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UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF WALAGAMA RUBBER COMPANY, LIMITED.

1. The name of the Company is “ Tur Warnscava Russer CompaNy, Livrren.”
2. The registered office of the Company is to be established in Colombe.
3. The objects for which the Company is to he established are—

(1) To purchase or otherwise acquire all that estate, plantation, and premises called and known as Tapton
estate in the District of Kegalla in the Island of Ceylon.

(2) To purchase, take on lease or in exchange, hire, or otherwise acquirc any estate or estates, land or lands,
in the Island of Ceylon, India, or the Federated Malay States, or elsewhere, and any right of way,
water rights, and other rights, privileges, and easements and concessions, and any factories, machinery,
implements, tools, live and dead stock, stores. effects, and other property, veal or personal, immovable
or movable, of any kind.

(8) 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.

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

(5) To treat, cure, prepare, manipulate, submit to any process of 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, aud 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, India, 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.
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() To acquire or establish and carry on aﬁ}'i other business, manufacturing, shipping, or qtherwise, which ean
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’énvention, concessions, and the .hke copferrm.g
an exclusive or non-exclusive or limited right to use, or any information as to any invention wh_lch may
seem capable of being used for any of the purposes of the Company, or the acquisition of whiech may
seem caloulated directly or indirectly to benefit the 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, coffeé, and (or) other raw products or produce for manufacture, manipulation,
and (or) sale. R

(9) To worL(: niines or quarries and to find, win, get, work, crush, sinelt, 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 its branches. . )

(10) To purchase, take in exchange, hire, or otherwise acquire and hold boats, barges, tugs, launches, and
vessels of any deseription whatsoever ; and to purchase, take in exchange, hire, or otherwise acquire
and hold vans, omnibuses, carriages and earts, and other vehicles of any description whatsoever ; and
to purchase, takeJn exchange, hire, or otherwise acquire and hold all live and dead stock, chattels, and
effects required for the maintenance and working of the husiness 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 connection with the above respectively.

(11) To build, make, construct, equip, maintain, improve, alter, and work rubber and tea factories, coconut
and coffee-curing mills, manufactories, 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.

(12) To establish and carry on & dairy farm, and to buy and sell live stock, and to sell and deal in milk and
dairy produce, wholesale or retail.

(13) To cultivate, manage, and superintend estates and properties in the Island of Ceylon, India, the Federated

i Malay States, and elsewhere, and generally to undertake the business of estate agents in the said Island,

India, 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, development, and
management of property, including concerns and undertakings: and to transact any other ageney
business of any kind.

(14} 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.

(15) 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. ’

(16) T6 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 any 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, 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 acquiring all or any of the property, rights, and labilities
of this Company, or for any-other purpose which may seem directly or indirectly caleulated to beénefit
this Company.

(17) To procure the Company to be registered or established or authorized to do husiness in the Island of Ceylon,
in India, the Federated Malay States, or elsewhere.

(18) 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.

(19) 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 for 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 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. -

(20) 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 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.

(21) 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 re-borrow the moneys secured thereby or any part or pa¥ts
thereof. B

(22) To sell the undertaking of the Company or any part thereof for such consideration as the Company msay
think fit, and in particular, shares, debentures, or securities of any other company having objebts

. altogether or in part similar to those of this Company. - CoL

(23) 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. ’ .

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

(25) 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. .
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(26) To do all or any of the above things in any part of the world, and cither as principals, agents, contractors,
or otherwise, and either alone or in conjunction with others, and cither by or through agents, sub-
contractors, trustees, or otherwise, and generally to carry on any business or effectuste any object of
the Company. . :

({27) To sell, let, leage, 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 roney, shares, debentures, or securities in any other
company, or for any other consideration.

(28) 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 o he paid or given by the Company,
in money or in shares (whether fully paid up or partly paid up) ov debentures or debenture stock or
obligations of the Company or partly in one way and partly in another or ntherwise howsoever, with
power to issue any shares either as fully paid up or partly paid up for sueh parpose, i

(29) To accept as consideration for the sale or disposal of any lands and re: norsonal, imavovable or movable,
estate or property or assets of the Company, or in discharge of sy cther consideraticn to be received
by the Company, money or shaves (whether fully paid up or partly peid vo) of any Company, or the
debentures or debenture stock or obligations of any company or parson or vessarns o partly one and
partly any other. '

(30} 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 amounbing to a reduction of capital be made,
except with the sanction for the time being required by law. ‘ '

131) To do all such other things as may be necessary, incidental, conducive, or convenitnt 71 the attainment

of the above objects or any of them, it being hereby declared that in the fig clause (unless a
contrary intention appears) the word * person” includes any number of porsons and a corporation,
and that the * other objects ” specified in any one pavagraph are not o be HEmite] o¢ vestricted 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 Three hundred thousand Rupees (Rs. 300,000).

, Huided into Thirt
thousand (30,000) shares of Ten Rupees (Rs. 10) each, with power to incroase or reduce the ea.pftal; T'he =haves 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 described by the Articles of Association and Regulations of the Company for the time being
or otherwise. ’

We, the several persons whose names and addresses ave subscribed, are desivous of being formed inio o Company in
pursuance of this Memorandum of Association, and we respectively agree to take the number of shares in tho capital of
the Company set opposite our respective names ;:~— )

. . ) Number of Shares taken
Names and Addresses of Subscribers, by cach Sabseriber.

Ivor ETHERINGTON .. . .. .. One
Colombo, June 21, 1910.

J. A. Hexpersox (by his attorney 1vor ETEmRRINGION ) . . One
Colombo, June 21, 1910.

WSS 1O AbOVE bWl sighatures
H. Can

Froctor, Sapreve Conrt,

Jorx HrinricH AUucusT HAGENBRECK .. .. .. Ovie
Colombo, June 21, 1910. .

(GoRGE HEINRICHE MTULLER Ons
Colombo, June 21, 1910,
TORBEN ZAHLE .. .. .. e .. One
Colombo, Ceylon, June 21, 1910.
Witness to the three above signatures of Joux HEwr1cw Avcust HAGENBECK,
(rnoreE HEINRICH MULLER, and TORBEN ZAHLE :
HAROLD JACOBSEN,
Assistant Merchant.
Frep. W. WaLpock .- .. ‘e .. One
Colombo, June 21, 1910.
H. J. HanscoMB .. .. .. - .. One

Colompo, June 21, 1910,

Witness to the signatures of Frep., W, Warpocxk and H. J. Haxscons :

A, G AL Ramm,
Clerk.
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ARTICLES OF ASSOCIATION OF THE WALAGAMA RUBBER COMPANY, LIMITED.

Ir 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,.ISGI,” 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 _resolutlon-

2. Power to alter the regulations.—The Company may, by special resolution, alter and 1nake provisions instead of,
or in adtlition 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 employed in the purchase of or be lent on shares of the Company.

INTERPRETATION.

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

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

The Ordinance.—The ¢ Ordinance * means and includes * The Joint Stock Companies’ Ordinances, 1861 to 1907,”
and every other Ordinance from time to time in force concerning Joint Stock Companies which ay apply to the Company.

