and in particular, shares, debentures, or securities of any other company having
objects altogether or in part similar to those of this Company.

(22) To invest and deal with the moneys of the Company not immediately required upon such securities
" and in such manner as may from time to time be determined.

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

(24) To remunerate any parties for services rendered or to be rendered in placing or assisting to place any
shares in the Company’s capital, or any debentures, debenture stock, or other securities of the
Company, or in or about the formation or promotion of the Company or the conduct of its business.

(25) To do all or any of the above things in any part of the world, and either as principals, agents,
contractors, or otherwise, and either alone or in conjunction with others, and either by or through

agents, sub-contractors, trustees, or-otherwise,’and generally to carry on any business or effectuate
-~ any object of the Company.

(26) To sell, let,lease, underlease, exchange, surrender, transfer, deliver, charge, mortgage, dispose of, turn
to account, or otherwise deal with all or any part of the property and rights of the Company,
whether in consideration of rents, moneys, or securities for money, shares, debentures, or securities
in any other company, or for any other consideration.

(27) 'To pay for any lands and real or personal, immovable or movable estate or property or assets of any
kind acqyired or to be acquired by the Company, or for any services rendered or to be rendered to
the Company, and generally to pay or discharge any consideration to be paid or given by the
Company in money or in shares (whethef fully paid up or partly paid up) or debentures or debenture
stock or obligations of the Company or partly in ome way and partly in another or othérwise
howsoever, with power to issue any shares either as fully paid up or partly paid up for such
purpose.

(28) To accept as consideration for the sale or disposal of any lands and real or personal, immovable or
movable estate or property or assets of the Company or in discharge of any other consideration to
be received by the Company, money or shares (whether fully paid up or partly paid up) of

any Company, or the debentures or debenture stock or obligations of any company or person or
persons or partly one and partly any other,

@9 To distribute among the Shareholders in specie any property of the Company, whether by way of
dividend or upon areturn of capital, but so that no distribution amounting to a reduction of capital
be made, except with the sanction for the time being required by law. !

(30) To do allsuch other things as may be necessary, incidental, conducive, or convenient to the attainment
of the above objects or any of them. It being hereby declared that in the foregoing clause (unless
a contrary intention appears) the word ¢ person ” includes any number of persons and a corperation,
and that the “ other objects”” specified in any one paragraph are not to be limited or restricted by
reference to or inference from any other paragraph. .

4. The liability of the members is limited.

5. The nominal capital of the Company is One million Rupees (Rs. 1,000,000), divided into Twenty thousand
(20,000) shares of Fifty Rupees (Rs. 50) cach, with power to increase or reduce the capital. The shares forming the
capital (original, increased, or reduced) of the Company may be subdivided or consolidated or divided into such classes,
with any preferential, deferred, qualified, special, or other rights, privileges, or conditions attached thereto, and be
held upon such terms as may be prescribed by the Articles of Association and Regulations of the Company for the
time being or otherwise.. 4 -

We, the several persons whose names and addresses are subscribed, 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 :—

"
Names and Addresses of Subscribers. ¥ “@bﬁiﬁf S‘]fﬁ‘srffiﬁien

SravLey Bots, Colombo

. ses - aes One
'W. SurHERLAND Ross, Colombo... One
G. H. Arsron, Colombo s One
F. J. pE Saram, Colombo o One
. Crossie RoLEs, Colombo ... wes One
L. 0. Lekrg, Colombo . % One
~TERRITT H. TarsaMm, Colombo ... . C e One

Witness to the above signatures at Colombo this 12th day of July, 1906 :

- . LEsuiE W. F. DE SARAM,
Proctor, Supreme Court, Colombo.
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© " ARTICLES OF ASSOCIATION OF THE MACALDENIYA TEA AND RUBBER
. COMPANY, LIMITED. , Ly

Sm————

e
has

A

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 aunexed to * The Joint Stock Companies’ Ordinance, 1861,” shall not apply to this Company, which
shall be governed by the regulations contained in these Articles, but subject to repeal, addition, or alteration by
special resolution. :

2. Power to alter the regulations.—The Company may, by special resolution, alter and make provisions instead
of, or in ‘addition to, any of the regulations of the Company, whether contained and comprised in these Articles

not.

3. None of the funds of the Company shall be employed in the purchase of or be lent on shares of the
Company. .
INTERPRETATION.

4. Interpretation clausse.—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,
vig, (—

Company.—The word “ Company” means “ The Macaldeniya Tea and Rubber Company, Limited,” incor-
porated 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’ Ordinances, 1861, 1888,
and 1893,” and every other Ordinance from time to time in force concerning Joint Stock Companies which may apply
to the Company.

Special resolution and extraordinary resolution.—'* Special resolution’
the meanings assigned thereto respectively by * the Ordinance.”

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 o be raised for the purposes of
the CCompany. i

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. T

Presence or present.—* Presence or present” at a meeting means presence or present personally or by proxy or
by attorney duly authorized.

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 meeeting of the Directors or (as the context may require)nthe Directors assembled
ab 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 incorporated *
by Ordinance and registration, as well as individuals. ,

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

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

Month.—+Month” means a calendar month. )

Writing.—“ Writing " means printed matter or print as well as writing,

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

Masculing and feminine gender.—Words importing the masculine gender only include the feminine, and wies '

1

and * extraordinary resolution” have

versd.
BusINESS.

5. Commencement of business.—The Company may proceed to carry out the objects for which it is established
and to employand 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. '

8. 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.
: 7.» Nominal capital.—The nominal capital of the Company iz One million Rupees (Rs. 1,000,000), divided
into Twenty thousand (20,000) shares of Fifty Rupees (Rs. 50) each.

8. Arrangement on issue of shures.—The Company may call up the balance capital whenever the Directors shall
think fit, and may make arrangements on the issue of shares for a difference between the holders of such shares in the
amount of calls to be pzid, and the time of payment of such calls. ’

9. Payment of anount of shaves by instulments.—If by the conditions of allotment of any share th
part of the smount thereof shall be payable by instalments, every such instalmens shail, whenydue te p:ight?;zl?r
Company by the holder of the share. : ? &

10. Increase or reduction of capital.— The Company in General Meeting may, by special lutio .
to time, increase the capital by creation of new shares of such amount per share a.?)'d i¥x tll)le ag;:fga?:lzi dﬁ:i‘t'i tlm;
specisal, preferential, deferred, qualified, or other rights, privileges, or conditions attached thereto as ’such resblllsf‘.‘i;n

E4
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shall direct, and the Company in General Meeting may by speecial resolution reduce the capital as such special reso-
lution shall direct, and may by special resolution subdivide or consolidate the shares of the Company or any of them.
11. New shares~—'I'he new shares shall be issued upon such terms and conditions, and with such preferential,
deferred, qualified, special, or other rights, privileges, or conditions attached thereto. as the General Meeting resolving
on the creation thereof or any other General Meeting of the Company shall direct ; and if no ditection be given, as
the Directors shall determine, and in parsicular such shares may be issued with a preferential or qualified right to the
dividends and in the distribution of assets of the Company, and with a special or without any right of voting.
12.  How carried into effect.— Subject to any direction to the oontrary that may be given by the meeting that
* sanctions the increase of capital, all new shares shall be offered to the Shareholders in proportion to the existing shares
held by them, and such offer shall be made by notice specifying the number of shares to which the Shareholder is
entitled, and limiting a time within which the offer, if not acceﬁted, 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 notioe is given that he
declines to accept the shares pffered, the same shall be disposed of in such manner as the Directors may determine.
Provided that the Directors may at their diseretion allot suoh new shares or any portion of them in payment for any
estates or lands or other property purchased or acquired by the Company without first offering such shares to the
registered Shareholders for the time being of the Company. : .
© 18, Same as original capital.—Bxcept 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 pauyments of calls and instalments, transfer and trane-
misgion, forfeiture, lien, surrender, and otherwise. !

SHARES,

14, Issue~The shares, except where otherwise provided, shall be allotted at the disoretion of and by the
Directors, who may from time to time issue any unissued shares,and mayadd to such shares such an amount of premivm
as they may consider proper. Provided that such unissued shares shall first be offered by the Directors to the registered
Shareholders for the time being of the Company as nearly as possible in proportion to the sharesalready held by them,
and such shares as shall not be actepted 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 maaner
as they think most beneficial to the Company. Provided also that the Directors may at their discretion allot any
shares in payment for any estates orlands or other property purchased or-acquired by the Company without first
offering such shares to the registered Shareholders for the time being of the Company.

15. Acceptance.— Every person taking any share in the Companyshall testify hisacceptance thereof by writing
under his hand in such form as the Company from time to time directs.

16. Payment.—Payment for shares shall be made in such mannerasthe Directors shall from time to time
determine and direct. .

17. Shares keld 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.

18. Shares held by two or more persons not in partnership.—Shares may be registered in the name of two or
more persons not in partnership. i

19. One of joint-holders other than a firm may give receipis ; only one of joini-holders resident in Ceylon entitled to
vote,—Any one of the joint-holders of & share other than a firm may give effectual receipts for any dividends
payable in respect of such s.ha.xre ; but only one of such joint Shareholders shall be entitled to the right of voting and
of giving proxies and exercising the other rights and powers conferred on a sole Shareholder, and if the joint-holders
cannot arrange amongst themselves as to who shall vote or give proxies and exercise such other rights and powers
conferred on a sole Shareholder, the Shareholder whose name stands first on the register of shares shall vote or give
proxies and exercise those rights and powers ; provided, however, that in the event of such first registered Share-
holder being absent from the Island, the first registered Shareholder then resident in Ceylon shall vote or give
proxies and exercise all such rights and powers as aforesaid.

20. Survivor of joint-holder, 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 havi;ig an% title to, or interest in, such shares.

he joint-holders of a share shall be severally as well as jointly liable for the payment of all instalments
and calls due in respect of such share, .

22. Company not bound to recognize any interest in share other than that of registered holder or of any person under
elause 88.—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, exce%t 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 38 to besome a Shareholder in respect of any share.

23, Certificates.—The certificates of shares shall be issued nnder the seal of the Company, and signed by two
Directors or by one Director and the Secretary or Secretaries of the Company. .

24. How issued.—Every Shareholder shall be "entitled to one certificate for all the shares registered in his
name, or to several certificates, each for one or more of such shares. Every certificate shall specify the number of the
share in respect of which it is issued.

25, Renewal of ceviificate—~Tf any certificate be wdorn out or defaced, then upon production theret_:f 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 rlestroyed, then upun proof thereof to the sasistaction of the Directors, and on such indemnity as the Directors
may deem adequate being given, a new certificate in lieu thereof shall be given to the person entitled to such lost or
destroyed certificate. A sum of fifty cents shail be payable for such new certificate. .

26, Certificute to be delivered to the first namel of joint-holders 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.

27, Exercise of m'ght;.-—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.

28. Transfer of shares.—Subject to the restriction of these Articles; any Shareholder may transfer all or any of
his shares by instrument in writing.

29. No transfer to infant or person of unsound mind.—No transfer of shares shall be made to an infant or
person of unzound mind.

. .30, Register of Transfers.—The Gompany 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. : i
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81. Instrument of transfer.—The instrument of transfer of any share shall be signed both by the transferor and
transferee, and the transferor shall be deemed to remain the holder of such share until the name of the transferee is
entered in the register in respect thereof.

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

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

34. Registration of transfer—Every instrument of transfer must be left at the office of the Company to be-
registered, accompanied by such evidénce as the Directors may reasonably require to prove the title of the transferor,
and a fee of Rs. 2:50, or such other sum as the Directors shall from time to time determine, must be paid ; and there--
upon the Directors, subject to the powers vested in them by Articles 32, 33, and 35, shall register the transferee as a
Shareholder and retain the instrument of transfer.

.. 35, Directors may authorize registration of tramsferees.—The Directors may, by such means as they shall deem
expedient, authorize the registration of transferees as Shareholders without t{xe necessity of any meeting of the
Directors for thai purpose. )

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

87.  Transfer Bookswhén to be closed.—The Transfer Books shall be closed during the fourteen days immediately
preceding each Ordinary General Meeting, including the First Gieneral Meeting ; also, when a dividend is declared, for
the three days next ensuing the meeting ; also at such other times as the Directors may decide, not exceeding further
thirty days in any one year. .
. . TRANSMISSION OF SHARES.

88. Title to shares of deceased holder—The executors, or administrators, or the heirs of.a deceased Share-
holder shall be the only persons recognized by the Company as having any title to the shares of such Shareholder.

89, Regisiration of persons entitled to shares otherwise than by transfer—Any guardian of any infant Share-
holder, or any committee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of the
death, bankraptey, or liquidation of any Shareholder, or the marriage of any female Shareholder, or in any other way
than by transfer, shall, upon producing such evidence that he sustains the character in respect of which he proposes to
aet under this clause, or of his title, as the Company think sufficient, be forthwith entitled, subject to the provisions
herein contained, to be registered as a Shareholder in respect of such shares on payment of a fee of Rs. 250 ; or may
subject to the regnlations as to transfers bereinbefore contained, transfer the same to some other person,

40. Failing such registration, shares may be sold by the Company.—If any person who shall become entitled to
be registered in respect of any share under clause _39 jsha.ll 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, either by
public auction or private contract, and give a receipt for the purchase money, and the purchaser shall be entitled to be
registered in respect of such share, and shall not be bound to inquire whether the events have happened which entitled
the Company to sell the same, and the nett proceeds of such sale, after deducting all expenses and all moneys in respect
of which the Company is entitled to a lien on the shares so sold, shall be paid to the person entitled thereto.

SHARES (SURRENDER AND FORFEITURE).

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

42. 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 instalment remains unpaid, serve a notice on such Shareholder, or his executors or
administrators, or the trustee or assignee in his bankruptcy, requiring him o 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) on 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 appoiunted, the shures
in respect of which the call was made or instalment is payable will be liable to be forfeited.

In default of payment, shares to be forfeited.—If the requisition of such notice as aforesaid be not complied wish
every or any share or shares in respect of which such notice has been given may at any time therentter. hefore payf
ment of calls or instalments, interest, anid expenses due in respect thereof, be declared forfeited by a resolution of the
Board t(;l that effect. £ forf Any Shareh

Shareholder still liable to pay money owing at time of forfeiture.—An areholder whose shares hav
declared forfeited shall, notwithstagding, zl/)e liable to pay, and shall forth‘witg pay to the Company all calls, in:ts(xnfﬁ
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 9 per cent. per annum, and the Directors may enforce the
payment thereof if they think fit. : ]

43. Surrendered or forfeited shares to be property of Company, and may be sold, &c.—Every share surrendered or
s0 declared forfeited shull be deemed to be the property of the Uompany, and may bé sold, re-allotted, or otherwise
disposed of upon such terms aud in such manner as the Board shull think fit. ’

44, Effect of survender or forfeiture.—The surrender or forfeiture of a share shall involve the extinction -of all
interestin, and also of all claims and demands againss, the Company iv respect of the shure and the proceeds there of, and
all other rights, incident to the share, except only such of those righss (if atuy)as by these presents are expressly. sa’ved

45.  Certificale of surrender or forfeiture.—A certificate in writing under the hands of two of the Directors and
of the Secretary ov Secretaries 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 stnted as against all persons who would have
been entitled to the share but for suchsurrender or forfeiture, and such certificate and she receipt of thie Company for
the price of such share shall constitute a good title to such share, and a certificate of propristorship shall'be' delivered
to any person who may purchase the same from the Company, and thereupon such purchaser shall be dsemed the holder
of such sha.;e, discharged froiln lalll h;:nlépt'ltiu& prlc‘;z}'l t% sucli‘ pugzhats:a; band he shall not be bound to ses to ths application
of the purchase money, nor sha 8 title to such share ke affec )y any irrogularityi o
%o such forfeiture or sale. - ' ) Y any lrrog 7in the proceedings in refgrence
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Forfeiture may be remitted.—The Directors may in their discretion remit or annul the forfeiture of any share

within six months from the date tkereof 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 o 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 9 per cent. on
the amount of the sums wherein default in payment had been made, but no share bond fide sold or re-alloted, or other-
wise disposed of under Article 43 hereof, shall be redeemable after sale or disposal. -

46. 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 or of other sharés held by such holder or joint-
holders or otherwise, and whether due from any such holder individually or jointly with others, including all calls,
resolutions for which shall have been passed by the Directors, although the times appointed for the payment thereo:
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.