Special resolution and extraordinary resolution.—** Special resolution”” and “ extraordinary resolution ” have the

meanings assighed thereto respectively by “ the Ordinance.”’
These presents.—y' 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 7 means the capital for the time being raised or authorized to be raised for the purposes of the

Company.
P S’.;L’ares.——“ 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 tirne being of the Company or (as tho case may be) the Directors
assembled at a Board.
Boogrd.— Board ” means a meeting of the Directors or (as the context may require) the Directors assembled at &
Board mesting, 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 rumber.—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.

Busivess.

. 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 subscribed, 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 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 is Three hundred thousand Rupees (Rs. 300,00Q), divideg
into-Thirty thousand (30,000) shares of Ten Rupees (Rs. 10) each. .

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

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

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 & 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 s original capital.—Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered part of the original capital, and shall be subject to the
provisions herein contained with reference to the payments of calls and nstalments, transfer and transmission, forfeiture,
lien, surrender, and otherwise.
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SHARES.

14.  Issue.—The shares, except where otherwise provided, shall be allotted at the diseretion of and by the Directors,
who may_from time to time issue any unissued shares, and may add to such shares such anamount of premium as they
may consider proper. Provided that such unissued shares shall first bo offered by the Directors to the registered Share-
holders for the time being of the Company as nearly as possible in proportion to the shares already held by them, and such
shares as shall not be accepted by the Shareholder or Shareholders to whom the shares shall have beon offered within the
timo spécified in that behalf by the Directors may be disposed of by the Directors in such manner as they think most
beneficial to the Company. Provided also that the Directors may ab their discretion allot any shares 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.

1.5‘ Acceptance.—Every person taking any share in the Company shall testify his acceptance thereof by writing
under his hand in such form as the Company from time to time directs.

i 16é 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 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. :

19.  One of Joint-holders other than o firm may give rveceipts ; 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 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 Shareholder 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, other than a firm, 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 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
clause 38.—The Company shall not be bound te recognize (even though having notice of) any contingent, future, partial,
or equitable interest in tho 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 38 to become a Shareholder in respect of any share.
23. Certificates,—The certificates of shares shall be issued under the seal of the Company, and signed by two

Directors or by one Director and the Secretary of 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. FEvery certificate shall specify the number of the share in

respect of which it is issued.

25.  Renewdl of certificate.—If any certificate be worn out or defaced, then upon production thereof to the Directors
they may order the same to be cancelled and may issue a new certificate in liou thereof ; and if any certificate be lost or
destroyed, then upon proof thereof to the satisfaction of the Directors, and on such indemnity as the Directors may deem
adequate being given, a new certificate in lieu thereof shall be given to the person entitled to such lost or destroyed certi-
ficate. A sum of fifty cents shall be payable for such new certificate. )

26. Certificate to be delivered to the first named of joint-holders not o firm.—The certificato 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. Eaercise of rights.—No person shall exerciso 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. ]
Transfer of shares.—Subject to the restriction of these Articles, any Shareholder may transfer all or any of his

28.
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. )
Register of transfers.—The Company shall keep a book or books, to be called * The Register of Transfers,” in

30.
which shall be entered the particulars of every transfer or transmission of any share.
31. 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 transferes is entered
in the register in respect theroof.

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 Com-
pany 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.—FEvery instrument of transfer must be left at the office of the Company to be regis--
tered, accompanied by such evidence as the Directors may reasonably require to prove the title of the transferor, and a fee
of Rs. 250, or such other sum as the Directors shall from time to time determine, must be paid ; and thersupon the Directors,
subject to the powers vosted 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 transferces.—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.

86. Directors not bound to inguire as to validity of transfer—In no case shall the Directors be bound to inquire into
the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming a transfer of any
share in accordance with these articles ; and whether thoy abstain from so inquiring, or do so inquire and are misled, the
transferor shall have no claima whatsoever upon the Company in respect of the share, excopt 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 may be closed during the fourteen days immediately
preceding each Ordinary General Meeting, including the First General Meeting ; also, when a dividend is declared, for the
three days next ensuing the meeting ; also at such other times as th® Directors may decide, not exceeding in the whole

twenty one days in any one year. . ‘
‘ E2
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TRANSMISSION-OF SHARES.

38. Tvtle to shares of deceased holder.—The executors, or adminisézators, 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 transfer.—Any guardian of any infant Shareholder, or
any committee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of the death, bankruptey,
or liquidation of any Shareholder, or the marriage of any female Shareholder, or in any other way than by transfer, shall,
upon 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
ag a Shareholder in respect of such shares on payment of a fee of Re. 1 ; 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.—TIf any person who shall become entitled to be
registered in respect of any share under clause 39, shall not, from any cause whatever, within twelve calendar months after
the event onthe 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 o 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 inguire whether the events have happened which entitled the Company to sell the samse,

and the nett proceeds of such sale, after deducting all expenses and all moneys in respect of which tho Corapany is entitled

to a lieri’én 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 upon, a surrender of the shares of Sharcholders who may

be desiroug of retiring from the Company., .
42.%If call or instalment be not paid, notice to be given to Sharcholder—1f any Shareholder fail to pay any call or

instalment on or before the day appointed for the payment ¢f the same, the Directors may at any time thereafter, during such

time ag the call or instalment remains unpaid, serve a notice on such Shareholder or his executors or administrators or the
truste®or assignee in his bankruptcy requiring him to pay the same, together with any interest that may have acerued,
#and -all expenses that may have been incurred by the Company by resson of such non-payment.

Term$ of notice.—The notice shall name a day (not being less than one month from the dato of the notice) and &
place or places at which such call or instalment and such interest and expenses as aforesaid are to bo paid. The notice shaill
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-¢all- was made or instalment is payable will be liable to be forfeited. . ‘

w - Indefault of payment shares to be forfeited.—If the requisition of such notice as aforesaid be not complied with, every
or any share or shares in respect of which such notice has been given may at any time thereafter, before payment of calls or
instalments, with interest and expenses due in respect thereof, be declared forfeited by & resolution of the Board to that

Bfect.
Sharcholder still liable to pay money owing ai time of forfeiture.~—Any Shareholder whose shares have been so declared

forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the Cumpany all calls, instalinents, interests,
and expenses owing upon or in respect of such sharos at the time of the forfeiture, together with interest thereon froin the
stime of forfeiture until payment at 9 per cent. per annum, and the Directors may enforce tho payment therec? if they
think fit.

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

44,  Effect of surrender or forfeiture.—The surrender or forieiture 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
forfsited, shall be conclusive evidence of the facts therein stated as against all persons who would have heen entitled to the
#aro but for such surrender or ferfeiture. and such certificate and the receipt of the Company for the price of such §fare
shall constitute a good title to such share, and a certificate of proprietorship shall be delivered to any person who ‘may
purchase the sameé from the Company, and thereupon. such purchaser shall be deemed the holder of such share, discharged
from all calls due prior to such purchases 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 proceodings in reference to such forfeiture or sale. .

Forfeiture inay be remitted.—The Directors may in their discretion remit or annul tho 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 9 per cent. on the amount of the sums
wherein default in payment had been made, but no share bona fide sold or re-allotted, or otherwise disposed of under Article
43 hereof, shall be redeemable after sale or disposal. .

46. Company’s lien on shares—The Company shall Lave a first charge or paramount lien upon all the shares of an;
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,

sand whether due from any such holder individually or jointly with others, including all calls, resolutions for which shall

have been passed by the Directors, although the times appointed for the payment thereof shall not have arrived ; and .

where-any share is held by more persons than one the Company shall be entitled to the said charge or lien in respect of any _

money due 1o the Company from any of such persons. And the Directors may decline to register any transfer of shares

subject to such charge or lien. N . . X

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 o them to pay the amount for the time being due to the Company, snd default shall have been made for

twenty-eight days from such notice in paying the sum thereby required to be paid. Should the Sharsholder over whose
share the lien exists 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, aud the residue (if any) paid
to such Sharelolder 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 poier 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.

3
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50.  Transfer on sale how executed.—TUpon any such sale, two of the Directors may execute a transfer of such
share to the purchaser thereof, and such trensfer, with the certificate last aforesaid, shall confer on the purchaser &
complete title to such shares.

: PREFERENCE 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 dividend or of payment of capital, or both, or any such
other special privilege or adyantage 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 withount any right of
voting, and generally on such terms as'the Company may from time to time by special resolution determine.

52.  Resolution affecting a particular class of shares.—1f 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 resolu-
tion passed at & meeting of such holders, consent, on behalf of all the holders of shares of the class, to the issue or creation
aof 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
schemo 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 could have been effegted 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
Le be a holder of shares of the class intended to be affected by the resolution, and that no vote shall be given except in
respoct of a share of that class, and that at any such meeting & poll may be demanded in writing by any members personally

present and entitled to vote at the meeting.
. CArLLs.

34. Directors may moke 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 Shareholders of the time
and place appointed for payment of each call. ' .

Calls, time when made.—A call shall be deemed to have been made at the time when the resolution authorizing the

call was passed at a Board Meeting of the Directors.
Extension of téme for payment of call.—The Directors shall have power in their absolute discretion to give time to any

one or more Sharcholder or Shareholders, exclusive of the others, for payment of any call or part thereof on such terms
as the Directors may determine. But no Shareholders shall be entitled to any such extension except as a matter of grace
or favour. -
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 beeft
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. T "
56. Payments in anticipation of calls at enterest.—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 ; and upon the moneys so paid in advance, or upon so much thereof as from time to time and
at any time thereafter exceeds the amount of the calls then made upon, and due in respect of the shares in respect of which
some advances have been made, the Board may pay or allow interest at such rate as the Shareholders pay in such sums
in advance and the Directors may agree upon, not exceeding, however, six per eentum per annum, :

Borrowine Powgrs.

57, Power to borrow.—The Directors shall have power to procure from time to time,in the usual course of business,
suth 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 stms of money for the purposes 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
& General Meeting, exceed the sum of Twenty thousand Rupees (Rs. 20,000.) With the sanction of a General Meeting the
Directors shall be entitled to borrow such further sum or sums, and atsuch 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, or obligations of the
Company charged tpon 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, aceept, or endorse on behalf of the Corpany any
promissory notes or bills of exchange. Provided also that before the Directors execute any mortgage or issue any debentures
they shall obtain the sanction thereto of the Company in General Meeting whether Ordinary or Extraordinary. Any such
securities may be issued either at par or at a premium or discount, and may from time to time he cancelled or discharged,
varied, or cxchanged as the Directors may think fit, and may contain any special privileges as to redemption, surrceder,
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
endoresd 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 creditor was aware that it was so granted.

i Meprivas.
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 place as the Directors may determine,
59.  Subsequens General Mectings.—Subsequent Gencral 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. '
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60. Ordinary and Extraordinary General Meetings.—The General Meetings mentioned in the last preceding cl‘ause
shall be called Ordinary General Meetings ; all other meetings of the Company shall be called Extraordnary General 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 less than one-seventh of the number of
Sharcholders holding not less than one-seventh of the issued capital and entitled to vote. i

62. Requisition of Shareholders o stale object of meeting ; on receipt of requisition, Directors to call meeting, and wn
default Shareholders may do so.—Any requisition so made shall express the object of the meeting proposed to be called;
shall bo addressed to the Directors, and shall be sent to the registered office of the Company. Upon the recept of spch
requisition the Directors shall forthwith proceed to convene an Extraordinary General Mecting, 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 Mecting, 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

64.
Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting, and the objects and business

of the meeting, shall be given either by advertisement in the Ceylon Government Gazelie, or by notice sent by post, or other-
wise served as hereinafter provided, but an accidental omission to give such notice to any Sharcholders shall not invalidate
the proceedings at any General Meeting.

65. Business requiring and not requiring notification.—Every Ordinary General Mecting 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 remu-
nevation of the Auditors, and shall also be competent to enter upon, discuss, and transact any business whatever 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 not been specially mentioned in the notice
or notices upon which it was convened.

67.  Quorum to be present.—No business shall e 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 persons, being either Shareholders entitled to vote, or the duly authorized
attorneys of Shareholders or persons holding proxies fron. Shareholders.

68. If a quorwm not present, meeting to be dissolved or adjourned ; adjourned meeting ic transact business.—If at the
expiration of half an hour from the time appointed for the meeting the required number of Shaveholders 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 samc day in the next week at the same time and place ; and if at such adjourned meeting a
quorum is not present, those shareholders who are present shall be a quorum, and may transact the business for which the ~
meeting was called.

69. Chagrman of Directors or a Direcior to be Chatrman of General Meeting ; in case of their absence or refusal a Share-
holder 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 15 minutes after
the time appointed for holding such meeting, or if he shall refuse to take the chair, the Sharcholders 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 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 meeting other
than the business left unfinished at the meeting from which the adjournment took place, unless due notice shall be given.

72.  Minutes of General Meetings.—Minutes of the proceedings of every General Mecting, whether Ordinary or Extra-
ordinary, shall be entered in a book to be kept for.that purpose, and shall when so entred be signed as soon as practicable
by the Chairman of the same meeting or by the Chairman of the succceding meeting, and the same when so entered and
signed shall be evidence of all such proceedings and of the proper election of the Chairmann.

Company.
Seven days’ notice of meeting to be given.—Seven days’ notice at least of every Ueneral Meeting, Ordinary or

VorING AT MEETINGS,

73.  Votes.—Atb any meeting every resolution shall be decided by the votes of the Shareholders prssent 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 ualess a poll be immediately demanded in writing by some Shareholder present at the meeting and entitled
to vote, a declaration by the Chairman that a rssolution 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.

74. 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 some Shareholder
present at the meeting and entitled to vote, which notice shall be delivered during the meeting to the Chairman, the meeting

shall, if necessary, be adjourned, and the poll shall be teken 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 ease at any such poll there shall be an equality of votes, the Chairman of tho 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 Share-
holdtgr 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 qlem'on of Chairman or on question of adjourninent.—No poll shall be demanded on the election of
a Chairman of the meeting or on any guestion of adjournment.

77.  Number of votes to which Shareholder entitled.—On a show of hands every Sharcholder 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 (except as provided for in the Article immediately following) have one vote for every ten shares held by him up to
one hundred shares. Ho shall have an additional vote for every one hundred shares held by him beyond the first one hundred
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shares up to one thousand shares, and an additional vote for every two bundred aud fifty shares beyond the first one
thousand shares. When voting on 2 resolntion involving the winding up of the Company. every Shareholder shall have
one vote for every vne share held by him. :

78.  Guardian of infant, dc. B when not entitled (o vote. —The parent or guardian of an infant ‘o’harcholfior, the Committee
or other legal guardian of any lunatic Sharcholder, the husband of any female Shareholder not entitled to hec shares
as separate estat>, and the executor or administrator of any decsased 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, lanatic, female, or deceased person, unless such
person shall have been registered as a Shareholder.