47. Lien how made available.—Such charge or 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 administrators, or the assignee or trustee
in his bankruptey, requiring him or them to pay the amount for the time being due to the Company, and defdult
ghall 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 exisis be in England or elsewhere abroad, sixty days’ notice shall be
allowed him. .

48, Proceeds how applied.—The nett proceeds of any such sale as aforesaid under the provisions of Articles

43 and 47 hereof 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.

49. Certificate of sale—~—A. certificate in writing under the hands of two of the Directors and of the Secretary
or Secretaries that the power of sale given by clause 47 has arisen, and is exercisable by the Company under these
presents, shall be conclusive evidence of the facts therein stated.

* 50. Transfér 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.

PREFERENCE SHARES.

bl. Preference and deferrved shares.—Any shares from, time to time to be issued or created may from time to
time be issued with any such right of preference, whether in respect of dividend or of payment of capital, or both,
or any such other special privilege or advantage over any shares previously issued or then about to be issued (other
than shares issued with a preference), or at such a premium, or with such deferred rights as compared with any 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 votin

1 ’ g, and generally on such terms as the Compeny may from time to time by special
resolution determine. :

52. Resolutions affecting a particular class of shares.—If at any time by the issue of preference shares or
otherwise the capital is divided into shares of different classes, then the holders of any 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 resolutions
sould have been effected without it.

53, 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 affected by the resolution, and that no vote

shall be given except in respect of a share of that class, and that at any such meeting a poll may be demanded in writing
by any members personally present and entitled to vote at the meeting. '

CavnLs.

54. Directors may make calls.—The Directors may from time to time make such calls as they think fit upon
the registered holders of 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
Bhareholder of the time and place appointed for payment of each call . ; ; B
Calls, time when made.— A gall shall be deemed to have been made at the time when the resolution authorizing

the call was passed at a Board Mesting of the Directors. . . . .

i Extension 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 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. ) i i i

55. Interest on unpaid call.—If the sum payable in respect of any call or instalment is not paid on or before
the day appointed for the payment thereof, the holder for the time being of the share in respect of which the call shall
have been made, or the instalments shall have been due, shall pay interest for the same at the rate of 9 per céntum
per annum from the day appointed for the payment thereof to the time of the actual payment, but the Directors may
when they think fit, remit altogether or in part any sum becoming payable for interest under this clause.

56. Payments in anticipation of calls at interest.—The Directors may at their discretion receive from an
Bhareholder willing to advance the same, and upon such terms as they think fit, all or any part of the amount of hig
shares beyond the sum actually called up.

. BORROWING POWERS. . . .

. 87. Pouwer to borrow.—The Directors shall have power to procure from time to time, in the usual course of
business, such temporary advances on the produce in hand, or in the future to be obtained from the Company’s
estates, as they may find necessary or expedient for the purpose of defraying the expenses of working the Company’s
estates, or of erecting, maintaining, improving, or extending buildings, machinery, or plantations, or otherwise. Also
from time to time at their discretion to borrow or raise from the Directors or other persons any sum or sums of
money for the purposes of the Company, but 8o that the amountat any one timeowinglur espect of moneys so borrowed
or raised shall not, without the sanction of s Geperal Meeting, exceed the sum of One hundred thousanq
Rupees (Rs.100,000). With the sanotion of a General Meeting the Directors shall be entitled to borrow such further
#uI or sums and at such rate of interest as such meeting shall determine.  The Directors may, for the purpose of
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securing the repayment of any such sum or sums of money 8o borrowed or raised, create and issue any bonds, mortgages,
debentures, mortgage debentures, debenture stock, bonds, or obligations of the Company charged upon all or any part
of ‘the undertaking, revenue, property, and rights or assets of the Company (both presgnt and future), including
uncalled capital or unpaid calls, or give, accept, or endorse 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 cancelled or discharged, 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, 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 assignable free from any equities between the Company and the person to whom the same may be issued. A
declaration under the Company’s seal contained in or endorsed upon any of the documents mentioned in this Article
and subscribed by two or more of the Directors or by one Director and the Secretary or Secretaries, to the effect that
the Directors have power to borrow the amount which such document may represent, shall be conclusive evidence
thereof in all questions between the Company and its 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
shall be proved that such ereditor was aware that it was so granted.

MEeETINGS,

68.. First General Meeting.—The First General Meeting of the Company 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.

59. Subsegient General Mectings—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.

60. Ordinary and Extraordinary General Meetings.—The General Mebtings mentioned in the last preceding
clause shall be called Ordinary General Meetings ; all other Meetings of the Company shall be called Extraordinary
Greneral Meetings. *

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

82. Requisition of Shareholders to state object of meeting ; on receipt of requisition Directors to call mesting, and
in default Shareholders may do so—Any requisition so made shall express the object of the meeting proposed to be
called, shall be addresssed 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. If they do not proceed to convene the same within seven days
from the delivery of the requisition, the requisitionists may themselves convene an Extracrdinary General Meeting,
10 be held at such place and at such time as the Shareholders convening the meeting may themselves fix.

63. Notice of resolution.—Any Shareholder n:iay, ou giving not less than ten days’ previous notice of any
resolution, submit the same to a meeting. Such notice shall be given by leaving a copy of the resolution at the
registered office of the Company.

64, 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, date, hour of meeting, and the objects and
business of the meeting, shall be given either by advertisement in the Ceylon Government Gazette or by notice sent by
post, or otherwise served as hereinafter provided, but an accidental omission to give such notice to any Shareholder
shall not invalidate the proceedings at any Geeneral Meeting.

65. Business requiring and not requiring notification.~Every Ordinary General Meeting shall be competent
without special notice having been given of the purposes for which it is convened; or of the business to be transacted
thereat, to receive and discuss any report and any accouuts 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 whagever of which special mention shall have been given in the notice or notices upon which the meeting
was convened. . :

66. 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 nou %zeen spectally
mentioned in the notice or notices upon which it was convened.

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

68. If the quorum not present, meeting to be dissolved or adjourned; adjourned meeting to transact business.—If
at the expiration of half an hour from the t;ime.appomted 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
dxssqlved, 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,anci ‘
may transact the business for which the meeting was called. '

- 69, Chairman of Directors or a Director 1o be Chairman of General Meeting ; in case of thewr absence or refusal a

Shareholder may act.—The Chairman (if any) of the Directors shall be entitled to take the Chair at every Greneral Meet-

" ing, whether Ordinary or Extraordinary ; or if there be no Chairman, or if at any meeting he shall not be present

within 15 minutes after the time appointed for holding such mesting, or if he shall refuse to take the Chair, the Share-

holders shall choose another Director as Chairman ; and if no Directors be present, or if all the Directors present
decline to take the Chair, then the Shareholders present shall choose one of their number to ve Chairman,

70.  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. ’

71. 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 meetin
other than the business left unfinished at the meeting from which the adjournment took place, uniess due notice shall
be given .

72. Minutes of General Meeting.—Minutes of the proceedings of every General Meetin i ’
Extraordinary, shall be entered in a book to be kept for that purpose, and shy;lll when so enterg(,i g?iﬁgﬁig :g‘;':? o
practicable by the Chairman of the same meeting, or by the Chairman of the succeeding meeting, and the same :;, as
&0 entered and signed shall be evidence of all such proceedings and of the proper election of the ’Ghaitman. when
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YoriNneg AT MEETINGS.

73. Votes—At any.neeting every resolution shall be decided by the votes of the Shareholders present in person
or by proxy or by-attorney duly appointed, and in case there shall ge an equality of votes, the Chairman at such
Tneeting shall be entitled to give a casting vote in addition to the vote to which he may be entitled as a Shareholder
and proxy and attorney ; and unless a poll be immediately demanded in writing by at least three members present in
person and‘not by proxy or by attorney at the meeting and entitled to vote, a declaration by the Chairman that a
regolution 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.

14. Poll—1f 5 poll be duly demanded, the same shall be taken in such manner and at such time and place
as the Chiairman 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 tontinuance of a meeting for the transaction of
any business other than the question on which a poll has been demanded.

75.  Poll how taken.~If at any meeting a poll be demanded by notice in writing signed by ;;hree Shareholaers
sregent in person and not by proxy or by attorney at the meeting and entitled to vote, which notice shall be delivered
uring the meeting to the Chairman, the meeting shall, if necessary, be adjourned, and the poll shall be taken at such

time and in such a 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 bé entitled to a casting vote in
addition to any votes to which he may be entitled as a Shareholder and proxy and attorney, and the result of such poll
shall be deemed to be the resolution of the Company in such meeting. :

76. No poll on election of Chairman or on question of adjournment—No poll shall be demanded on the eleation
of a Chairman of the meeting or on any question of adjournment.

77. Number of votes to which Shareholder entitled.—~On a show of hands every Shareholder present in person
or by proxy or attorney shall have one vote only. 1In case of a poll every Shareholder present in person or by proxy
or attorney shall (except as provided for in the Article immediately following), have one vote for every one share
held by him, up to ten shares. He shall have an additional vote for every ten shares held by him beyond the first ten
shares up to one hundred shares, and an additional vote for every twenty-five shares beyond the first one hundred

shares. When voting on a resolution involving the winding up of the Company, every Shareholder shall have one
vote for every share held by him.

78. Guardian of infant, dc., 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 exeoutor or administrator of any deceased Shareholder, or any one of
such persons as aforesaid, if more than one, shall not be entitled to vote in the place of such infant, lunatic, fémale, or
deceased person, unless such person shall have been registered as a Shareholder.

79. Voting inperson or by prozy, — Votes may be given either personally or by proxy or attorney dﬁly authorized. :

80. Non-Shareholder not to be appointed proxy.—No person shall be appointed a proxy who is not a Share-
holder of the Company, but the attorney of a Shareholder, even though not himself a Shareholder of the Company,
may represent and vote for his principal at any meeting of the Company.

. 81. Sharcholder in arrear or not registered at least three months previous to the meeting not to vote.~No_ Share-
holder shall be entitied 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 ; 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 éntitled to vote or speak at any meeting held after the
expiration of three months from the registration of the Company, in respect of or as the holder of any share which he
has acquired by transfer, unless he has been at least three months previously to the time of holding the meeting

at whicll‘x he proposes to vote or speak duly registered as the holder of the share in respect of which he claims to vote
or speak, .

82, Proxy to be printed or in writing.—The instrament appointing’a. proxy shall be printed or written, and

hall be signed by the appointor, or if such appointor be a corporation, it shall be by the common seal of such corpora-
on.

83. When proxy to be deposited.—The instrument appointing a proxy shall be deposited at the régistered 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,

_ 84. Form of prowy—~Any instrament appointing a proxy-may be in the following form :—

_ The Macaldeniya Tea and Rubber Company, Limited.

I, , of ,appoint , of (a Shareholder in the Company),
as my proxy to represent me and to vote for me and on my behalf at the Ordinary (or
Bxtraordinary, as the case may be) General Meetiug of the Compuny to be held on the

day of <, One thousand Nine 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 Nine hundred
and ——— 3

45. Objection to validily 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 or by attorney) except at the meeting or poll at which such vote shall
be tendered, and every vote (whether given personally or by proxy or by attorney) 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.

86. No Shareholder to be prevented from voting by being personally interested wn 1esutt.~No Shareholder shall be
prevented from voting by reason of his being personally interested in the result of the voting. .
) DIRECTORS. .
81. Number of Directors.—The number of Directors shall never be less than two nor more than five,

88, Their qualification and remuneration.—The qualification of a Director shall be his hdlding in his own right
shares in the Company, whether fully paid up or partly paid up, of the total nominal value of at least Two thousand
Five hundred Rupees (Bs. 2,500), and upon which, in the case of partly paid up shares, all calls for the time being
shall have beew paid, and this qualification shall apply as well to the first Directors as to all future Directors. As a
remuneration for their services, the Directors shall be entitled to appropriate a sum not.exceeding Three thousand
Bupees (Be: 3,000) annually; to be divided between them in such manner as they msy determine, but the Company.in

-

) .\——We'
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Geeneral Meeting may at any time alter the amount of such remuneration for the future, and such remuneration
shall not be considered as including any remuneration for special or extra services hereinafter referred to, nor any
extra remuneration to the Managing Directors of the Company.
89. Appointment of first Directors and duration of their ofice.—The first Directors shall be Sir Stanley Bois,

Kt., of Colomho, George Hay Alston of Colombo, the Hon. Mr. Edward Rosling of Nuwara Eliya, and Heary
Oswald Hoseason of Demodera, who shall hold office till the First Ordinary General Meeting of the Company, when
they shall all retire, but shall be eligible for re-election. ‘ .

. 90. Directors mag; appoint Maraging Director or Directors; his or their remuneration.—One or more of the
Directors may be appointed by the Directors to act as Secretary, Managing Director or Managing Directors, and (or)
Visiting Agent or Visiting Agents of the Company or Superintendent or Superintendents of any of the Company’s
estates 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 snch appointment and appoint another or other Secretary,
Managing Director or Managing Directors, and (or) Visiting Agent or Agents, Superintendent or Superinten-
dents, and the Directors may impose and confer on the Managing Director or Managing Directors all or any duties and
powers that might be imposed or conferred on any Manager of the Company. If any Director shall be called upon to
perform any extra services, the Directors may arrange with such Director for such 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.

91, 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. o : "

92. Board may fill up vacancics.~—The Board shall have power at any time and from time to time before the
First Ordinary Genéral Mesting to supply any vacancies in their number arising from death, resignation, or otherwise.

93. Durdtion of office of Director appointed to vacancy.—Any casual vacandy occurring in .the number of
Directors subsequent to the First Ordinary General Meeting may be filled up by the Directors, but any person so chosen
shall retain his officé so long only as the vacating Director would have retained the same if no vacancy had occurred.

94: To refire annually.—At the Second Ordinary General Meeting and at the Ordinary General Meeting
in every subsequent year one of the Directorsfor the time being shall retire from office as provided in clause 95.

95. Retiring Darectors how determined.—The Directors to retire from office at the second, third, and fourth
Ordinary General Meetings 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 longesi'in office.

96. Retiring Directors eligible for re-election—Retiring Directors shall be eligible for re-elsction.

97. Decision of question as to retirement.—In '‘case any ql_:estion 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.

98. 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 General Meeting increase or reduce the number
of Directors, and may also, subject to the like approval, determine in what rotation such increased or reduced number
is to go out of office. : <

99. If election not made, retiving 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 Directors 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.

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

101. When office of Director to bevacuted.~—The otlice of Director shall be vacated—

) If he accepts or holds auny office or place of profit other than Managing Director, Visiti
@ Superinll))endent, or Secretary under the Company. ging » Visiting Agent
() 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 ke becomes incapable of acting.
(@) If he ceases to hold.the required number of sharesto 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.

Ewceptions.—But the above rule 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 bis being agent, or secretary, or proctor, or
by his being a member of a firm who are agents, or secretaries, or proctors of the Company ; nevertheless, he shall not
vote in respect of any contract work or business in which he may be personally interested.

102. How Directors removed and suctessors appointed.—The Company may, by a special resolution, remove any
Director before the expiration of his period of office, and may, by an ordinary resoiution, appoint another person in his
stead, and the Director 5o 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.