79, Voting in person or by proxy.—Votos may be given either personally or by proxy or ai‘torl‘\.ey duly authorized.

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

81.  Shareliolder in arrear or not registered at least three snonths previous to the meeting not ta vote.~~No Shareholder
shall be entitled io vote or speak at any General Meeting unless all calls due fromi him on his shares, or any of thexn, shall
have been paid ; and no Shareholder other than the truster or assignee of a bankrupt or representutive of a deceased Share-
holder, 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 regpeet 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 speal.

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

83.  When proxy to be deposited.—The instrament 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 mecting at which the porson
named in such instrument proposes to vote.

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

The Walagama Eubler Compuny, Limded.

I, ———, of —————, appoint — , of (2 Sharcholder in the Company), as my proxy, to
represent me and to vote for ine and on my behalf at the Oxdinary (or Extraordinary, as the case may be) General
Meeting of the Company to be held on the day of —-—, One thousaud Nige hundred and ———-=—-,
and at any adjournment thereof, and at every poll which may be taken in consequence thereof.

Ag witness my hand this — day of ——————, One thousand Nine huadred and ———,

85. Objection to validity of vofe to be made ai the meeting or poll.—No objectior shall be made to the validity of any
vote (whether given personally or by proxy or by attorney) except at the meeting or poll as 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 deerned valid for all purposes of such meeting or poil whaisocover,

86. No Shareholder lo be prevented from wvoling by being personally interesied in vesult~-No Sharcholder shall he
prevented from voting by reason of his being personally interested in the result of the voting,

Dirrcrons.

87. Number of Direciors. Quoruni.-—The number of Directors shall nevor be less than two or more than five. Two

Directors shall form a quorum. ; , ,
88. Their qualification and vemuneration.—The gualification of a Director shall be his holding shares in the Coni-

pany, whether fully paid up or partly paid up, of the total nominal value of at least One thousand Rupees (Rs. 1,000),
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 Drectors. As a remuneration for their services the Dircctors shall
be entitled to appropriate a sum not cxceeding One thousand Rupees (Rs. 1,000}, annually, to be divided betwean them in
such manner as they may determine, but the Company in General Mecting may at any time alter the amouant of such
remuneration for the future, and such remuncration 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. _dppointment of first Directors and duration of their office.-—The first Dircetors shall he Laurence Charles St. Jecrge
Carey, Ivor Etherington, and John Heinrich August Hagenbeck, who will jo'n the Board after allotiment. They shall
hold office till the First Ordinary General Mceting of the Company, when they shall all retire, but shall be eligible for
re-election.

90, Directors may appoint Managing Driccior or Lxirectors ; leis or thetr remuneraiion.--One or more qf the Direetors
may be appointed by the Directors to act as Seeretary,vl\f;mﬂfging Du‘@z:tO}v or Managing Directo;-s (and) OI‘}'YISIt}ﬁg !}gent or
Visiting Agents of the Company or Superintendent or Superintendentis of any of the Coripany’s estates for such time and
on suich terms as the Directors may determine or fix by raent with the person or persons appointed to the oflice, and they
may from tiine to time revoke such appointment and appoin ancther or other Secretary, Managing Dircetor or Managing
Directors, and {or) Visiting Agent or Agers, Superintendent or Superintendents, and the i ctors may hmpose and confer
- duties and powers that might be tmposed and conferred on any

on the Managing Director or Managing Directors all or an;
Manager of the Company. If any Director shall be called upon to periorm any oxtra soeviees the Directors may arrangs
with such Director for such special remuneration jor such services, either by way of salary, comnission, or the paymoent

of a lump sum of money, as they shall thiik fit. 1
00a. Agents and Secretaries.—The firm of Henderson & Co., Colombo, or irs succes-ors shall be the Acents and
Sccretaries of the Company for a term of ten years from the date of Incorporation of the Company, provided ¢ at the

said firm or the partners thereof hold not less than one hundred shares so long as they continuc to be Secvefarios of the

1y

Company. . .
91. Appoiniment of successors to Directors.—The General Meeting at which Directors retire or ouxhu to retire by

rotation shall appoint successors to them, and in default thereof such successors may be appointed at a subsequent Ceneral
Meeting. . ; N . » . .

92. Board may fiil wp vacancies.—The Doard thail have power at any time and from tinw i ihine Hoetore the First
Ordinary General Meeting to supply any vacancies in their number arising from death, resignatico. ov orhorwise,

93.  Duration of office of Director appointed o vacancy.—Any casual vacancy oceurring in this namber of Direetors

. . : . L W] « gl "

subsequent to the First Ordinary Meeting may be ﬁllegi up by the Dircctors, but any person 30 choscu shall retain his office
50 long only as the vacating Director would have retained the same if no vacancy had oceurred.

94.  T'o retire annually.—Ab the Second Ordinary Gener?.l Meeting and at the Ordinary <icucral Meeting in every
subsequent year one of the Directors for the time belgg shall retive from office as provided in clause 93,

95.  Retiring Directors how determined.—The ]?m;\ctors to retire from office at the Second, Third, and Fourth Ordinary
sereral Mcetings shall, unless the I.)lrecto‘rs 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.

96. Retiring Directors eligible jor re-election.—Retiring Directors shall be eligible for re-election.
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n :QBSQ any question shall arise as to which of the Directors Whovlia.ve
all be decided by the Directors by ballot. e
¢d.—The Directors, subject to the approval of a General Meéting,

* . N
97.  Decision of question as to retirement,
been the same time in office shall retire, th
98.  Number of Directors how iner
may from time to time at any time subsequ
Directors, and may also, subject to the likedpj
of office. C o T R Ee AR
99.  If election not mid¥e; ragiring D 5.to continue ‘until next meeting.—If at any meoting at which®an election
of a Diroctor” ought to take place the place-of the retiring Director is not filled up, the retiring Director may continue in .
office until the First Ordinary General Meeting'in the next year, and so on from meeting to meoting until his place is filted
up, unless it shall be determined at such meoting to reduce the number of Directors. ’ e
) 100." Resignation of Directors.—A Director may at any time give notice in writing of his intention to resign By
delivering such tiotice to the Secretary, or by leaving the same at the offico, or by tendering his written resignation at a-
" meoting of the Directors, and on the acceptance of his resignation by the Directors, hut not befors his office shall becorne - .
vacant. : o , )
101.  When office of Director to be vacated-j;’;ﬁe;ofﬁce of the Director shall ba vacatcd-—-. R
+ (@) If he accepts or holds any office or place of profit other than Managing Director, Visiting Agent, Superin- -
. tendent, or Secretary under the Company. o
(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. : R
# (¢} 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. o
(e) If he is concerned or participates in the profits of any contract with, or work done for. the Company,; -

Ezceptions.—But the above rule shall be subject to che 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 & firm who are agents, or secretaries, or proctors of the Company ; nevertheless, he shall not vote in réspect -
of ahy contrtigh work or business in whith he may be personally interested. T

102.. How Directors removed and successors appointed.— The Company may, by & speeial resolution, remove any
Director before the expiragion of his period of office, and may, by an ordirary resolution, appoint another person in his
stead, and the Director so appointed shall hold office only during such time as the Director in whose place he is appointed

would have held the same if he had not been removed. T e
~ 27108 Indemmity to Directors and others for their own acts gnd for the acts of others.—Fvery 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 eny 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 happéning: -
to the Company by the insufficiency or deficiency of title to any property acquired for or on behalf of the Company, or for.,
the insufficiency or deficiency of any security in or upon which any of the moneys of the Company shall be invested, or for
any loss or damage arising from the bankruptey, ingolveney, or tortuous act of any person with whom any moneys,
securities, or effects shall be deposited, or for any other loss, damage, or misfortune whatsocver which shall happen in th
tgxegutiorll of the duties of his office or in relation thereto, unless the same otherwise happen through his own wilful act *
or default. : -
104.  No contribution to be required from Directors beyond amount, if any, wnpaid on their shares.—No contribution -
shall be required from any pressnt 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. * IR

e Second Ordinary General Meeting increase or reduce the numby

stormine in what rotation such increased or redifced number is to go

PowgRrs or DIRECTORS. .

105. The Directors shall have power to carry into effect the purchase and acquisition of the said Tapton estate, -
plantation, and premises from the owners thereof, and.any other estates or lands in Ceylon, India, the Federated Malay
States, or elsewhere. S :

106. The business of the Company shall be menaged 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 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 regis-
tration 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 sail Tapton estate, plantation, and premises or any portion or portions thergof?
aforesaid, and any other lands, estates, or property, and the opening, clearing, planting, and cultivation thereof, and in or
about the working and business of the Company. ' =y

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 which the Company is authorized t0-acquire
at such priee, and for such consideration, and upon such title and generally on such terms and conditions as they IDAY:

,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, secretaried;.
treasurers, accountants, and other officers, visiting agents, inspectors, superintendents, clerks, artizans, labourers, and:
other servants for such period or periods, and with such remuneration, and at such salaries, and upon such terms ang;
conditions as they may consider advisable, and may pay the expenses occasioned thereby out of the funds of the Company;’
and subject to the proviso next hereinafter contained, may from time to time romove or suspend all or any of ‘the:
managers, agents, secretaries, troasurers, accountants, and other officers, visiting agents, inspectors, superintondents;,’
clerks, artizans, labourers, and other servants, for such reasons as thoy may think proper and advisable, and withd
assigning any cause. ' S

~ 108. The Directors shall have power to appoint a proctor or proetors, solicitor or solicitors, attorney or attorney

to assist in carrying on or protecting the business of tho Company, on such terms, as they may consider proper, and fr
time to time to revoke such appointment. T

109. The Directors shall 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 signatures as they may appoint to draw, accept, make, endorse
sign, and execute cheques, bills of exchange, and promissory notes, bills of lading, roceipts, contracts, and agreements;
bonds, mortgages, proxies to any proctor or proctors, and other documents on behalf of and to further the interests
the Company. . ' R

HO. Tt shall be lawful for the Directors, if authorized so to do by a special resolution by the Shareholders in:
General Meeting, to arrange terms for the amalgamation of the Company with any other Company or Companies, o
individual or individuals, or for the sale or disposal of the business, estates, and effects of the Company; or any part-
or parts, share or shares thereof, respectively, to any Company or Companies, or person or persons, upon such terms gnd -
in such manner as the Directors shall think fit ; and the Directors shall have power to do all such things as may be necessary
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for carrying such amalgamation, sale, or other disposition into effect so far as & resolution or a .spe(na'l I:GSOIutlon 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. . .

111. ‘The Directors shall carry on the business of the Company in such manner as they may think most oxpedlent H
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 guch arrangements, appoint all such agents, managers, secretaries,
troasurers, accountants, and other officers, clerks, assistants, artizans, and workers, and 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 Ordinance or by these presents required to be exercised or done by the
Company in General Moeting, subject, nevertheless, to the provisior}s of any such Ordinance and of these preson'trs.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 regulation had not been made. Tho gonorality of the powers conferred by any clause in these prescnts

- on the Directors shall not be taken to bo limited by any clause conferring any spocial or expressed power.

112. In furtherance and not in limitasion of, and without projudice to, the geuneral powers confervad ov tmplied
in the last proceding clause, and of the other powers conforred by theso prosents, it is hereby expressly declarved that tho
Directors shall have the powers following, thai is to say :—

(1) To institute, conduct, defend, compound, or abandon any action, suit, prosecution, or Iegal proceedings
by and against the Company, or its officers, or othcrwise concorning the affairs of the Company, and
also to compound and allow time for payinent or satisfaction of any debts due, and of any claims and
demands by and against the Company.

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

(3) To make and give receipts, releasos, and other discharges for money payable to the Company and for
claims and deinands of the Company.

(4) To act on behalf of the Company in all matters rolating to bankrupts and insolvents with power to accept
the offico of trustee, assignee, liguidator, or inspector, or any similar office.

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

(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 to establish any local boards or agencios for managing any of the affairs of the
Company abroad, and to appoint any persons to be members of such local board, or any managers or
agonts, and to fix their remuneration.

(7) Fromn time to time and at any time 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 herohy made exercisable by the Directors, except those
relating to shaves and any othors as to which special provisions inconsistent with such delegation are
herein contained ; 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 delegation. They shall not however
be entitled to delegate any powers of borrowing or charging the property of the Company to any Agents
of the Company or other person, except by instrument in writing, which shall specifically state the extent
to which such powers may be uscd by the person or persons to whom they are so delegated, and
compliance therewith shall be a condition preeedent to the exercise of theso powors.

ProcugpiNGs or DIRECTORS.

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

114. A4 Director may summon meefings of Directors.—A Director may at any time summon a meeting of Directors.

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

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

117, Board may appoint commitiees.—The Board may delegate any of their powers to committees consisting of
such member or members of their body as the Board think fit, and they may from 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 appointment,
but not otherwise, shall have the like force and effect as if done by the Board.

118. Acts of Board or committee valid notwithstanding informal eppointment.—The acts of the Board or of any
eommittees 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 defeet had existed,
and ss if every person had been duly appointed, provided the same he done before the discovery of the defect.

119.  Regulation of proceedings of commitiees.—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 committces respectively, or any regulation
imposed by the Board. * ’

120. Resolution tn writing by oll the Directors as valid as if passed at a meeling of Directors.—A vesolubion i iting
_ signed by all the Directors shall be as valid and effectual as if it hag?d been passed atga anectinfroﬁ' th: Il)ir:ittl({);zndg;ywzﬁﬁg

and constituted. ) = ’ ’
121, Minutes of proceedings of the Company and the Direciors to be recorded.—The Dircctors shall cause minutes to be
made in books to be provided for the purpose of the following matters, videlices :—

(@) 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 commitiee,

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

122, 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 Chair-
man at the next ensuing General Meeting, Board Meeting, or Committes Meeting, respectively; and all minutes purporting
to have been signed by any Chairman of any General Meeting, Board Meeting, or Committee Meeting, respectively, shall,
for all purposes whatsoever, be prina facie evidence of the actual and regular passing of the resolutions, and the actual
and regular transaction or oceurrence 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.

123.  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 & partner or duly.authorized manager, attorney or agent of the said firm signing for and on behalf .of the
said firm as sych Secretaries,

: AccounTs.