103. [Indemnity to Directors and others for their own acts and for the acts of others.—Every Director or oflicer
and his heirs, executors, and administrators shall beindemnified by the Company from all losses and expenses incurred
by him respectively in or about the discharge of his respective duties, exceptsuch 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 acis of conformity; or for any I’oss ot
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 nny security in or upon which any of the moneys of the
Company shali be invested, or for any loss or damage arising from the bankruptcy, insolvency, or tortious act of an :
person with whom any. moneys, securities, or effects shall be deposited, or for any other loss, damage, or -misfortuuae
whatsoever which shall happen in the execution of the duties of his respective office or in relation thereto unless th
same happen through his own wilful act or defaunlt. ’ " e

104.  No contribution to be required from Directors beyond, amount, if nny, unpaid on their shares—No conbri-

bution shall be required from any present or past Director or Manager exceeding the' 3 :
) shares in respect of which he is liagle as a present or past Shareholder. g the amount, if any, unpaid on the
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Powers oF DIRECTORS.

105. 'The business of the Company shall be managed by the Directors either by themselves or through a
Managing Director, or with the agsistance of an agent or agents and secretary or secretaries of the Company, to be
.appointed by the Directors for such period and on such terms as they shall determine, and the Directors may pay out
of the funds of the Company all costs and expenses, as well preliminary as otherwise, paid or incurred in and about
the formation and registration of the Company, and in connection with the placing of the shares of the Company, and
in and about the valuation, purchase, lease, or acquisition of the said Macaldeniya Estale, and any other lands,

estates, or property, and the opening, clearing, planting, and cultivation thereof, and otherwise in or about.
the working and business ofthe Company.

106. The Directors shall have power to make, and may make such rules or regulations for the management of
the business of the Company in such manner as they may from time to time think proper, and 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 uny Ordinance or by these presents expressly conferred on them, they may exercise all such powers, give
all such cousents, make all such arrangements, appoint all such agents, managers, secretaries, treasurers, accountants,
and other officers, visiting agents, superintendents, inspectors, assistants, clerks, artizans, labourers, and otherservants,
for such period or periods, and with such remuneration, and at such salaries, and upon such terms and conditions a8
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, secretaries, treasurers, accountants, officers,
visiting agents, superintendents, inspectot s, assistants, clerks, artizans, labourers, or servants of the Company, for such
reasons as they may think proper and advisable, and without assigning any cause for so doing.

107. The Directors shall have power to appoint a proctor or proctors, solicitor or solicitors, attorney or

attorneys to assist in carrying on or protecting the business of the Company on such terms as they may consider proper
and from time to time to revoke such appointment.

108. The Directorsshall have power to open on behalf of the Company any account or accounts with such bank
or banks as they may select or appoint and also by such signature as they may appoint to draw, accept, make, endorse,
sign, and execute cheques, bills of exchange, and promissory notes, bills of lading, receipts, contracts, and agree-

ments, bonds, mortgages, proxies to any proctor or proctéors, and other documents on behalf of and to furthe=
the interests of the Company.

109. It shall be lawful for the Directors, if authorized so to do by the Shareholders in General Meeting, to
arrange terms for the amalgamation of the Company with any other Company or Companies, or individual or indivi-
duals, or for the sale or disposal of the business, estates, and effects of the Company, or any part or parts, share
or shares thereof, respectively, to any Company or Companies, person or persons, upon such terms and in such manner
as the Directors shall think fit ; and the Directors sball 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 be dissolved to that end.

110. '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 Companyin General Meeting, and shall generally do all such acts
and things as are or shall be by any Ordinance and by these presents directed and authorized. to be exercised, giver,
made, or done by the Company, and are not by any Ordinance or by these presents required to be executed or done kiy
the Company in General Meeting, subject, nevertheless, to the provisions of any such Ordinance and of these presents
and to such regulations and provisions (if any) as may from time to‘time be prescribed by the Company in General
Meeting ; but no regulations made by the 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 of these presents on the Directors shall not be taken to be
limited by any clause conferring any special or expressed power.

) 111. TInfurtheranceand not in limitation of, and without prejudice to the general powers conferred or implied
in the last preceding clause and of the other powers conferred b

8 y these presents, it is hereby expressly declarad that
the Directors shall have the powers following, that is to say :— i

(1) To institute, conduct, defend, compound, or abandon any action,suit, prosecution, or legal proceedings
by and against the Company, or its officers or otherwise concerning the affairs of the Company, un

also to compound and allow time for payment or satisfaction of any debts due, and of any claimsand
demands by and against the Company.

(2) To referany claims or demands by or against the Company to arbitration, and observe aud perform the
awards.

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

(4) To act on behalf of the Company in all maiters relating to bankrupts' at:.d insolvents with powor to
accept the office of trustee, assignee, liquidator, or inspector, or any similar office,

(5) To invest any of the moneys of the Company which the Directors may consider not immedi:tely
regunired for the purposes thereof, upon such securities and in such manner as they may think fit
and so that they shall not be restricted to such securities as are permissible to irustees without
special powers, and from time to time to vary or release such invertments.

(6) From time to time, to provide for the management of the affairs of the Company abroad in such
manner as they think fit, and may establish any local boards or agencies for managing any of the
affairs of the Company abroad, and may appoint any persons to be members of such local board, or
any managers or agents, and may fix their remuneration.

(7) From time to time and at any time to delegate to any one or more of the Directors of the Company,

for the time bheing. or any other person or Company for the time being residing or carrying
on business in Ceylon or elsewhere, all or any of the powers hereby made exercizable ly the
Directors, except those relating to shares and any others as to which special provisions inconistent.
with such delegation are herein contuined ; and they shall have power to fix the remuneration of
and at any time to remove such Director or other 'person or Company, and to annul or vary any
such delégation. They shall not however be entitled to delegate any powers of borrowing or
charging the property of the Company fo any agent of the Company or other person, eXcept
1\;}; Lgstm‘ment in writing, which shall specifically state the extent to which such powers may

be used
@ person or persons to whom they areso delegated, and compliance therewith shall be a coudition
precedent to the exercise of these powers.
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PROCEEDINGS OF DIRECTORS.

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

113. A Director may summon meetings of Directors—A Director may at any time summon a meeting of
Directors. h . .

- 114.- - Who is to preside at meetings of Board.—The Board may elect a Chairman of their meefings and determine
the period for which he is to hold office, and all meetings of the Directors shail be presided over by the Chairman, if
one has heen elected and if present, but if theére be a vacaucy in the office of Chairman, or if at any meefing of Directors
the Chairman be not present at the time appointed for holding the same, then and in that cass the Directors present
shall choose one of their number to be Chairman of such meeting.

115.  Questions at meetings how decided.—Any question which shall arise at any meeting of the Directors shall be
decided by n majority of votes, and in case of an equality of votes the Chairman thereat shull have a castingvote in
. addition to his vote as a Director. :

116. Board may appoint commitiecs.—The Board may delegate any of their powers to committees consisting
of such member or members of their body as the Board think fit,-and they may from time to time revoke and
discharge any such committee, either. wholly or in part, and either as to persons or purposes, but every committee so
formed shall, in exercise of the powers delegated to it conform to all such regulations as may be prescribed by the
Board. All acts done by any such committee, in conformity with such regulations and in the fulilment of the purposes
of their appoinsment, bub not otherwise, shail have the like force and effect as if done by the Board.

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

“defect.

118.  Regulation of proceedings of commiltees.—The meetings aud proceedings of such committees shall -be
‘governed by the pravisions herein contained for regulating the meetings and proceedings of Directors, so far as the
same are applicable thereto, and be not superseded by the express terms of the appointment of such committees
respectively, or any regulation imposed by the Board. . .

119.  Resolution in writing by all the Directors as valid as if passed at a meeting of Directors.—A. resolution in
writing signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the Directora
duly called and constituted. .

120. Ainutes 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, videlicel :—

(a) Of all appointments of officers and committees made by the Divectors.
(b) Of the names of the Directors present at each meeting of the Directors and of the members of the
commistee appointed by the Board present at ench meeting of the commitsee. . .
(¢) Of the resolutions and proceedings of,all General Meetings. : :
(«) Of bthet lx'es%lutigns and proceedings of all meetings of the Directors and of the committees appointed
e board. .
(e} Of a);l orders made by the Directors.

121, Signature of minutes of proceedings and ¢ffect 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
presideas Chairman at the next ensning General Meeting, or Board Meeting. or Committee Meet ng, respectively ; and
all minates purporting to have been signed by any Chairman of any General Meeting, Board Meeting, or Committee
Meeting, respectively, shall, for all purposes what«oever, be primd fncie evidence of the actual and regulr 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 regulurity of the meeting at which the sime shall appear to have taken place, and of the
(‘hairhmlndnship and signature of the person appearing to have signed as chairman,and of the date ou which such Meeting
was he

122.  The use of the seal.—The seal of the Company shall not be used or affixed to any deed or instrument
exceptin the presence of two or more of the Directors. or of one Director and the Secretary or Secretaries of the
Cowpany, who shall attest the sealing thereof, such attestation on the part of the Secresaries, in the event of a firm
being the Secreiaries, being signified by a partner or duly authorized manager, attorney, or agent of the said firm
signing for and on behalf of the said firm as such Secretaries.

. AccouxTs.

123. What accounts to be kept.—The Agent or Secretary or the Agents or Secretaries for the time bein y O, if
there be no- Agent or Secretary or Agents or Secretaries, the Directors, shall cause true accounts to be kept of the pz’xid
up capital for the time heing of the Company, and of all sums of money received aud 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, tran<actions, and engagements, and of all
other matters necessary for showing the true tinanciul scate and con/lition of the Company; and the accounts shall be
keot in such books and in such’a manner at the registered office of the Company as the Directors think fit,

124.  Accounts how and when open to inspection.~The Directors shall from time to time determine whether, and
to whatl extent, and av whao times and places, and under what coaditious or regulations the accounts and books of the
Company cr of any of them shull be open to the inspection of the Shareholders, and no Shurchotder 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, i

125. Statement of uccounts and balance sheet io be furnished to General Meetings.— At the Ordinary Gener:
Meeting in every yeali the Directors shall lay before the Company, a statement of the%roﬁn and loss accogm, glf]etll;l;
preceding year and a balance sheet containing a summary of the property and liabilities of the G : i
the end of the previous year. ° ompany made up to

. 126. Report to uccompany statement.— Every such statement shall be accompanied by a repo
sgnq condition of the Company and as to the amount which they recommend to beppaid ou{ of t}?e 1;:”:1 f'S t:ob;h::;af);
-dividend or honus to the Shareholders, and the statement, report, and balance sheet'ghall be signed by the Directors.

Es5
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127.  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.

DivipEnDs, BoNUS, AND RESERVE FUND.

128. Declarationofdividend.—The Directors may, with the sanction,of the Company in General Meeting, from

time to time declare a dividend to be paid and (or) pay a bonus to the Shareholders in proportion to the amount paid
on their shares, but no dividend or bonus shall bé payable except'out of nestt profits.

129, Tnterim dividend.—The Directors may, if they think fit, determine on and declave an interim dividend to.
be paid and (or) pay a bonus to the Shareholders on account and in anticipution of the dividend on the then current
year. ’

130. Reserve fund.—~Previously to the Directors recommending any dividend, they may set aside, out of the

profits of the Compauy, 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. '

131. Application thereof —The Directors may from time to time apply such portion as they think fit of the *
reserve fand 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 purpose of the!
Compary which they may from time to time deem expedient. Z

132. Unpaid interest or dividend not to bear interest.—~No unpaid interest or dividend or bonus shall ever bear;
interest against the Company. ' ‘

g
138. No Shareholder to receive dividend while debt due to Company.—No Shareholder shall be entitled to;
receive payment of any dividend or bonus in respect of his share or shares whilst any moneys may be due or owin

from him (whether alone or jointly with any other person) to the Company in respect of such share or shares, o
- otherwise howsoever. :

134. Directors may deduct debt from the dividends.—The Directors may deduct from the dividend or bonqé!m
payatle to any Shareholder all sums of money due from him (whether alone or jointly with any ot

her person) to tlx.gff
Company, and notwithstanding such sums shall not be payable until after the date when such dividend is payable. B

135. Notice of dividend ; forfeiture of unclaimed dividend.—Notice of all interest or dividends or bonuses (03
become payable shall be given to each Shareholder entitled thereto; and all interest or dividends or bonuses unclaimed by
any Shareholder for three yearsafter 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. |

136. Shares held by a firm.—Every dividend or bonus payable in respéct of any share held by a firm umy:b'é"‘y
paid to, and an effectual receipt given by, any partner of such firm or-agent duly authorized to sign the name of
the firm. J i

137, Joint-holders other than a firm.—Every dividend or bouuspayable 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 oue of such persons. )

AupIr. : !

138. 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, .
139. Qualification of Auditors.—~No personshall be eligible as an Auditor who is interested otherwise that us a
Shareholder in any transaction of the Company, but it shall not be a necessary qualification for an Aunditor that he be
- a Shareholder of the Company, and no Director or officer of the Company shull, during his continvance in office, be
eligible as an Auditor. \

140. Appointment and retirement of Auditors.—The Directors shall appoint the first Auditors of the Com- '
%g,ny and fix theirremuneration ; and all fature Auditors, except as is hereinafter mentioned, shall be appointed at the'

irst Ordinary General Meeting of the Company ineach year by the Shareholdars present thereat, and shallhold their
office only until the First Ordinary General Meeting after their respective appointments or until otherwise ordered
by a General Mecting. '

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

142. 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.

143.  Casual vacancy in number of Auditors how filled up.—If any vacancy that may oceur in the office of Auditor
shull not be supplied at any Ordinary General Meeting, or if any casual vacancy shall occur, the Directorsshall (subject
to the approval of the next Ordinary General Meeting) fill up the vacancy by the appointment of a person who shalj
hold the office until such meeting. .

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

148. Company's accounts to be opened to Auditors for audit,—All accounts, books, and documents whatsoevér of .
the Company shall at all times be open to the Auditors for the purpose of audit.

Nortrces.

146. Notices how authenticated.—Notices from the Compan;

! y may be authenticated by the signature (printed
or written) of the Agent or Secretary, Agents or Secretaries, or other persons appoinied by the Board to do so. -

147.  Shuareholders to register address.—Every Shareholder shall give an address in Ceylon, which shalj ba
deemed to be his place of abode, and shall be registered as such in the books of the Company. ®
. Service of notices.—A. notice may be served by the Company upon any Shareholder, either persona] ;
sending through the post in a prepaid letter, addressed to such Shareholder at his registered address or place of g}, )
and any notice so served shill be deemed to be well served for all purposes, notwithstanding that the Shareholq ode ;
‘whom such notice is addressed be dead, unless and until his executors or administrators shall have given 10 the De_r to
tors or to'the Agent or Secretary or Agents or Secrataries of the Company their own or some other ad irec-

dress in Ceyloh.

lly or by 3



Parr V. — CEYLON GOVERNMENT GAZETTE — JULY 27, 1906 - 1101

148: Notice to joint-holders of shares other than a ﬁrm.~AI! poticés directed to be given to Shareholders ghall
with respect to any share to which persons other than a firm aré jointly entitled, be sufficient if given to any one of
such persons, and notice so given sball be sufficieut notice to all the holders of such shares. .

149. Date and proof of service.—Any notice if served by post shall be deemed to have Leen served on the day
on which the Jetter containing thie same would in ordinary course of post have been delivered at its address, and in
proving such service it shall be sufficient to prové that the letts; containing the notice was properly addressed und put

“into a Post Office or post box, and the entry in the Company's pooks of the leaving or sending by post of any notice
at or to such address shall be sufficient evidence thereof and nqtfurther evidence shall be nécessary.