124, What accounts to be kept.—The Agent or Secretary or the Agents.or Sacrataries for the time being, or, if there
be no Agent or Secretary or Ageuts or Sccretaries, the Directors shall cause true aceouats to s kept of the paid-up eapital
for the time being of the Company, and of all sums of money received and expended by the Company, and of the. matbers
in respect of which such receipt and expenditure take place, and of the assets, credits, and Habilities of the Company, and
generally of all its commercial, financial, and other affairs, transactions, and engagements, and of all other matters necessary
for showing the true financial state and condition of the Company ; and the accounts shall be kept in such books and in
such a manner at the registered office of the Company as the Directors think fit.

125.  decounts how and when open to tnspection.—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 tham shall be open to the inspection of the Shareholders, and no Shareholder shall have any right of inspecting
eny 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. :

126.  Statement of accounts and balanee sheet to be furnished to General Meciings.—At the Ordinary General Meeting
in eviry year the Directors shall lay before the Company a statement of the profit and loss account for the preceding
financial year, and a balance sheet containing a swmmary of the property and liabilities of the Company made up to the end
of the same period.

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

128. Copy of balance sheet to be sent to shareholders.~A printed copy of such balance sheet shall, at least seven days
previous to such meeting, be delivered at, or posted to, the registered address of every Shareholder.

Divipexps, Bonus, AND RESERVE Fuwnbp.

129, 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 on
their shares, but no dividend or bonus shall be payable except out of nett profits.

130.  Interim dividend.—The Directors may also, if they think fit, from time to time and at any time, without the
sanction of a General Meeting, determine on and declare an interim dividend to be paid, and (or) pay a bonus to the Share-
holders on account and in anticipation of the dividend on the then current year.

131.  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 saine in such securities as they shall
think fit, or place the same in fixed deposit in any bank or banks.

132.  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 busincss of the Company, or for repairing or
maintaining or extending the buildings and premises, or for the repair or renewal or extension of the property or plant
connected with the business of the Company or any part thereof, or for any other purpose of the Company which they

may from time to time deem expedient. . .
133.  Unpaid interest or dividend not to bear interest.—No unpaid interest or dividend or bonus shall ever bear interest

against the Company,

134. 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 owing from him
(whether alone or jointly with any other person) to the Company in respect of such sharc or shares, or otherwise howsoever.

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

136. Notice of dividend : forfeiture of unclaimed dividend.—Notice of all interest or dividends or bonuses to become
payable shall be given to each Shareholder entitled thereto; and all interest or dividends or bonuses unelaimed by any Share-
holder for three years after notice thereof is given may be forfeited by a resolution of the Board of Directors for the benefit
of the Company, and, if the Directors think fit, may be applied in augmentation of the reserve fund. . .

137.  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 nanie of the firm.

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

AUDIT. .

139, | 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.

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

141, Appointment and retirement of Auditors.—The Directors shall appoiut the first Auditor of Auditors of the
Company and fix his or their renumeration ; and all future Auditors, except as is hereinafter mentioned, shall be appointed
at the First Ordinary General Mesting of the Company in each year by the Shareholders present thereat, and shall hold their
office only until the First Ordinary General Meeting after their respective appointments, or until otherwise ordered by a
General Meeting. )

142,  RBetiring Audstors eligible for re-election.—Retiring Auditors shall be eligible for re-electiont
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143. 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.

144.  Casual vacancy in number of Auditors how filled wp.—1If any vacancy that may occur in the office of Auditor
shall not be supplied at any Ordinary General Mecting, or if any causal 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. ,

145. 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 daty to examine the same with the accounts and vouchers
relating thereto, and to report thereon to the meeting, gonerally or specially, as he may think fit.

146.  Company’s accounts to be opened to Auditors for audit.—All accounts, hooks, and documents whatsoever of
the Company shall at all times be open to the Auditors for the purpose of audit.

Norrces.

147.  Notices how authenticated.~—Notices from the Company may be authenticated by the signature (printed or
written) of the Agent or Secretary, Agents or Secretaries, or othor persons appointed by the Board to do so.

148. Sharcholders to register address—Hvory sharcholder shall give an address in Coylon, which shall be deemed
to be his place of abode, and shall be registered as such in the books of tho Company.

Service of notices.—A notice may be served by the Company upon any Shareholder, cither personally or by sending
through post in a prepaid letter addressed to such Shareholder at his registered address or place of abode; and any
notice so served shall be deemed to be well served, for all purposes, notwithstanding that the Shareholder to whom such
notice is addressed be dead, unless 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.

149. Notice to joint-holders of shares other than o firm.—All notices directed to be given to Sharcholders shall, with
respect to any share to which persons other than a firm are jointly entitled, be sufficient if given to any one of such persons,
and notice so given shall be sufficient notice to all the holders of such shares.

150. 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 posted at a post
office or put into a 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.

151. Non-resident Sharcholders must register addresses in Ceylon.—Every Sharcholder 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 he 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.

152.  Directors may refer disputes to arbitration.—Whenever any question or other matter whatsoever arises in

dispute between the Company and any other Company or person, the same may be referrcd by the Directors to arbitration.

EvVIDENCE.

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

164. Purchase of Company’s property by Shareholders.—Any Shareholder, whether a Director or not, or whether
alone or jointly with any other Shareholder or Director, and any person not a Shareholder, may becomse 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 Ly tho Directors under the powers
hereby or under the Ordinance conferred upon them.

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

156. Payment in specie, and wvesting in trustees.—If the Company <hall be wound up, the liquidator, whether
voluntary or official, may, with the sanction of an extraordinary resolution, divide amnong the contributories in specie
any part of the assets of the Company, and may, with their sanction,vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the contributories as the liquidator, with like sanction, shall think fit.

In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed their
names at Colombo, this twenty-first day of June, One thousand Nine hundred and Ten.

Ivor ErHERINCGTON.
J. A. HEnDERsON (by his attorney Ivor ETHERINGTON).
Witness to the signatures of Ivor ETHERINGTON and J. A,

Hexperson (by his attorney 1. ETHERINGTON) :
H. CreASY, Proctor, Supreme Court.

Jouw HrEINRICHE AUuGUST HAGENBECK.
GrEORGE HEINRICH MULLER.
TORBEN ZAHLE.
Witaess to the signatures of Jorx HriNricH AUcUST HACEN-
BECK, GEORGE HEINRICH MULLER, and TORBEN ZAHLE :
: HArROLD JACOBSEN, Assistant Merchant.
Frep., W, WarDOCEK.
H. J. Hanscomas.
Witness to the signatures of FREDERIC Wirriam Warpock and
H. J. HaNscous :
[Third Publication.} A. G, A, BRagmim, Clerk,
. E3
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MEMORANDUM OF ASSOCIATION QF THE LOWER PERAK COCONUT COMPANY, LIMITED.

1. The name of the Company is *“ Tas Lowgr PErRak CoconNUT CoMPANY, Linrrrn.”
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 purchase from the lessees thereof the lease of 2,000 acres of land situatc at Bagan Dotah, Lower
Perak, in the Federated Malay States, which is held by them on a leaso in perpetuity from the
Federated Malay States Government. -

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

{¢) To appoint, engage, employ, maintain, provide for, and dismiss attorneys, agents, superintendents,
managers, clerks, coolies, and other labourers and servants in the Federated Malay States or elsewhere,
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, :

{d) To clear, open, plant, cultivate, improve, and develop the said properties or any portion thereof, and any
other land or lands that may be purchased, leased, or otherwise acquired by the Company in the
Federated Malay States or elsewhere, or portions thereof, as a coconut 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
coconuts, rubber, tea, coffee, cinchona, cacao, cardamoms, rhea, ramio plants, trees, and other natural
products in the Federated Malay States or elsewhere. '

) To build, make, construct, equip, maintain, improve, alter, and work coconut and coffee curing mills,
rubber and tes factories, and other manufactories, buildings, erections, roads, tramways, or other works

~* 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 company or otherwise.

(k) To lease any factory or other buildings from any company or person.

(i) To enter into any agreement with any company or person for the working of any factory erected or leased
as provided in (g) or (h), or for the menufacture 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 coconuts, rubber, plumbago, minerals, tea,
and (or) other crops or produce, and to sell, ship, ahd dispose of such coconuts, 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 coconuts, rubber, tea, coffee, and other plants and
seed, and rice and other food required for coolies, labourers, and others employed on estates, and
other products, wares, merchandise, articles, and things of any kind whatever.

(!) 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, deposits, and products, and generally to carry on
the business of miners, manufacturers, growers, planters, and exporters of coconuts, 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
A+

% produce, wholesale or retail.

() To establish and maintain in the United Kingdom, the Federated Malay States, India, Ceylon, or elsewhere
stores, shops, and places for the sale of coconuts, rubber, tea, coffes, cacao, and articles of food, drink, or
refreshment, wholesale or retail ; and to establish in any part or parts of the world agencies for carrying
on or developing the business of the Company or any branch thereof ; and generally to carry on the
business of merchants, exporters, importers, traders, engineers, or any other trade, business, or under- .
taking whatsoever. .

(0) To cultivate, manage, and superintend estates and propetties in the Federated Malay States or elsewhere,
and generally to undertake the business of estate agents in 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, development, and management of property, including 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, deben-

tures, 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. o

{¢) "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 particular by the issue of debentures, debenture stock or bonds
to bearer or otherwise, either charged upon all or any part of the Company’s present or future property
{(including uncalled capital), or not so charged, as shall be thought best.

r) 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, wvaried, redeemed, exchanged, transferred, or satisfied, as
;}11:‘3;;3{9 thought fit; also to pay off and re-borrow the moneys secured thereby or any part or parts

(8) To draw, make, accept, and endorse bills of lading, warrants, bills of exchange, promissory notes, and other
transferable or negotiable instruments for the purposes of the Company.
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(¢) To unite, co-operate, amalgamate, or enter into partnership or any arrangement for sharing profits of union,
of interegts or any other arrangement with any person or company already engaged in or hereafter to be
established for the purpose of carrying on any business having objects wholly or in part similar or
analogous or subsidiary to those of the Company or 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.

(v} 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 liabilitics of any person or company carrying on any business in the Federated Malay
States or elsewhere, which this Company is authorized to carry on, or possesscd of property suitable for
the purposes of this Company.

(1) 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. :

() To procure the Company to be registered or incorporated in Ceylon, and, if and when necessary or thought
advisable, elsewhere.

() 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 in
such manner as may from time to time be determined.

(21) 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,

(22) 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 Com-
pany, and generally to pay or discharge any consideration to be paid or given by the Company in money
or in shaves 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 issuo any shares eithor fully or partially paid up
for such purpose.

(z3) 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
Cempany or in discherge of any other consideration to be received by the Company in money or in
shares, the shares (whether wholly or partially paid up) of any company, or the mortgages, debentures,
or obligations of any company or person or partly one and partly other.

(z4) 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,
exeept with the sanction for the time being required by law.

(z5) To do 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 paragraph 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 One million Rupees, divided into One hundred thousand shares of
Ten Rupees each, with power to increase or reduce the capital. The shares forming the capital (original, 1_ncrea.sed, or
reduced) of the Company may be subdivided or consolidated or divided intc such classes, with any preferential, deferred,
qualified, special, or other rights, privileges, or conditions aitached thereto, and’bo he%d 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 arc subscribed, arc 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 regpective names :—

Number of Shares taken

Names and Addresses of Subscribers. by each Shareholder,

GeoreE ErxesT Woopmax, Colombo - - . One
Harorp MerepTTH Warpock, Colombo - .. One
FropeErIck JaMmes Hawkes, Colombo .. V. .o One
FrANK FRFMMN Rox, Colombo .. . . . One
. FreEperick Wirriam Treroar, Colombo .. .. . One
ErNEST MARK SHATTOCK, Colon_ﬂbo .. ) . .. One
CLEMENT KvowLEs SPENCER, Colombo . .. .. One

Witnesg to the above signatures at Colombo this twenty-fourth day of June, 1010 ¢

Osmunp Toxks, Colomba,
Proctor, Supremg Court.
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ARTICLES O-F ASSOCIATION OF THE LOWER PERAK COCONUT COMPANY, LIMITED.

THE regulations contained in the Table C in the schedule annexed to “ The Joint Stock Companies’ Ordinance,
1861, shall not apply to this Company, which shall be governed by the regulations contained in these Articles, but subject
1o repesal, addition, or alteration by special resolution. . ) ) - .

The Company may, by special resolution, alb(.ar and make provisions instead of, or in addition to, any of the regulations
of the Company, whether contained or 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 Lower Perak Coconut Company, Limited.” incorporated or established by
or under the Memorandum of Association to whieh these Articles are attached.
The ¢ Ordinance ” means and includes  The Joint Stock Companies’ Ordinance, 1861,” and overy 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.
‘ Shares > 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 rcquire) the Directors assembled at a Board
meeting, aca:ng through at least & quorum of their body in the exercise of authority duly given to them. -
* Persons "’ means partnerships, associations, ecorporations, companies, unincorporated or incorporated by Ordinance
and registration, as well as individuals.
‘“ Office ”* means the registered office for the time being of the Company.
*“ Seal ”’ means the common seal for the time being of the Company.
“ Month ” means a calendar month.
““Writing »* means printed matter or print as well as writing.
Words importing the singular number only include the plural, and vice versa.
Words importing the masculine gender only include the feminine, and wice versa.

Busivess.

2. The Company may proceed to carry out the objects for which it is established, and to employ and apply its
capital as soon after the registration of the Company as the Directors in their 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 prosents,

CAPITAL.

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

5. The Directors may, with the sanction of a special resolution of the Company in General Meeting, increase the
capital of the Company by the creation of new shares of such amounts per share and in the aggregate and with such special,
preferential, deferred, qualified, and other rights, privileges, or conditions attached thereto 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. Exeept so far as otherwise provided by the conditions of issue or by these presents, any capital raised by the
creation of new shares shall be considered part of the original capital, and shall be subject to the same provisions in all
respects with reference to the payments of allotment money, calls, and instalments, transfer, transmission, forfeiture,
lien, surrender, and otherwise, as if it had formed part of the original capital.