]
150. Non-resident Shareholders must register addresses in] Ceylon.—Every Shareholder residing out of Ceylon
- ghall name and register in the books of the Company an addr¢ss within Ceylon at which all notices shall be served
upon him, and all notices served at such address shall be deempd to be well served. If he shall not have named and
registered such an address, he shall not be entitled fo any notkes. . ‘
All notices required to be given by advertisement shall’be published in the Ceylon Guvernment Glazelle.

ARBITRATION.

enever any question or other matter whatsoever arises in

151. Directors may refer disputes to arbitration.—
persons, the same may be referred by the Directors to

dispute between the Company and any other company
arbitration.

EyIDENCE.

reholders.—On the trial or hearing of any action or suit
brought or instituted by the Company against any Slareholder or his representatives o recover any debt or money
claimed to be due to the Company in respect of Jis shares, it shall be sufficient to prove that the name of the
defendant is or was when the claim arose on the¢register of Shareholders of‘the Company a8 2 holder of the
number of shares in respect of which such claim is/ade, and that the amount claimed is not entered as paid in the
books of the Company ; and it shall not be necesgry to prove the registration of the Company, nor the appointment
of the Directors who made any call, nor that a juorum of Directors was present at the Board at which any call
was made, nor that the meeting at which any cal was made was duly convened or constituted, nor any other matter
whatsoever, but the proof of the matters aforegid shall be conclusive evidence of the debt.

162. Ewidence in action by Company against

PROVISION RELATIVE T¢ WINDING UP OR DissornuTION oF THE COMPANY.

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

/

154. Distribution—If the Cpopany shall be wound up,and there shall be any surplus assets after payment of
all debts and satisfaction of all liaHities of the Company, such surplus assets shall be applied, first, in repaying to the
holders of the preference shares (¢ any), the amounts paid up or reckoned as paid up thereon, and the balance in
repaying to the holders of the ojanary shares, the amounts paid up or reckoned as paid up on such ordinary shaves.
If there shallremain any sm-pluo(ssets afterrepaymeqt of the whole of the paid up capital, such surplus assets shall be
divided among the Members ir roportion to the capital paid up, or reckoned as paid up, on the shares whick are held
by. them respectively at the ciomencement of the winding up.

155. Payment in 8p;561 and vesting in trustees —If the Company shall be wound up the liguidator, whether
voluntary or official, may, /th the sanction of an extraordinary resolution, divide among the contributories in specte
any part of the assets of e Company, and may, with their sanction, vest any part of the assets of the Company in
trustees upon such trust/fm‘ the benefit of the contributories as the liqnidator, with like sanction, shall think fit.

-/

In witness whesOf the subscribers to the Memorandum of Association have hereto set and subscribed their
riames at Colombo, {8 Twel{th day of July, 1906.

STanLEY Bois.
/ W. SurHERLAND Ross.
, G. H. AusTon.
BJ DE SARAM.
F. CrossIE RoLEs.
L. O. LEEFE.

TerriTT H. TATHAM.

»

Witness to.the.above signatures at Colombo this 12th duy of July, 1906 :

- Lesuie W. F. pg SaraM,
Proctor, Supreme Court, Colomba,
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: " "The Colombo Hotels Co., Li mlted.%

. - i ook
NOTICE is hereby givenTthat the Half-yearly
Moeting of the Shareholders of this Company
will bé held in the Wostern Drawing-room of the
Grand Orientcl Hotel, Colombo, at 12 noon” on Mon-
dsy, the 6th August, 1906, to receive the roport of the
Diroctors end the statement of accounts for the half-

yeer ending 30th June, 1906.

Any Sharoholder unsble to attend this meeting will
plozse to sippoint some Sharcholdur to act as his proxy.
A logel form (which must be doposited duly executed
at this office bofore 3rd August) may be obtained

rom the undorsigned upon application. \

The Transfer Register of the Company will be closed\
between the 21st July and 4th August, 1906. A

R. E. Pingo, - Y -

Colombo, July 20, 1906. Secretary.

The Mount Lavinia Hotel Co mpany, Limited.

V'OTICE is hereby given that an Ordinary General
L Meeting of Shareholders of this Company will
boe held at the registered office of the Company, No. 22,
Bazillie street, Fort, Colombo, on Wednesday, 15th
August, 1906, at 3.30 P.M.

Business. .
¢ 1.. To receive the Report of the Directors and
‘Accounts Tor six months end'ng 30th June, 1906.
" 2. To deeclere & dividund.
- 3. To olect two Directors.

4. To transact such other business as may propoerly
come before the mocting.

The Share Trensfer Books of the Company will be
closed from 2nd to 18th August next, inclusive.

By order of the Directors,

Lewis Browx & Co.,
Colombo, July 263 1906. Agents and Secretaries.

&

"The GCeylfon Wotor Gompany, Limited.

"OTICE is hereby given that an Extraordinary
i General Meeting of the Shareholders of the
above-named Company will be held at No. 22,
Baillie street, Colombo, on Saturday, the 11th day of
August, 1906, at 11 A.m., for the purpose of considering,
and if thought fit, of confirming as & special resolu-
tion, the following resolution which. was duly passed
at an Extraordinary General Meeting of the Share-

holders held on the 14th July, 19086, viz. :—
““That the Ceylon Motor Company, Limited, be

wound up voluntarily.”

In the event of the above resolution being passed,
the Shareholders will be asked to appoint a Ligquida-
tor, and also an Auditor to audit the Liquidator’s
accounts. :
By order of the Board,

Epwin B. LovEr,
Colombo, July 23, 1906. Secretary.

3 o

The Grand Central Geylon Rubber Company, Limited.
' .

NGI‘ICE is hereby given thatﬁa the General Meeting
of the Grand Central Ceylon Rubber Company,
Limited, will be held at 11 A.m. on Monday, 6th August,
1906, at the registered office of the Company, Australia
Buildings, York street, Colombo.
To receive the Report of the Directors and
Accounts to 30th June, 1906.
2. To eclect Directors.
3. * To appoint /o0 Auditor.

And trensect any other business that may be brought
before the meeting.

By order of the Directors,

Camsox & Co.,
Agents & Secretaries.

. The'Wanarajah Tea Company. of- Ceylon, Limited.
. s © s
NOTICE is hereby given that the Fourteenth
Annual Ordinary Genera! Meeting of Share-
holders of this Company will be held at its registered
office, No. 22, Baillie street, Fort, Colombo, ,on
Saturday, 11th August, 1906, at 11 a.M.

Business.

1. To receive the Report of the Directors and
Accounts for scason ended 30th June, 1906.

2. To declare a dividend.

3. To elect a Director.

4. To appoint an Anditor for Season 1906-1907.
5.

To consider, and if approved to pass, the
following resolution :— .
“ That the Directors be and are hereby authorized
to invest in one or more amounts the sum of Rs.20,000
reserved from profits of Season ended 30th June, 1906,
on the security of a primary mortgage or primary
wortgages of immovable property situated -within
the Municipality of Colombo, at such rate of in-
terest, for such period, and upon such terms and
‘cmditions as to repayment, and otherwise as the
Diectors may think proper.”

6  To transact such other business as may pro-
perly come before the meeting. :

Tle Share Transfer Books of the Company will be

closet from the 28th July, 1906, to 1ith August,
1906, inclusive. C

. ¥
By order of the Directors, S
LEws BROWN & Co., ~ -~/

Agents and Secretaries. |
Colombe July 25. 19086. RS

The R{tﬁlatta Cocoa Company, Limited. o

OTICE i hereby given that the Thirteenti.
Ordinary General Meeting of the Shareholders *.
of the above Cotpany will be held at noon on Satur-
day, the 4th Augwgt "1906, at the registered office of
the Company, No. 4, Queen street, Colombo.

Rusiness. .
To receive the Reyrt of the Directors and State-
ment of Accounts for th year ended 30th June, 1906.
To elect two Director: to appoint an Auditor, and

' Hon. the Chief Justice end th

to transact any other buiness that nmay be brought

"before the meeting.

By order ¢ the Dirsctors, - -
GEORGE \FEyART & Co.,
. 8ats and Secretaries.
‘Colombo, July 25, 19086. .

I’ don House, Dohiwala, presex)y ¢ Tt?e %‘;rla"":l_
wa, Pickeripgas I:o.‘z.d, Colombp, o hereby giva
notice of my intention to 2pply, six wepg}, ence, to the

@ otherv,gtiz
Supreme Court of the Island of Ceylon \‘.1 i;cmfitgg

and enrolled as a Proctor of the Disthy Gourt of
Chilaw. :
T. M. FERN.

’ DO.
The Walauws, Pickering’s road, .
Colombo, July 27, 1906.

HREE months hence I, Coma,ra.swamyKnm N
T pillai of No. 2 Division, Trincomalee, inten &o
apply to His Excelloncy the Governor of Ceylon A °
edmitted and enrolled as & Notary Public to prac
in the District of Batticaloa in the English ap

Temil languages.

\

C. KRISHNAPILLAL,

1. Articled Clerk.

Trincomales, July 20, 1906.
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MUNMICIPAL COUNCIL NOTICES.

MUNICIPALITY OF GALLE.

] Minutes of Pr@cegdmgs of a Meeting of the Municipal Counci! of Galle held at the Municipal Office
' on June 9, 1905, at 1.30 p.m.

Present .—The Chairman ; Dr. BE. Ludovici ; F. J. de Vos, Esq. ; C. P. Hayley, Esq.; E. D. Perera, Esq.:
L. M. Acland, Esq. ; F. Abeysundera, Esq. ; Makan Marcar, Esq.; and Dr. H. Ebell. :

1. Read and confirmed Minutes of Meeting of May 12, 1906.

_ . 2. Submitted Provincial Engineer’s report on letter from Messrs. Johnson and Phillips fe electric lighting
of the town. .

Resolved—That Messrs. Johnson and Phillips be supplied with & plan of the town of Galle showing
present situation of lamps and the width of the Fort streets, and they be requested to add in their estimates
cost of all plants. No light should be less than 60 candle power.

. 8. Considered letter from Mr. Ludovici (Senior) stating that he is not prepared to furnish a report
to the Council on the general working of the Municipal Office. \ ) )
- It was proposed by Mr. Hayley——That Mr. H. P‘. Church be asked to furx}lsh .the required report on a
remuneration of Rs. 75 per day for four days or longer if the Chairman would think it necessary.

Seconded by Dr. Ebell.—Carried. . ) L .

. The Chairman brought wp to the notice of the Council letters from Mr. J. E. Anthonisz resigning his
post as Secretary and his application for a bonus having served the Council for 24} years.

I+ was resolved—That the pay of the future Secretary be fixed at & commencing salary of Rs. 1,92Q
per annum, rising by biennial increments of Rs. 180 to a maximum of Rs. 3,000, «nd that an allowance of
Rs. 480 per annum may be payable for the keep of a horse. It was also resolve('i—That candidates be cz,tlled
for, and that the list of applicants, together with the application of Mr. Anthonisz for & bonus, be submitted
for consideration at the next Meeting of the Council. )

Submitted recommendation of Standing Committee on Finance and Assessment on apphca.tion from
Mzr.A. J. de Silva, being travelling expenses for proceeding from Pelmadulla to Galle to assume duties as Manager,
Health Department. :

Resolved—That the recommendation of Standing Committee be approved, and that the Chairman he
authorized to pay the actual expenses of Mr. de Silva in travelling from Pelmadulla to Galle.

Submitted : —

(1) Accounts for May.
(2)-Progress Report of Works for May.
{3)-Diary of Manager, Health Department.
(4) Report of Inspector of Vehicles and Animals for May.
(5) Auditor’s Report for May.
‘ Confirmed : ‘
C. M. LusHINGTON,
Chairman.

Statement of Receipts and Disbursements on account of the Municipal Fund from January 1
to June 30, 1906. :

Bstimated R ec «j Disburse-
Amounts to June 30, . ' : Estimated ments to
REtErets. for 1906. 1906. DispursumenTs. Amounts June 30,

Rs. ¢ Rs o for 1906.  1908.

Balance on December 31, Rs. ¢ Rs. o

t

i

|

1905 12,345 53 8,480 25 Salaries and pensions e 7,107

Paxos - .. 39,899 0 28,763 59| General office expenses .. 1,492 2(1) 3’2?% ZZ
Tolls .. .. 18,752 0 7,939 80| Revenue sorvices .. 3,266 0 568 40
Stamp duties and fees .. 29,2761 0 17,872 50 Lighting .. . 8,247 0 2,011 #
Market licenses .. 12,683 0 6,742 56 | Police assessment account . | 10,429 o 5’077 39
Slaughter-house licenses .. 1,419_ 0 692 54 ; Waterworks account .. 1,006 o ’4()9 95
Miscellaneous licenses . 316 0 226 0 Sanitary charges .- 13,995 0 6,628 ¢
Fines . .. 1,458 0 730 58 | Health Department .. 14,554 ¢ 6’228 26
Rents . -~ .. 806 0 430 95| Market charges o 1,058 0 436 77
Miscellaneous .. 7,176 0 3,523 9| Slaughter-house charges . 895 0 397 26
Cometeries . - 327 0 1 50 Miscellaneous - 14,495 90 4479 58
I . Public works .. 38,146 56 11.413 40

{ Cemeteries .. .. 660 © 282 93

| 112,355 66 42,304 7

i Balance .. — ;g’gg: 2;

Rs. 124,942 53 65,552 34‘ Rs. I

_—
112,355 66 65,5592 34
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Estimated

Roceipts Disburse-
REcEIPTS. Amount to Juno 30 Estimated monts to
: for 1906. 1906. DISBURSEMENTS. . Amount June 30,
Rs. . Rs. e ' for 1906. 1906.
Balance on December 31, 1905 712 37 712 87 Rs. <  Rs. e
: Gravelling Fort lanes 200 0
Filling up low land near new
gate, 365 20
e e 177 60
Balance 534 77
Rs. 712 8% Rs. 712 37
DEPOSIT ACCOUNT.
Statement of Receipts and Diskursements on account of the Municipal Fund from-January 1
to June 30, 1906. .
Receipts Disburse-
to June ments to
RECEIPTS. 30, 1906. to June
: Rs. e. DISBURSEMENTS. 30, 1906.
Balance on December 31, 1905, as follows :— Rs. ¢~
Informer’s share of fines, 1906 489 62 ‘Refund b
Fixed deposit .. 19,000 © ! Rent of bathing wells . 75 25
Security from opium licenses 6,050 0 Rent of fruit market Ca 556 25
Security from toll renters . 850 10 | Rent of boutiques 87
Informer’s share of fines, 1905 N 152 60 , Rent of Fort market 93 50
Fish auction shed 1/10 of purchase anmount G36 0 Sale of house rubbish 81 ¢
Fruit market license in advance for 1906. . 566 25 , Rent of fruit trees . 40 25
Rent of wells . . 75 25 I Informer’s share of fines, 1905 65 50
Sale of house rubbish 81 0| Informer’s share of fines, 1906 - 398 62
Rent of boutiques 87 50 | Fish auction shed 1/10 of purchase amount 635 0
Rent of Fort market 93 501 ! c
Rent of fruit trees 40 25! 2,032 87
! Balance L 26,078 10
Rs. 28,110 97 ! Rs. 28,110 97
J. BE. ANTHONISZ,
Secretary.

LOAN ACCOUNT.

Statement of Receipts and Disbursements on account of the Municipal Fund from January 1
te June 30, 1906. :

The Health Officer’s Report for the Month of May, 1906.

Scavenging was well attended to.
Drainage.—Drains were kept clean.

Water Supply.—Drinking water from Labuduwa was good.

Alleys were kept clean.

Dagiries were well kept.

Bakeries were kept in good order.
Markets were well kept.

Cattle 257 and goats 177 were passed during the mounth.

Slaughter-house and cattle shed were
Night soil depot well kept.
Latrines were well kept.

General health.—Five cases of chickenpox were reported during th

© were reported in H. L. Nolis Appu’s house in Circular road. These two ¢
going to their garden at Ettiligoda, adjoining the
discovered on 26th April. Three cases of enteric fever were
having got the infection in Colombo, the other in the adjoinin

well kept.

Moorman’s house,

50 .

e month. Two cases of smallpox
hildren have been in the habit of
where a case of smallpox was
reported, one from ‘‘West End,” the patient
g house due to no local insanitary conditions ;

the third one occurred in the Fort and was not due to any local insanitary conditions. Influenza was

prevailing in all the wards.

Cuaxzms B. pr Smva, M.B., M.R.CS., &e.,

" Health Officer.
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The Health Officer’'s Report for the Month of June, 1906.

Scavenging was well attended to.

Drainage.~—Drains were kept clean.

Water supply.—Drinking water from Labuduwa was good.
Alleys were kept clean.

Dairies were well kept.

Bakeries were kept in good order.

Markets were well kept.

Cattle 264 and goats 200 were passed -during the month.
Slaughter-house and cattle shed were well kept.

Night soil depot was well kept. ) \
Latrines were well kept. )

General health.—One case of measles and one of enteric fever were reported during the month.  Although -
simallpox appeared in six different centres no other cases occurred in any of these centres. and I do not expect
any more cases unless imported from somewhere. TInfluenza is still prevailing.

N Cuarres E, or Smwva, M.B., M.R.C.S., &ec.,
Health Officer

Progress Report of W orks done brought up to June 30, 1906.

Amount, of Expenditure in Expenditure up

Heads of Expenditure. Vote. June, 1906. to June, 30, 1906.  Balance.
Rs. @ Rs. e Rs. e Rs. e
‘Upkeep of roads . .. 12,000 0 1753 51 .. 6,205 220 .. 5,794 718
Upkeep of bridges . 600 0 36 86 .. 494 99 .. 106 1
Upkeep of Municipal buildings . 600 0 — . 160 67¢ .. 439 33
Improving drainage and sanitation, Fort o 800 0 36 0 .. 119 78 .. 680 22
Improving drainage and sanitation, suburbs .. 800 0 2 0 .. 145 70e .. 654 30
Clearing canals, .. 1,800 0 66 83 .. 337 87 .. 1,162 13
Minor works . .. 750 0 040 .. 240 0f .. 510 ©
Victoria park .. : . 996 55 61 40 .. 317 58 .. 678 97
Whitewashing markets .. .. 180 O 6175 .. B51 78 .. 128 25
New carts and repair of old .. .. 905 0 92 16- .. 627 16g .. 277 84
Additional latrines .o . 350 © — N — .. 350 0
Rebuild retaining wall of Keppu-ela .. 2,000 0 174 66 .. 1.152 58k .. 847 42
Set apart for waterworks, &c... .. 10,000 © — .. 39 0 9,941 0
Wxtension of Green market .. .. 1,500 0 —_ .. — .. 1,500 0
Meat market, Fort .. .. 1,260 0 — .. — .. 1,250 O
Improvement of roads . .. 650 0 — . — .. 650 0
Mort,uary .. .. 1’050 0 —_ 1,050 01 .o _
Filling up land near new gate .. 355 20 — . 177 60k .. 177 60
Gravelling alleys in Fort . .- 200 0 — — . 200 0

(@) Metalled 108} lines; patched with metal 100 squares: used 443 cubes of metal ; trirnmed and
lowered sides, 1,561% lines ; cleared side drains, 824 lines; gravelled and rolled sides, 7 lines ; gravel used
97 cubes ; cleared jungle, 345 lines ; metalled wheel tracks, 3 lines; patched with gravel, 94 squares ; removeci
Jandslips and obstruction on Dickson, Cripps, Hume, and Elliott roads.

(b) Repair of bridges, cost of coaltar, and purchased bridge planks.

(¢) Repair of boutiques, meat market, repair of latrine. and concreting floor of fruit market stalls.
(d) Repair of side drain, Leyn Barn street. .
(e) Repair of Havelock place cross drain, repair of side drain, Sea street, near fish market,
(f) Cost of iron chain for hackery stand and filling pits in Crown land.

\

{9) Built 2 iron hand-carts, built 3 scavenging carts, repair of 6 latrine carts, and 5 seavenging carts.
(k) Building retaining wall. Keppu-ela.:

(¢) Pay of record-taker, Madola dam.

() Contribution for erecting mortuary. .

(k) Filling land near new gate.

J. E. ANTHONISZ .
/ . Secretary.
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MUNICIPALITY OF GOLOMBO.

i following is & list of properties seized for non-
payment of arrears of consolidated rate, the
sales of which have been postponed. Sales to com- |

mnece at 7 A.7. each day.

The Municipal Office,
Colombo, July 24, 1906.

Lise.

R. R. DuNUwILLE,

Secretary.

Premises Original Date of Sale.: July 10, 1906.

Date postponed to.
August 1. 1906 |

1, 1906

1, 1906

do. -

1, 1906

1, 1906

1, 1906

1, 1906

5, 1906

6, 1906

" Firgt Gabo’s lane 14
Do. 15 do.
~ Original Date of Sale: July 9, 180¢.
Urugodaw&tt.‘i 4 6-7 August
Original Date of Sale : July 11, 1908.
Madampitiya. 121 Aungust
Do. 121a do.
St. John’s road 21
Original Date of Sale : July 12, 1906.
Kochehikade 85 August
Original Date of Sale : July 13, 1906.
Brassfounde rstreet . . 25 August
St. Sebastian 15 do.
Green street 18 do.
Originel Date of Sale : July 18, 1906.
New Moor street 59 August
Original Date of Sale : July 16, 19086.
Kotahena 111 August
Do. 133a do.
Do. 134 do.
Do. 136 do.
Wall street 92t do.
Original Date of Sale : July 24, 1906.
Silversmith street .. 87 August
Original Date of Sale : July 17, 1906. -
‘Wall street 22 August
Do. 25 do.
Do. 70 do.

Wall street. 71
Do. . 72
Do. 74
Do. 75
Original Date of Sale
Wall street: . 84-91
Kotahena 49

August 8, 1906,
do.
do.
. do.

. July 14; 1906.

August 11, 1906
. .do.

. Original. Date of Sale : August 2, 1906.

Dematagoda 210
Originla Date of Sale

Jampettah street 93
Do. 81

Do. 82

Do. 83

Do. 87

Do. 88

Do. 89

Do. 20

Do. 91

Do. 92

Do. 78

Do., 79
Original Date of Sale
Gintunpitiya 20
Brassfounder street. . 29

Original Date of Sale

New Moor street 34
Original Date of Sale
Kotahena . 80-81
Do. 89¢
Do. 68b -
Do. 65
Do. 64a
Do. - 62
Do. 79
Do. 82
Do. 87

Original Date of Sale :

Dain street 6
Do. 7
Do. 8

Original Date of Sale.:
Grandpass road 139

August 11. 1906
: July 12, 1906.

August 13, 1908
do.
do.
do.
do.
do.
do. ’
do.
do.
do.

- do.
do.

: July 14, 1906.

August
do.

: July 18, 1906.

August 16, 1906
: July 16, 1908,

August 17, 1906
do.

14, 1906

do.
do.
do.
do.
do.
do.
do.

July 17, 1908.

August 18. 1906
do.
do.

July 19, 1906.
August 20, 1906

&d

ROAD COMMITTEE NOTICES.

Glénalla-Havilland Branch Road.

NOTICE is hereby given that a meeting of the :

proprietors or resident menagers of the estates
interested in the Glenslle-Hevillend Brench Rocod
will be held et the Factory on Havilland estate,
at 9. A.M.on Saturdey, August 4, 1906, (1) to elect
new members on the Local Committee in place of
those who heve left the district under section 13 of

b
'
!
!
|
i

the Provincial Committee the

' Ordingnce 14 of 1896, (2) to consider and réport: to

perticulers under heads

2,3, 4, and 5 of section 18 of Ordinance No. 14 of 1896,

for essessment of the private

contributions of Rs. 925

on the maintonance estimate of 1906, and (3) to
transact such other business as may come before it.
M. H. REEVES, :

Chairman, Local Committee,

Havilland estate,
Dolosbage. July 19, 1906.
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TRADE MARKS NOTIFICATIONS.

:[N compliange with the provisions of ** The Trade Marks Ordinances, 1888 to 1904,” as amended by the Ordi~

nance No. 9 of 1906, and the Regulations made on June 1, 1906, notice is hereby given that Messrs,
Freudenberg and Company of 29, 30, 31, and 32, Chatham street, Fort, Colombo, have applied for the regis-
tration of the following Trade Mark in their name in respect of Lamps and Chimneyvs in Class 50, section 10.
in the Classicification of Goods in the above-mentioned Regulations :—

The essential particulars of the Trade Mark are the name ** Gebriider Brimner Wien ” and: the device
as per illustration used either severally or in combination such as shown above.

Registrar-General’s Office, ) P. ARUNACHALAM,
Colombo, July 24, 1906. Registrar-General

N compliance with the provisions of “ The Trade Marks Ordinances, 1888 to 1904,” as amended by the Ordi=
nance No. 9 of 1906, and the Regulations made on June 1, 1906, notice is hereby given that Messrs. Freus
denberg and Company of 29, 30, 31, and 32, Chatham street, Fort, Colombo, have applied for the registration
of the following Trade Mark in their name in respect of Perfumery in Class 48 in the Classification of Goods
in the above-mentioned Regulations :—

R TATER
e
M 5 e

R

The essential pa,rtigula.rs of the Trade Mark are the frosted appearance of the bottle, its make up, the
woloured. label with the inscription: Eau de Cologne, Ice Water, F. Wolff & Sohn, Karlsruhe, Germ,&ny
and the neck label with the manufacturer’s monogram such as shown in illustration.! '

Registrar-General’s Office, P. ARUNACHA
Colombo, July 23, 1906. 4 Regiﬂtrarl-‘aw;;x‘eml

E6

7
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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’s command,

H. 1.. CRAWFORD,
. Acting Colonial Secretary.
Colonial Secretary’s Office,
Colombo, July 23, 1906.

BexaarL.—No. 245.

India, West—Bombay (Goa) coast—Diw lights—Their
non-exhibition during certain months.

The following Notice to Mariners issued by the
Bombay Government (No. 66 of 1906) is republished.

Information, dated 17th May, 1906, has been re-
ceived from the Captain of the Port that the following
lights at Diu, viz., the red fixed light of -the Forte de
Mar and the white fixed light on the Castle Culwark
foundation, will not be exhibited during the months of
June, July, and August, 1906. .

This notice affects the following Admiralty Charts:-—
Gulf of Kutch to Viziadrug (plan Diu harbour), No.
2,736 ; Dwarka Point to Din Head, No. 1,420 ; and
Diu Head to, Goapnath Point, No. 50 ; and West
Coast of Hindustan pilot, 4th Edition, 1898, page
258, and Supplement, 1903, page 16; also Admiralty
Light List, part VI., 1906, Nos. 217 and 218, and
List ‘'of Light-houses and Light-vessels in British
India, Nos. 217 and 218.

A. 8. Barrour, Lieut., R.LM.,
Port Officer of Calcutta, pro tem.

Calcutta, June 28, 1906.

BENGAL.——-NO. 246.

India, West—Bombay coast—Bombay harbour—
Ballard pier extension works—Buoy removed.

'With reference to Notice to Mariners No. 244, |

dat>d 28th June, 1906, -issued by this office, the
Bombay Government has given'further notice (No. 68
of 1906) that the obstruction at the Ballard Pier
Extension Works has now being raised and the buoy
marking it removed.

This notice affects Admiralty Chart:—Port of
Bombay, No. 655; also West Coast of Hindustan
Pilot, 4th Edition, 1898, page 201, and Supplement
1903, page 15. :

A. 8. Bavrour, Lieut., R.LM.,
Port Officer of Calcutta, pro fem.

Calcutta, July 6, 1906.

BeNGAL.—No. 247,

. Eastern Archipelago—Java—Madura strait—
Meinderts reef intended lght—Amended description.

With reference to Notice to Mariners No. 159,
dated 12th May, 1906, issued by this office, the
British Admiralty has given further notice (No. 563
of 1906) that. the period of system of the intended
white occulting light on Meinderts reef will be ten
seconds, thus :—light, five seconds, eclipse, five seconds,

and not twenty seconds as previously announced.
%fiﬁproxima.te position, lat. 7° 404" S., long. 114° |
Further notice will be given.
This notice affects the following Admiralty Charts :—
Eastern Archipelago, No. 941b; Java Island, No.
1,654 ; also List of Lights, part VI., 1906, No. 506;
and Eastern Archipelago, part IT., 1904, page 140.

A. 8. Bavrour, Lieut., R.ILM., !

Port Offi te,
Galoutta, July 6, 1006, of Geloutta, pro tem. |

BENGAL.—No. 248.

China—Canion river—Boca Tigri—Chain  rooks—
Light intended.

The British Admiralty has given notice (No. 575
of 1906) that the Chinese Government intend, pro-
bably during next September, to exhibit a red fized
dioptric light of the 6th order, elevated 33 feet above
high water, and visible from a distance of 7 miles,
from a red brick tower, 30 feet high, surmounted by
a pedestdl lantern now in course of erection on Chain
rock, Boca Tigris, Canton river.

Approximate position, lat. 22° 47}
37V B

Further notice will be given when received.

This notice affects the following Admiralty Charts :—
Canton river, No. 2,562 ; Lintin bar to Tiger Island,
WNo. 1,741 ; also List of Lights, part VI., 1906, page
123 ; and China Sea Directory, vol. III., 1904,
page 92.

N.. long:‘ 113°

A. 8. Barrour, Lieut., R.IL.M,
Port Officer of Caleutta, pro tem.

Calcutta, Juiy~ 6, 1906.

Bewncar.—No. 249,

Pacific Ocean—Ellice group—Nanomane Island {
Bank reported northward.

The. British Admiralty has given notice (No. 586
of 1906) of the existence of a bank, with a depth of
7 fathoms over it, situated at a distance of 2 miles
N 3° E. from the north point of Nanomana Island,
Ellice Islands.
observed, is about half a mile long in a north-easterly
and south-westerly direction and two cables broad.
It has been placed on the charts in approximately
lat. 6° 15" 8., long. 176° 201’ E., and marked P.D,

Variation, 9° easterly in 1906. h

This notice affects the following Admiralty Charts :—
Ellice Islands to Pheenix Islands, No. 1,830 ; plan of
Nanomana island on chart No. 766; also Pacific
Islands, vol. IT., 1900, page 260.

A. S. Barrour, Lient., R.I.M.,
Port Officer of Calcutta, pro tem.
salentta, July 6. 1906.

BrncaL.—No. 250.

Ceylon, West coust—Colombo—Standard time adopted—
Alieration in time of making Time Signal,

The Byitish Admiralty has given notice (No. 587
of 1908) that standard time of India, that is of the
meridian of 82° 30’ East longitude, has been adopted
in Ceylon ;. the time signal at the Harbour Master’s
Office at Colombo will therefore in future be made
at 4h. 15m. 0s. and at 20h. 15m. 0s. Standard Mean
time, corresponding respectively to 22h. 45m. 0s. gng
14h. 45m. 0s. Greenwich Mean time. In other respects
this time signal is made as described in the Admiralt.
List of Time Signals, 1904, No. 28.

Approximate position, lat. 6° 56’ 34”
50’ 34" E.

This notice affects the following Admiralty Charts .
Ceylon, south coast, No. 813; Colombo harbour
No. 914 ; also List of Time Signals, 1904, ’

No. 28; West Coast of Hindustan Pilosage o8

l‘&lt}y

N., long. 79°

page 98 ; Supplement, 1903, page 5; Bay of B(larslgii
Pilot, 1901, page 75 ; and Supplement, 1903, Pagego.

A. 8. BaLFour, Lieut., R.I.M.
Port Officer of Calcutta, pro tt’:m

Calcutta, July 6, 1906,

This bank, on which rollers were -

.
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E under-mentioned goods having been left in the Kochchikade Warehouse beyond the time allowed
by law, notice is hereby given that unless the same be cleared or bonded they will be sold by public
auction on Saturday, August 11, 1906, at 12 noon :—

Date of Landing. Vessel. ‘Whence. Marks. Description of Goods.
1906. . .
April ‘8 .. ss. Nizam . .. Bombay .. V3 .. 1 bag grain
) . Nil .. 1 bag grain
April 11 .. 88, Lawads .. do. .. PPRM.L - -+, 1bagrice
JH .. 1 bag rice
Aprii 18 .. ss. Sirsa . do. EGK . ..~ 1 case merchandise
April 28 .. ss. Bhundara . do. HMAHC .. 1 bag rice
HDM .. 4 bags rice
D 8 in a diamond .. 2 bags rice
H. M. Customs, . W. E. THORPE,
Colombo, July 20, 1806. : for Principal Collector.

. S
1

UNOFFICIAL ANNOUNCEMENTS.
(Continued from page 1102.)

" MEMORANDUM OF ASSOCIATION OF THE MIRISHENA (KALUTARA) RUBBER
" GCOMPANY, LIMITED. "

1. The name of the Company is “ THE MIRISHENA (Karurara) RusBEr CoMPANY, LiMITED.” .
2. The registered office of the Company is to be established in Colombo.

3. The objects for which the Company is to be established are—

(@) To acquire certain allotments of lands in the Kalutara District in the Wes!ein Province
--of the Island of Ceylon of the total extent of 413 acres 3 roods 12 perches recently
purchased from the Government of Ceylon at public auction, for which grants are to
be shortly issued to Messrs. A. H. Dunsmure, H. A, Tipple, ‘A. 8. Berwick, and

P. G. Spence. : : ‘

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

(¢) To appoint, engage, employ, maintain, provide for, and dismiss Attorneys, Agents,
Superintendents, Managers, clerks, coolies, and other labourers and servants in Ceylon
or elsewhere, and to remunerate any such at such rate as shgll be thought fit, and

.. %o grant pensions or gratuities to any such or the widow or children of any such.
@) To clear; open, plant, cultivate, improve, and develop the said property or any portion
‘ thereof, and any other land or lands that may be purchased, leased, or otherwise
acquired by the Company in Ceylon or elsewhere, or portions thereof, as a rubber
estate or estates, or with any other products, trees, plants, or crops that may be
approved by the Company, and to plant, grow, and produce rubber, cocoanuts, tea,
coffee, cinchona, cacao, cardamoms, rhea, ramie, plants, trees, and other natural
products in Ceylon or elsewhere. .

(¢) To build, make, construct, equip, maintain, improve, alter, and work rubber and tea
factories, cocoanut and coffee curing mills, and other manufactories, buildings,
erections, roads, tramways, or other worke conducive to any of the Company’s objects,
or to contribute to or subsidize such. ' ’

) To enter into any arrangement or agreement with Government or any authorities and

. obtain rights, concessions, and privileges. ¢

(9) To hire, lease, or purchase land either with any other person or company or otherwise,
and to erect a factory and other buildings thereon or on-any land already leased or

-owned by the Company at the cost of the Company and such other person or co
or othoerwise. pany a pany P upany
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() To lease any factory or other buildings from any company or person.

(¢) To enter into any agreement with any company or person for the working of any factory
erected or leased as provided in {g) or (%), or for the manufacture and preparation for
market of tea or any other produce in such or any other factory.

{) To prepare, cure, manufacture, treat, and prepare for market rubber, plumbago, minerals,
tea, and (or) other crops or produce, and to sell, ship, and dispose of such rubber,
plumbago, minerals, tea, crops,and produce, either raw or manufactured, at such

: times and places and in such manner as shall be deemed expedient.

(k) To buy, sell, warehouse, transport, trade, and deal in rubber, cocoanuts, tea, coffee,
and other plants and seed, and rice and other food required for coolies, labourers,
and others employed on estates, and other praducts, wares, merchandise, articles,
and things of any kind whatever.

{f) To work mines or guarries, and to find, win, get, work, crush, smelt, manufacture, or
otherwise deal with ores, metals, minerals, oils, precious and other stones, deposits,
and products, and generally to carry on the business of miners, manufacturers, growers,
planters, and exporters of rubber and other products, or any such business on behalf

. of the Company or as agents for others and on commission or otherwise.

{m) To establish and carry on a dairy farm, and to buy and sell live stock, and to sell and
deal in milk and dairy produce, wholesale or retail.

{n) To establish and maintain in the United Kingdom, India, Ceylon, or elsewhere stores,
shops, and places for the sale of rubber, tea, coffee, cacao, and articles of food, drink,
or refreshment, wholesale or retail ; and to establish in any part or parts of the
world agencies for catrying on or developing the business of the Company or any
branch thereof; and generally to carry on the business of mercheynts, exporlers,
importers, traders, engineers, or anyother trade, business, or undertaking whatsoever.

{0) Tocuitivate, manage, andsuperintend estates and properties in Ceylon or elsewhere, and
generally to undertake the business of estate agents in Ceylonand elsewhere, to act as
agents for the investment, loan, payment, transmission, and collection of money, and for
the purchase, sale, improvement, development, and management of property, 1nclu@mg
concerns and undertakings, and to transact any other agency business of any kind.

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

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

{r) To cause or permit any debenture stock, bords, debentures, mortgages, charges, incum-
brances, liens, or securities of or belonging to or made or issued by the Company or
affecting its property or rights or any of the terms thereof to be renewed, extended,
varied, redeemed, exchanged, transferred, or satisfied, as shall be thought fit. nlso to
pay oft and re-borrow the moneys secured thereby, or any part or parts thereot.

(s} To draw, make, accept, and endorse bills of lading, warrants, bills of exchange, promis-
sory notes, and other transferable or negotiable instruments for the purposes of the
Company. )

() To unite, co-operate, amalgamate, or enter into partnership or any arrangement for
sharing profits of union of interests or any other arrangement with any person or com-
pany already engaged in or hereaiter to be established for the purpose of carrying on
any business having objects wholly or in part similar or analogous or subsidiary to

. those of the Company or to any of them, or capable of being conducted so as to benefit
this Company, either directly or indirectly, and to subscribe for or otherwise acquire
for the benefit and in the name of the Company or otherwise and pay for in any manner
that may be agreed upon, either in money or in shares or bonds or otherwise, and to
hold any shares, stock, or other interest in any such company, and to promote the
formation of any such company.

(») To amalgamate with any other company having objects altogether or in part similar to
this Company. .

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

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

(z) To procure the Company to be registered or incorporated in Ceylon, and, if and when
necessary or thought advisable, elsewhere.
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{y) To lend money on any terms and in any manner and on any security, and in particular
on the security of plantations, factories, growing crops, produce, bills of exchange,
" promissory notes, bonds, bills of lading, warrants, stocks, shares, debentures, and
book debts, or without any security at all, and generally to transact financial business
of any kind. ,
(2) To invest and deal with the moneys of the Company not immediately required upon such
_ securities and inf such manner as may from time to time be determined.

(2 1) To promote and establish any other company whatsoever and to subscribe to and hold
the shares or stock of any other company or any part thereof.

(z 2) To pay for any lands and real or personal, immovable or movable, estate or property or
assets of any kind acquired or to be acquired by the Company, or for any services
rendered or to be rendered to the Company, and generally to pay or discharge any
consideration to be paid or given by the Company in money or in shares or debentures
or debenture stock or obligations of the Company or partly in one way and partly in

) another, or otherwise howsoever with power to issue any shares either fully or partially
paid up for such purpose.

{2 3) To accept as consideration for the sale or disposal of any lands and real and personal,
immovable and movable estate, property, and assets of the Company of any kind sold
or otherwise disposed of by the Company or in discharge of any other consideration
to be received by the Company in money or in shares (whether wholly or partially paid
up) of any compdny, or the mortgages, debentures, or obligations of any company or
person or partly one and partly other.

{z 4) To distribute among the Shareholders in specie any property of the Company, whether by
way of dividend or upon a return of capital, but so that no distribution amounting to
a reduction of capital be made, except with the sanction for the time being required
by law. )

(z 5) To c{o all such other things as shall be incidental or conducive to the attainment of the
objects above-mentioned or any of them or any one or more of the objects aforesaid,
it being hereby declared that in the foregoing clauses (unless a contrary intention

appears) the word ** Company » includes companies or corporations, and the word
<< persons ” any number of persons, and that the other objects specified in any para-
" graph are not to be limited or restricted by reference to or inference from any other
paragraph. :

4. The liability of the Shareholders is limited.

5. The nominal capital of the Company is Two hundred and Fifty thousand Rupees, divided
into Five thousand shares of Fifty Rupees 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 upen
. the terms upecified in the articles of Association for the time being of the Company.

‘We, the st_averal persons w_'hose nhames and addresses are subscribed, are desirous of being formed
into a Company in accordance with this Memorandum of Association, and we respectively agree to take
. ‘the number of shares in the capital of the Company set opposite our respective names :—

Names and Addresses of Subscribers, ' N o e foneer
E. ArtgEN, Colombo - . One
A. 8. Berwick, Colombo, by his Attorney Ep. AITREN . One
Ipa Spexce, Colombo, by her Atto;ney G. H. AzsTox . One
E. R. WiLriams, Colombo .. - \ .e - One
.+ Sypwey Jurius, Colombo .. .. - One
A. P. WaLDCCK, Colomb;) .. . - One
H. A, Treere, Kalutara, b).r his Attorney M. BREMER . One

Witness to the above signatures this 24th day of July, 1806 :

V. A. Jonius,
Proctor, Supreme Court, Colombo.



ParT V. — CEYLON GOVERNMENT GAZETTE — JULY 27, 1906 " 1113

ARTICLES OF ASS0CIATION OF THE MIRISHENA (KALUTARA) RUBBER COMPANY, LIMITED.

TeE regulations contained in the Table Cin the schedule annexed to * The Joint Stock Companies*
Ordinance, 1861,”’ shall not apply to this Company, which shall be governed by the regulations contained
in these Articles, but subject to repeal, addition, or alteration by special resolution.

The Company may, by spécial resolution, alter qnd make provisions instead of, or in addition
to, any of the regulations of the Company, whether contained and comprised in these Articles or not.

INTERPRETATION CLAUSE.

1. 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 :—

The word * Company *’ means ‘‘ The Mirishena (Kalutara) Rubber Company, Limited,’’ incor-
porated or established by or under the Memorandum of Association to which these Articles are attached. -

The *“ Ordinance *’ means and includes “ The Joint Stock Companies’ Ordinance, 1861,”” and
every other Ordinance from time to time in force concerning Joint Stock Companies which may apply to

the Company. . )
“ These presents '’ means and includes the Memorandum of Association and the Articles of

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

of the Company. . .
“ Qhares *’ means the shares from time to time into which the capital of the Company may be

divided.
“ Shareholder ’> means a Shareholder of the Company.
“ Presence or present ’’ at a meeting means presence or present personally or by proxy or by

attorney.
% Directors *? means the Directors for the time being of the Company or (as the case may be) the

Directors assembled at a Board.

“ Board ’’ means a meeting of the Directors or (as the 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 *>> means partnerships, associations, .corporations, companies, unincorporated or
corporated by Ordinance and registration, as well as individnals. .

‘ Office >’ means the registered office for the time being of the Companv.

‘ Seal > means the common seal for the time being of the Company.

¢ Month > means a calendar month.

“ Writing *> means printed matter or print as well as writing.

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

Words importing the masculine gender only include the feminine, and wvice zersa.

BuUsINEss.

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

3. 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.

4. The original capital of the Company is Two hundred and'Fifty thousand Rupees
(Rs. 250,000) divided into Five thousand shares of Fifty Rupees (Rs. 50) each. )

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

6. Except so far as otherwise provided by the conditions of issue or b
capital raised by the creation of new shares shall be considered part of the origina?lr ;:}?f:alpgfgllsf;f%ye
subject to the same provisions in all respects with reference to the payments of allotment ;none 1l
and instalments, transfer, transmission, forfeiture, lien, surrender, and otherwise, as if it h dyf’ ro sd’
part of the original capital. ' 1a@ lorme

7. 'The Directors may in lik d wih li . "
Comp a‘r,ly. y e manner, and wi.h like ranction, reduce the capital of Fhe
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SaArss.

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

9. If by the conditions of allotment of any share the whole or part of the amount thereof shall
bg, payable by instalments, every such instalment shall, when due, be paid to the Company by the Zolder
of the shares.

' 10. The shares, except when otherwise provided, shall be allotted at the discretion of and by
the Directors, who may from time to time issue any unissued shares, and may add to such shares such
an amount of premium as they consider proper. Provided that such unissued shares shall first be offered
*by the Directors to the Shareholders in proportion to the existing shares held by them, and such offer
shall be made by notice specifying the number of shares to which the Shareholder is entitled, and limiting a
time within which the offer, if not accepted, will be deemed to be declined, and after the expiration
of such time, or on the receipt of an intimation from the Shareholder to whom such notice is given that
he declines to accept the shares offered, the same shall be disposed of in such manner as the Directors
may determine. Provided that the Directors may at their discretion allot such new shares or any portion
of them to the vendor or vendors of any estates or lands being acquired by the Company in payment of
the whole or any part of the purchase price of any such estates or lands, and that without offering the
shares so allotted to the Shareholders.

11. 1In case of the increase of the capital of the Company by the creation of new shares, such
new shares shall be issued upon such terms and conditions, and with such rights and privileges annexed
thereto, as the General Meeting resolving on the creation thereof, or any other General Meeting of the
Company, shall direct, and, if no direction be given, as the Directors shall determine, and in particular
such shares may be issued with a preferential or qualified right to the dividends, and in the distribution
of assets of the Company, and with a special or without any right of voting.

Subject to any direction to the contrary that may be given by the meeting that sanctions the in-
crease of capital, all new shares shall be offered to the Shareholders in proportion to the existing shares
held by them, and such offer shall be made by notice specifying the number of shares to which the
Shareholder is entitled, and limiting a time within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the receipt of an intimation from the Shareholder
to whom such notice is given that he declines to accept the shares offered, the same shall be disposed of
in such manner as the Directors may determine. Provided that the Directors may, at their discretion,
allot such new shares or any portion of them to the vendor or vendors of any estates or lands being
acquired by the Company in payment of the whole 6r any part of the purchase price of any such estates
or lands, and that without offering the shares so allotted to the Shareholders.

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

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

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

15. Any one of the joint-holders of a share other than a firm may give effectual receipts for any
dividends payable in respect of such share ; but the Shareholder whose name stands first on the register,
and no other, shall be entitled: to the right of voting and wof giving proxies and all other advantages
conferred on a sole Shareholder.

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

-17. The Company shall not be bound to recognize (even though having notice of) any contingent,
future, partial, or equitable 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 35 to become a Shareholder in

v

“respect of any share.

18. Every Shareholder shall be entitled to a certificate or certificates under the common seal of
the Company, specifying the share or shares held by him and the amount paid thereon.

19. 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 lcst or destroyed certificate. A sum of fifty cents shall be payable for
such new certificate.

20; The certificate of shares registered in the name of two or more persons not a firm shall be
delivered to the person first named on the register. ,
‘ : . CaLis.

‘ 21. The Directors may from time to time make such calls as they think fit upon the Shareholders
in respect of all moneys unpaid on their shares, and not by the conditions of allotment made payable
at fixed times, provided that two months’ notice at least shall be given to the Shareholders of the time
and place appointed for payment of each call ; and each Shareholder shall pay the amount of every call
s0 made to the person and at the time and place appointed by the Directors.

o i 22. Tfany Shareholder fail to pay the amount of any call due by him on or before the day appoint-
or payment thareof, he shall be liable to pay interest for the same at the rate of nine per centum
per annum from the day appointed for the payment thereof to the time of actual payment.
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93. A call shall be deemed to have been made at the time when the resolution of the-Directors
authorizing the call was passed. - '

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

25. 'The Directors may at their discretion receive from any of the Shareholders willing to advance
the same, and upon such terms as they think fit, all or any part of the moneys due upon their respective
shares beyond the sums actually called for ; and upon the moneys so paid in advance, or upon so much
thereof as from time to time and at any time thereafter exceeds the amount of the calls theh made upon,
and due in respect of the shares in respect of which some advances have been ade, the Board may pay
or allow interest at such rate as the Shareholders paying such sums in advance axd the Directors may agree
upon, not exceeding, however, six per centum per annum.

TRANSFER OF SHARES.

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

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

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

29. The Board may, at their own absolute and uncontrolled discretion, decline to register any
transfer of shares by a Shareholder who is indebted to the Company, or upon whose shares the Company
have a lien or otherwise, or in case of shares not fully paid up, to any person not approved by them ; and
in no case shall a Shareholder or proposed transferee be entitled to require the Directors to state the
* reason of their refusal to register, but their declinature shall be absolute.

30. Every instrument of transfer must be left at the office of the Company to be registered,
accompanied by such evidence as the Directors may reasonably require to prove the title of the trans-
feror, and a fee of two rupees and fifty cents, or such other sum as the Directors shall from time to time
determine, must be paid to the Company for the registration of every such transfer, upon payment
whereof the Directors, subject to the powers vested in them by Article 29. shall register the transferee as
a Shareholder and retain the instrument of transfer. ‘ ‘

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

32. In no case shall the Directors be bound to inquire into the validity, legal effect, or genuine-
ness of any instrument or transfer produced by a person claiming a transler of any share in accordance
with these articles ; and whether they abstain irom - o inquiring, or do so inquire and are misled, the
transferor shall have no claim whatsoever upon the Company in respect of the share, except for fhe
dividends previously declared in respect thereof, but only, if at all; upon the transferee.

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

TRANSMISSION OF SHARES,

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

35. Any guardian of any infant Shareholder, or any committee of a tunatic Shareholder, or any
person becoming entitled to shares in consequence of the death, bankruptey, or liquidation of any Share-
holder, 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 proi)oses to act under this
clause, or of his title as the Directors think sufficient, be forthwith entitled. subject to the provisions
herein contained, to be registered as a Shareholder in respect of such shares, or may, subject to the
regulations as to transfers hereinbefore contained, transfer the same to some other person.

36. If any person who shall become entitled to be registered in respect of any share under clause
334 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 Share-
holder in respect of the shares of such deceased Shareholder, the Company may sell such shares, either
by public auction or private contract, and give a receipt for the purchase money, and the purchaser
shall be entitled \to be registered in respect of such share, and shall not be bound to inquire whether the
évents have happened which entitled the Company to sell the saice, and the-nett proceeds of such sale, *
after deducting all expenses and all moneys in respect of which the Company is entitled to a lien on the
shares so sold, shall be paid to the person entitled thereto.

SURRENDER AND FORFEITURE OF SHARES,

37. The Directors may accept in the name and for the benefit of the Company. and A such
terms and conditions as may be agreed, a surrender of the sh f S pany, anG upon suc
of rotiring from the Company. ares of Shareholders who may be desirous
. 38. If any Shareholder fails to pay any call ¢r instalment on or b . o

N > efore the da; i
Payment of the same, the Directors may at any time thereafter during such time 2s the oall or fﬁgticl);ﬁi
remains unpaid, serve a notice on such Shareholder requiring him o pay the same, together with any
BT

\
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interest that may have accrued, and all expenses that may have been incurred by the Company by reason
of such non-payment.

The notice shall name a day (not being less than one month from the date of the notice) on,
and a place or places at, which such call or instalment and such interest and expenses as 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. PR

- If the requisition of such notice as aforesaid be not complied with, every or any share or shares

in respect of which such notice has been given may at any time thereafter, before payment of oalls or
instalment, with interest and expenses due in respect thereof, be declared forfeited by a resolution
of the Board to that effect. '
' 39. 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 ecentum per annum, and the Directors may enforce the pay-
ment thereof if they think fit. ' -

40. Every share surrendered ‘or so declared forfeited shall be deemed to be the property of the
Company, and may be sold, re-allotted, or otherwise disposed of upon such terms and in such manner
as the Board shall think fit. . :

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

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

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 centum per annum on the amount of the sums wherein default in payment had been made, but
no share bona fide sold or re-allotted, or otherwise disposed of under Article 40 hereof, shall be redeem-
able after sale or disposal.

43. The Company shall have a first charge or paramount lien upon all the shares of any holder
or joint-holders for all moneys for the time being due to the Company by such holder, or by all or any
of such joint-holders respectively, either in respect of such shares or of other shares held by such holder
or joint-holders or otherwise, and whether due from any such holder individually or jointly with others,
including all calls which the Directors shall have resolved to make, although the times appointed for
the payment thereof shall not have arrived ; and where any share is held by more persons than one,
the Company shall be entitled to the said charge or lien in respect of any money due to the Company
from any of such persons. And the Directors may decline to register any transfer of shares subject to
such charge or lien. 4 '

44. Such charge or 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 administrators, 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
the sum thereby required to be paid. Should the Shareholder over whose share the lien exists be in
England or elsewhere abroad, sixty days’ notice shall be allowed him.

____ 45, The nett proceeds of any such sale shall be applied in of towards satisfagtion of such debts,
liabilities, or engagements, and the residue (if any) paid to such Shareholder or his representatives.

46. A certificate in writing under the hands of one of the Directors and of the Secretary, that
the power of sale given by clause 44 has arisen and is exercisable by the Company under these presents,
shall ‘be conclusive evidence of the facts therein stated- i .

47. Upon any such sale two of the Directors may execute a transfer of such share to the purchaser

" thereof, and such transfer, with the certificate last aforesaid, shall confer on the purchaser a complete
title to such shares.

Borrowing Powrrs.

48. The Directors shall have power to procure from time to time, in the usual course of business,
such temporary advances on the produce in hand, or in the future to be obtained from the Company’s
estates, as they may find necessary or expedient for the purpose of defraying the expenses of working
the Company’s estates, or of erecting, maintaining, improving, or extending buildings, machinery, or

plantations, or otherwise. Also from time to time at their discretion to borrow or raise from the Direc.
tors or other persons any sum or sums of money for the purposes of the Company, provided that the

~ money so borrowed or raised and owing at any one time shall not without the sanction of a General Meet-
ing exceed Two thousand ;pounds (£2,000) sterling.
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49. With the sanction of a General Meeting the Board shall be entitled to borrow such further
sum or sums and at such rate of interest as such meeting shall determine. A certificate under the hands -
of one Director and the Secretary, or of two Directors, to the effect that in taking any loan the Directors
are not exceeding their borrowing powers, shall be sufficient and binding on the Company and all con-
cerned, and shall bé conclusive evidence thereof in all questions between the Company and its ereditors. -

50. TFor the purpose of securing the repayment of any such moneys so borrowed or raised, or
for any other purposes, the Directors may grant, create, execute, and issue any mortgages, cash credits,
debentures, debenture stock, bonds, or obligations of the Company; charged upon all or any part of the
undertaking, revenue, lands, property, rights, and assets of the Company . both present and future, in-
cluding uncalled capital or unpaid calls. or may make, accept, or endorse on behalf of the Company any
promissory notes or bills of exchange. ] o

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

52. Every debenture or other instrument issued by the Company for securing the payment of
money may be so framed that the moneys thereby secured shall be assignable free from any equities
between the Company and the person to whom the same may be issued

. GENERaL MEETINGS.

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

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

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

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

57. Any requisition so made shall express the object of the meeting proposed 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 Extraordi-
nary General 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 requisitionist may them-
selves convene an Extraordinary General Meeting, to be held at such place and at such time as the Share-
holders convening the meeting may themselves fix.

58. Any Shareholder may, on giving not less than ten days’ previous notice of any resolition

submit the same to a meeting. o
59. Such notice shall be given by leaving a copy of the resolution at the registered office of the
Company.

60. Seven days’ notice at least of every General Meeting, Ordinary or Extraordinary, and by
whomsoever convened, specifying the place, date, hour of meeting, and the object and business of the
meeting, shall be given by advertisement in the Ceylon Government Gazette, or in such other manner (if
any) as may be prescribed by the Company in General Meeting.

61. Every Ordinary General Meeting shall be competent, without special notice having been
given of the purposes for which it is convened, or of the business to be transacted thereat, to receive and
discuss any report and any accounts presented thereto by the Directors, and to pass resolutions in appro-
val or disapproval thereof, and to declare dividends, and to elect Directors and Auditors in the place
of those retiring by rotation, and to fix the remuneration of the Auditors ; and shall also be competent
to enter upon, discuss, and transact any business whatsoever of which special mention shall have been
given in the notice or notices upon which the meeting was convened. -

© 62. With the exceptions mentioned in the foregoing Articles as to the business which may be
transacted at Ordinary Genéral 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. N

63. No business shall be transacted at any General Meeting, except the declaration of a dividend
recommended by a report of the Directors or election of a Chairman, unless there shall be p‘resent or
represented at the commencement of the business two or more Shareholders entitled to vote.

64. If at the expiration of half an hour from the time appointed for the meeting the required
number of Shareholders shall not be present at the meeting, the meeting, if convened by or upon the
requisition of Shareholders, shall be dissolved, but in any other case it shall stand adjourned to the samé
day in the next week at the same time and place ; and if at spch 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. ’ 1°

65. The Chairman (if any) of the Directors shall be entitled to take i
Meeting, whether Ordinary or Extraordinary ; or if there be no Chairman, o: lilfe aih;;r aig:eﬁfxy genf\ra]‘i
not be *present at the time appointed for holding such meeting, or if he shall rgfuse t gt ]e " the
Chair, the Shareholders shall choose another Director as Chairman ; and if no Directors b st th'e
all the Directors present decline to take the Chair, then the Shareholders pres t sh 110rs © present, or if
number to be Chairman. _ present shall choose one of their
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66. No business shall be discussed at any General Meeting, except the election of a Chairman,
whilst the Chair is vacant.

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

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

Voring AT MEETINGS.

69. At any mecting every resolution shall be decided by the votes of the Shareholders present in
person or by proxy, or by attorney, 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 or proportion
of votes recorded in favour of or against such resolution. X

70. If at any mecting a poll be demanded by some Shareholder present at the meeting and entitled
to vote, the meeting shall, if necossary, be adjourned, and the poll shall be taken at such time and place
and in such manner as the Chairman shall direct, and in such case every Shareholder shall have, the
number of votes to which he may be entitled as hereinafter provided ; and in case at any such poll there
shall be an equality 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.

71. 'The demand of a poll shall not prevent the continuance of a meeting for the transaction of
business other than the question on which a poll has been demanded.

' 72. No,poll shall be demanded on the election of a Chairman of the meeting or on any question.
of adjournment.

73. On a show of hands every member shall have one vote only. In case of a poll every Share-
holder shall have one vote for every share beld by him up to ten, and an additional vote for every ten
shares beyond the first ten up to one hundred, and an additional vote for every twenty-five shares held
by him beyond the first hundred.

74.” The parent or guardian of an infant Shareholder, the Committee or other legal guardian of
any lunatic Shareholder, the husband of any female Shareholder not entitled to her shares as separate
estate, and the executor or administrator of any deceased Shareholder, or any one of such persons as
aforesaid, if more than one, shall not be entitled to vote in the place of such infant, lunatic, female, or
deceased person, unless such person shall have been registered as a Shareholder.

75. Votes mays be given either personally or by proxy or by attorney.

76. No Shareholder shall be entitled to vote at any meeting unless all calls due from him on
his shares have been paid, and no Shareholder other than the trustee or assignee of a bankrupt or repre-
sentative of a deceased Shareholder, or person acquiring by marriage, shall be entitled to vote at any

. meeting held after the expiration of three menths from the registration of the Company in respect of

any share which be has acquired by transfer, unless he has been possessed of the share in respect of
which he claims to vote at least three

months previously to the time of holding the meeting at which
he proposes to vote. . *

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

78.  No person shall be entitled to hold a proxy who is not a Shareholder of the Company, but this
rule does not apply to a power of attorney. :

_79. The instrument appointing a proxy shall be printed or written, and shall be signed by the
appointor, or if such appointor be a company or corporation, it shall be under the common seal of such
company or corporation.

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

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

A The Mirishena (Kalutara) Rubber Company, Limited. .
I, , of , appoint , of (a Sharebolder in the Company), a<
my proxy, to represent me and to vote for me and on my behalf at the Ordinary (or Extraordi-
nary, as the case may be) General Meeting of the Company to be held on the day of
——————, One thousand Nine 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 Nine hundred and

8l. No objecti idi i .
or by attomey) & Q:gplon shall be made to the validity of any vote {whether given personally or by proxy

C t at the meeting or poll at which such votes shall be tendered, and every vote
(::h;?\‘;?h%f%z gersqna.l\y or by proxy or by attorney).to which no objection shall be made at such meeting
2 ecmed valid for all purposes of such meeting or poll whatsoever.
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82. No Sharebolder shall be prevented from voting by reason of his being personally interested
in the result of the voting.
. Diezorors. '

83. The namber of Directors shall never be less than two or more than five, but this clause
shall be construed as being directory only, and the continuing Directors may act notwithstanding any
number of vacancies. )

‘The qualification of a Director shall be his holding in his own right at least fifty sharesin the °
Company upon which all calls for the time being have been paid, and this qualification shall apply as well
to the first Directors as to all future Directors.

As a remuneration for their services, the Directors shall be eutitled o appropriate a sum not
exceeding Rs. 3,000 annually, to be divided between them insuch manner as they may determine, but the
Company in General Meeting may at any time alter the amount of such remuneration for the future,
and such remuneration shall not be considered as including any remuneration granted for special or extra
gervices hereinafter referred to, nor any extra remuneration to the Managing Divectors of the Company.

84. The first Directors shall be Alexander Henderson Dunsmure, Horace Augustus Tipple,

- Alfred Scott Berwick, and Arthur Plyer Waldock, who shall hold office till the first Ordinary General
Meeting of the Company. when they shall all retire, but shall be eligible for re-election.

85, One or more of the Directors may be appointed by the Dircetors to act as Secretary, Managing
Director, or Managing Directors and (or) Visiting Agent or Agents of the Company, or Superintendents
of any of the estates, for such time and on such terms as the Directors may determine or may fix by agree-
ment with the person or persons appointed to the office, and they may from time to time revoke such
appointment and appoint another or other Sécretary, Managing Director or Managing Directors, and
(or) Visiting Agent or Agents or Superintendents.

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

If any Director shall be called upon to perform any extra services, the Directors may arrange with
such Director for such 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. :

RoraTion or DrrrCTOR:.

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

87. The Directors to retire from office at the second and third Ordinary (leneral Meeting shall, .
unless the Directory 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. L. |

88. 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. Retiring Directors shall be eligible for re-election. :

90. The Ordinary 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
Ordinary General Meeting. . v

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

Y2. The Directors, subject to the approval of a General Meeting, may from time to time at cny
time subsequent to the second Ordinary General Meeting increase or reduce the number of Directors,
and may aisc, subject to the like approval, determine in what rotation such increased or reduced number
is to go out of office. . .

" 7 93. If at any meeting ab which an election of a Director ought ‘o take place the place of a retiring
Director is not filled up, the retiring Director may continue in office until the first Ordinary General
Meeting in the next year, and so on from meeting to meeting until his place is filled up, unless it shall be
determined at such meeting to reduce the number of Directors.

94. A Director may at any time give notice in writing of his intention to resign by delivering
such notice to the Secretary, or by leaving the same at the registered office of the Company, or by tender-
ing 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.

95. The Company may, by a special resolution, remove any Director before the expiration of
his period of office, and may, by%an ordinary resolution, appoint another person in his stead: The Director
S0 a,ppointed shall hold office only during such time as tho Director in whose place he is appointed would
have held the same if he had not been removed. _

96. Every Director or officer of the Company, and his heirs, executors, and administrators shall
be indemnified by the Company from all losses and expenses incurred by him in or about the discharge
of his duties, except such as happen from his respective wilful acts or defaults ; and no Director or officer
shall, nor shall the heirs, executors, or administrators of any Director or officer, be liable for the acts or
defaults of any other Director or officer, or for any loss or expense ha,ppening' to the Company by the
insufficiency or deficiency of title to any property acqaired for or on behalf of the Company, or foy;' the
insufficiency or deficiency of any security in or upon which any of the monevs of the Comp:;,ny shall be
invested, or for any loss or damage arising from the bankruptcy, insolvency, or tortuous act of any person

-~
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with whom any moneys, securities, or effects shall be deposited, or for any other loss, damage, or mis-
fortune whatsoever which shall happen in the execution of the duties of his office or in relation thereto
unless the same happen through his own wilfid act or default. . . ' -

97. 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 ds a present or' past Shareholder.

DISQUAL:E‘IOATION or DIRECTORS.
98. The office of the Director shall be vacated— .

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

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

(¢) If by reason of mental or bodily infirmity he becomes incapable of acting.

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

(e) If he is concerned or participates in the profits of any contract with, or work done for, the
Company. )

Provided that no Director shall vacate his office by reason of his being a member of any corporation
company, or firm which has entered into any contract with, or done any work for, the Company of
which he. is a Director, or by his being agent, or secretary, or solicitor, or by his being a member of
a firm who are agents, or secretaries, or solicitors of the Company ; nevertheless, he shall not vote in
respect of any contract work or business in which he may be personally interested.

Powrrs orF Drrecrors.

99. The Directors shall have power to carry into effect the acquisition of the allotments of
land in the Kalutara District of 413 acres 3 roods 12 perches recently purchased from the Government
of Ceylon at public auction, for which grants are to be shortly issued to Messrs. A. H. Dunsmure, H.
A. Tipple, A. S. Berwick, and P. G. Spence, -and the lease, purchase, or acquisition of any other lands,
estates, or property they may think fit, or any share or shares thereof.

100. The business of the Company shall be managed by the Directors either by themselves or
through a Managing Director, or with the assistance of an agent. or agents and secretary or secretaries
of the Company to be appointed by the Directors for such a period and on such terms as they shall detex-
mine, and the Directors shall pay out of the funds of the Company all costs and expenses, as well preli-
minary as otherwise, paid or incurred in and about the formation and the registration of the Company
and in and about the valuation, purchase, lease, or acquisifion of the said estates and lands, and the .
opening, clearing, planting, and cultivation thereof, and otherwise in or about the working and business of
the Company. o

101. The Directors shall have power to make, and may make, such rules or regulations for the
management of the business and property of the Company as they may from time to time think proper,
and shall carry on the business of the Company in such-manner as they may think most expedient ; and,
in addition to the powers and authorities by any Ordinance or by these presents expressly conferred on
them, they may exercise all such powers, give all such consents, make all such arrangements, appoint

all such agents, managers, secretaries, treasurers, accountants, and other officers, superintendents,
assistants, clerks, artizans, labourers, and other servants for such period or periods, and with such
remuneration, and at such salaries, and upon such terms and 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, treasurers, accountants, officers, clerks,
or servants of the Company for such reasons as they may think prover and advisable, and without assign-
ing any cause for so doing. . B '

102. The Directors shall exercise in the naime and on behalf of the Company all such powers of
the Company as are not expressly required to be exercised by the Company in General Meeting, and
shall generally do all such acts and things as are or shall be by any Ordinance and by these presents
directed and authorized to be exercised, given, made, or done by the Company, and are not by any Ordi-
nance or by these presents required to be exercised or done by the Company in General Meeting, subject,
nevert-heless:, to the provisions 6f any such Ordinances and of these presents and to such regulations and
provisions (if any) as may from time to time be prescribed by the Company in General Meeting ; but no
regulations made by the Company in General Meeting shall 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.

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

104. The Directors shall have power to open frdom time to time on bebalf of the Company any
account or accounts with such bank or banks as they may select or appoint, and also by such signatures
as they may appoint to draw, accept, make, endorse, sign, and execute cheques, bills of exchange,
and promissory notes, bills of lading, receipts, contracts, and agreements, bonds, mortgages, proxies to
any proctor or proctors, and other documents on behalf<of and to further the interests of the Company.

105. The seal to the Company shall not be affixed to any instrument except in the presence of

t,wc,1 or txialore cgi‘ the Duechors_, or of one Director and the Secretary or Secretaries, who shall attest the
ze!? ng ei%e% i such attestation on the part of the Secretaries, in the event of a firm being the Secretaries
eing signified by a partner ot the said firm signing for and on behalf of the said firm as such Secretaries,

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

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

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

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

{¢) To make and give receipts, releases, and other discharges for money payable to the Com-
pany and for claims and demands by the Company. '

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

(e) To invest any of the moneys of the Company which the Directors may consider not to
be immediately required for the purposes thereof, upon such securities and in such
manner as they may think fit, and so that they shall not be restricted to such secu-
rities as are permissible to trustees without special powers, and from time to time to
vary or releage such investments. 4

(/) To delegate to any one or more of the Directors of the Company for the time being, or
any other person or company for the time being, residing or carrying on business in

" Ceylon or elsewhere, all or any of the powers or functions given to or exercisable by
the Directors ; and to confer such powers for such time and to be exercised for such
objects and purposes, and upon such terms and conditions and with such restrictions
as the Directors may think expedient, and to confer such powers either collaterally
with or to the exclusion’ of, and in the substitution for, all or any of the powers of
the Directors in that behalf, and from time to-time to revoke, withdraw, alter, or var
al}]lor any of such powersi) The Directors may allow to any person or con;pa,ny tﬂ
whom any powers may be so delegated. such remuneration i i
discretioz g)ha,l] think )f7it. 8 - ation as they in their absolute

Proceepings or DmrcToRs.

108. The Directors may meet for the despatch of business, adjourn, and otherwi; . i
meetings at such places and timesand in such manner as.they m]a,y think fit, andsggggrﬁz t}:fll;
quorum necessary for the transaction of business. Until otherwise determined, two Directors shall be
quorum.

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

110. The Board may elect a Chairman of their meetings and determine the period £ i i
to hold office, and all meetings of the Directors shall be presided over by the Cha,ifman ifof,;;hﬁ; ]é:els
elected and if present, but if there be a vacancy in the office of Chairman, or if at any mee,ting of Director];
the Chairman be not present at the time appointed for holding the same, then and in that case th
Directors present shall choose one of their number to be Chairman of such meeting. ©

111. Any question which shall arise at any meeting of the Directors shall be decided \aiori
of votes, and in case of an equality of votes the Chairman thereat shall have a casting votg i?lla?r?gl?t?ty
to his vote as a Director, thon

112. The Board may delegate any of their powers to committees consisting of

. . such
members of' their b_ody as the Bozu:d think fit, and they may from time to time revol%e anclll(iiisfz?le;l b: ;,r:) ;
such committee, vither wholly or in part, and either as to persons or purpotes, but every Commigtee Y
formed shall, in exercise of the powers delegated to it, conform to all such regulations as may be prescrib 83
by the Boa,;'%h All acty dofnehby any such committee, in conformity with such regulations £nd in tze
fulfilment of the purposes of their appointment, but not otherwise, shall ha i .
mens th?l‘lgoard. shall have the like force and effect ax

113. Th» meetings and proceedings of such committees shall be governed by t ovisi j
contained for regulating the meetings and proceedings of Directors, so faxg as the sanfe Q‘Z};rov;ig%ljs Iéle;rem
to, and are not superseded by the express terms of the appointment of such committee res p}‘)t: : Y| 6 Liere-
reg\ﬂa,tion imposed by the Board. pec tve Yy, or any

114. The acts of the Board and of any committees appointed by the B ‘ i i
any vacancy in the Board or (_}ommittee, or defect in the appointmexsl’b or qulri(}i::gg’ ﬂObeIthstE.mdmg
or of any member of the con?xmttee, be as valid as if no such vacancy or defect had existn (f any Dpector
person had been duly appointed or qualified, provided the same be done before th ed" and as if such
vacancy or defect. ¢ discovery of the
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115. A resolution in writing signed by all the Directors shall be as valid and effectual as if it had
beenpassed at & meeting of the Directors duly called and constituted.

116. The Directors shall cause minutes to be made in a hook or hooks to be provided for the
purpose :—

(1) Of all appointments of (a) officers and (b) committees made by the Directoré.
(2) Of the names of the Directors present at each meeting of the Directors.

(3) Of the names of the members of the committee appointed by the Board present at each.
meeting of the committee.

(4)‘ Of all orders made by the Directors.

(5) Of all resolutions and proceedings of all General Meetings of the Company.
(6) Of all resolutions and proceedings of all meetings of the Directors.

(7) Of all resolutions and proceedings of all meetings of committees appointed by the Board.

117. Al such minutes shall be signed by the person who shall have presided as Chairman at the
General Meeting, the Board Meeting, or Committee Meeting at which the business minuted shall have been
transacted, or by the person who shall preside as Chairman at the next ensuing General Meeting, or
Board Meeting, or Committee Meeting, as the case may be; and all minutes purporting to have been
signed by any Chairman of any General Meeting, Board Meeting, or Committee Meeting, respectively,
shall, for all purposes whatsoever, be prima fucie evidence 6f 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 tb have signed as Chairman,
and of the date on which such meeting was held. :

ACCOUNTS.

118. The Agent or Secretary or the Agents or Secretaries for the time being, or, if there be no -
Agent or Secretary or Agents or Secretaries, the Directors, shall 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 sums were received and expended, and of the assets,
credits, and liabilities of the Company, and generally of all its commnercial, financial, and other affairs,
{ransactions, and engagements, and of all other matters necessary for showing the true financial state
and condition of the Company. The accounts shall be kept in such hooks and in such a manner at the
registered office of the Company as the Directors think fit. .

119. The Directors shall from time to time determine whether, and to what extent, and at what
times and places, and under what conditions or regulations the accounts and books of the Company or of
any of them shall be open to the inspection of the Shareholder, and no Shareholders shall have any
right of inspecting any account or book or document of the Company, except as conferred by statute or

authorized by the Directors or by a resolution of the Company in General Meeting.

120. At the Ordinary General Meeting in every year the Directors shall lay before the Company a
statement of the income and expenditure of the Company for the previous financial year and a balance
sheet c;30111;3,ining.; a summary of the property and labilities of the Company made up to the end of the same
period.

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

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

123. Every such stafement rhall be accompanied by a report as to the state and condition of the
Company, and as to the amount which the Directors recommend should 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.

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

125. The accounts of the Company shall from time to time be examined, and the correctness of the
balance sheet ascertained, by one or more Auditor or Auditors.

AvpIT.

any tral,ti\,fa:ctiljo p??l?n Shall be eligible as an Auditor who is interested otherwise than as a Shareholder in
n of 4 . o , .
o Shareholder of tha % ompany, but it shall not be a necessary qualification for an Auditor that he be

o . R R .
in office, be cligible as al;l}:::gé and no Director or officer of the Company shall, during his continuance

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

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

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

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

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

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

DivipeNps; Boxus, anpD Reserve Funp. .

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

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

135. The Directors may, before recommending any dividend or bonus, set aside out of the profits
of the Company such a sum as they think proper as a reserve fund, and shall invest the same in such
securities as they may with the sanction of the Company select, or shall place the same in fixed deposit
in any bank or banks. .

136. 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 re-
pairing or maintaining or extending the buildings and premises of the Company, or for the repair or
renewal or extension of the property or plant of the Company or any part thereof, or for any other purposes
connected with the interest of the Company that they may from time to time deem expedient.

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

138. No Shareholder shall be entitled to receive payment of any dividend or bonus in respect of
his share or shares whilst any moneys may be due or owing frora him (whether alone or jointly with any
other person) to the Company in respect of such share or shares, or otherwise howsoever.

139. The Directors may deduct from the dividend or borius payable to any Shareholder all such
sums of money as may be due from him (whether alone or jointly with any other person) to the Company,
and notwithstanding the fact that such sums or any of them are not payable until after the date when such .
dividend or bonus is payable. 4 : g

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

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

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

NoTiICESs.

143. Notices from the Company may be authenticated by the signature (printed or written) of the
Agent or Secretary, Agents or Secretaries, or persons appointed by the Board to authenticate the same,

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

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

146. All notices directed to be given to Shareholders shall, with respect to any share to which
persons are jointly entitled othe? than a firm, be given to whichever of such persons is named first in the
Register of Shareholders, and notice so given shall be sufficient notice to all the holders of such shares.

ES8
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e if served by post shall be deemed to have been served on the day on which the letter

containing the same would in ordinary course of post have been delivered at its address, and in proving
such service # shall be sufficient to prove that the letter containing the notice was properly addressed and
put into a post nffice or post box, and the entry in the Company’s books of the leaving or sending by post
of any notice at or 1o such address shall be sufficient evidence thereof, and no further evidence shall be
necessary. '

v

148. Fvery Shareholder residing out of eylon shall name and register in the books of the Com-
pany an address within Ceylon at which all notices shall be served upon him, and all notices served at such

address shall be deemed to be well served. If he shall not have named and registered such an address
he shall not be entitled to any notices.

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

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

EvipeNcE.

150. On the trial or hearing of any action or suit brought or instituted by the Company against
any Shareholder or his representatives to recover any debt or raoney claimed to be due to the Company in
‘respect of his shares, it shall be sufficient to prove that the name of the defendant is or was when the claim
arose on the Register of Shareholders of the Company as a holder of the number of shares in respect of
which stich 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 Direc-
tors who made any call, nor-that a quorum of Directors was present at the Board at which any call was
made, nor that the meeting at which any call was made was duly convened or constituted, nor any other
" matter whatsoever, but the proof aforesaid shall be conclusive evidence of the debt.

“PROVISION RELATIVE TO WINDING Up OR DissoLUTION OF THE COMPANY,

151. Any Shareholder, whether a Director or not, and whether alone or joinﬂy with any other
Shareholder or Director, and any person not a Shareholder, may become the purchaser of the property of
the Cowmpany or any part thereof in the event of a winding up or a dissolution, or at any other time when a

sale of the Company’s property or effects or any part thereof shall be made by the Directors under the
powers hereby or under the Ordinance conferred upon them.

In witness whereof the subscribers to the Memorandum of Association have hereto set and
subscribed their names at Colombo this Twenty-fourth day of July, 1906.

K. AITKEN.

A. 8. BerwICK, by his Attoméy ED. AITKEN.
. Ipa SeeNcE, by her Attorney G. H. ALsSTON.

K. R. WivLLiaus.

Sypyey JuLtus.
A. P. WaiLDocK.
H. A. Treerg, by his Attorney M. BrEMER.

Witness to the above signatures :

V. A. Jouius.
Proctor, Supreme Court, Colombo.

B. M. WICHARDS, ASSISTANT GOVERNMENT PRINTER, COLOMBO, CEYLON.