7. The Directors may in like manner, and with like sanction, reduce the capital or subdivide or consolidate the
shares of the Company. )

8. The Company may call up thc balance capital whenever the Directors shall think fit, and may make arrange-
ments 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 be payable by -
instalments ; every such instalment shall, when due, be paid to the Company by the person who for the time being shall
be the registered holder 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 con-
sider 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 & time within which the offer, if not accepted, will be deemed to be declined, and
after the expiration of such timé, 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 condltlon_s, and with such preferential, deferred, qualified, special or other rights and privileges
armequ thereto,'a,s the General Mee.tmg 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 proferential or qualified right to the dividends, and in the distribution of sssots of the Company, and with a special or
without any right of vgtmg. ! )
Subject to any direction to the contrary that may be given by the meeting that sanctions the increase of capital,
%11 nevz1 es};)a,res il.lr)ca‘;llsbgc?fff?;edtﬁo the Sbha,reholders n proportion to the existing sharcs held by them, and such offer shall
© maae by no pecitying the number of shares to which the Shareholder is entitled, and Iimiting a time within which
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the offer, if not accepted, will be deemed to be declined, and after the oxpiration of such time, or on the receipt of an
intimation from the Shareholder to whom such notice is given that he declines to aceept 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 cstates 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.

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

13. Shares may be registered in the name of a firm, and any partner of the finn or agent duly authorized to

ign 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 partncrship.

15.  Any one of the joint-holders of a share other than a firm may sive offectual reccipts for any dividends
rayable in respect of such share ; but only one of such Joint-Sharcholders shall be entitled to the right of voting and of
giving proxies and excrcising the other rights and powers conferred on a solo Sharcholder, and il the joint-holders
cannot arrange amongst themselves as to who shall vote or give proxies and cexercise such other rights and powers
conferred on a sole Shareholder, the Shareholder whose name stands first on $he register of shares shall vote or give
proxies and exercise those rights and powers; provided, however, that in the cvent of such registered Shareholder
being absent from the Island, the first registered Sharcholder then resident in Coylon shall vote or give proxics and
exercise all such rights and powers as aforesaid.

16. 1In 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 othcr right in respeeb 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 36 to become a Shareholder in respect of any share.

18. The joint-holders of & share shall be severally as well as jointly lable for the payment of all instalments and
calls due in respect of such share.

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

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

21. 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.
22. The certificates of shares shall be issued under the scal of the Company and signed by one Director and the
Agents and Secretaries. -
Carncs.

23. 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
three 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 so made to the person and at the time and place appointed by
the Directors.

. 24. If any Shareholder fail to pay the amount of any call due by him on or before the day appointed for payment
thereof, he shall be liable to pay interest for the same at the rate of nine per cent. per annum from the day appointed for
the payment thereof to the time of actual payment. ‘

25. A call shall be deemed to have been made at the time when the resolution of the Directors authorizing the
call was passed.

26. The Directors shall have power in their absolute discretion to give time to any one or more Sharcholder 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. .

27, 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 there-
after exceeds the amount of the calls then made upon, and due in respect of the shares in respect of which such advances
have been made, the Board may pay or allow interest at such rate os the Shareholders paying such sums in advance and
the Directors may agree upon, not exceeding, however, six per cefitum per annum.

TRANSFER OF SHARES.

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

29, No transfer of shares shall be made to an infant or person of unsound mind. ] ) :

30. 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. The Directors may, at their own absolute and uncontroiled discretion, decline to register any transfer of sharfes

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.
32, 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 transferor, and a fee of two rupees and fifty
cents, or such other sum as the Directors shall from time tq 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 31, shall
register the transferee as & Shareholder and retain the instrument of transfer.

33. 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. T

34.  In no case shall the Directors be bound to inquire into the validity, legal offect, or genuineness of any instru-
ment or transfer produced by a person claiming a transfer of any share in accordance with these articles ; and whether
they abstain {rom so inquiring, or do so inquire and are misled, the transferor shall have no claim whatsoever upon the
Company in rospect of the share, except for the dividends previously declared in respoct thereof, but only, if at all, upon

the transferee.
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-35. The R’cg'ister of Transfers ritay- 6o cfbied during themfourteen days immediatety preceding each Ordinary
‘General Meoting ; dnd when a*dividend is deClared, for the thrée days next ensuing the Meeting ; also at such other times

(if any) and for such periods®s the Directors may from time to time determine, provided always that it shall not be closed
' -7 e

for more than twenty-one days in any year. ,

TRANSMISSION OF SHARES.

36. The emecutors or administrators or the heirs of a deceased Shareholder (not being one of several joint-holders)
shall be the only persons recognized by the Company as havying any title to the shares of such Shareholder. -*

37. - Any gudrdian of any infant Sharcholder, or ary committee of a lunatic Shareholder, or any person becoming
entitled to shares in consgquence of the death, bankruptey, or liquidation of any Shareholder, or the marriage of any
female Shareholder, or in any other way than by transfer shall, upon 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 Dircctors 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. .

38. If any perggn who, shall become entitled to be registered in respect of any share under clause 37 shall not,
from any cause whatever, within two years after ¢he 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 two yeers after such
death, be registered s a Shareholder in respect of the shares of such deceased Shareholder, the Company may sell sueh
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

thezeto.

-

SURRENDER AND FORFEITURE OF SHARES.

R

39. 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. .

40. If any Shareholder fails to pay any call of 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 & notice
on such Shareholder requiring him to pay the same, together with any interest that may have accrued, and all expenses
that may have been incurred by the Company by reason of such non-payment.

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.

1f the requisition of such notice as aforesaid be not complied with, every or any share or shares in respect of which
such notice has been given may at any time theredfter, before payment of calls or instalment, with interest and expenses

due in respect thereof, be declared forfeited by aresolution of the Board to that effect.
4l.  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 centum
per annum, and the Directors may enforce the payment thereof if they think fit.

- 42, 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 sugh manner as the Board shall think fit. -

43. 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 also such of those rights (if any) as by these presents are expressly saved.

. 44. A certificate in writing under the hands of one of the Directors snd 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 for-
feiture, 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 purchass 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
thercof 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
42 hereof, shall be redeemable after sale or disposal. -

45. 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.

46. 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 #o be paid. Should the Shareholder over whose share the lien
exists bo in England or elsewhere abroad, sixty days’ notice shall be allowed hiin.

47. The nett proceeds of afiy stich salo shall bo applied in or towards satisfaction of such debts, liabilities, or
engagements, and the residwe (if any) paid to such Shareholder or his representatives.

487 Thé certificate in writing under the hands of one of the Directors and of the Secretary, that the power of sala
given by clause 46 has arisen, and is exercisable by the Company under these presents, shall be conclusive evidence of the
facts therein stated.

49. Upon any such sale two of the Directors may execute a transfer of such share to the purchaser thereof, and
such transfer, with tho cartificate last aforesaid, shall confer on the purchaser & complete title to the shares. -
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. . PREFERENCE SHARES. " .

50. Anyshares from time to time to be issued or created may from time to time be igsued with any such right of
preference, whether in respect of dividend or of payment of capftal, or hotli,or any such othor spocisl privilege or advantage
over any shares previously issued, or then about to be issuod (other than shares issuod with a preforence), or at such a
premium, or with such deferred rights as compared with any sharestproviously issuod 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 goenerally on such
terms as the Company may from ‘time to time by special resolution determine. ’

51. If at any time by tho issue of preference shares or othorwiso the capital is dividod into sharos of different
classes, then the holders of any class of shares may, by an extraordinary resolution passed at a meoting of such holders,
consent, on behalf of all the holders of shares of the class, to the issuo o1 creation of any shares ranking equally therewith,
or having any priority thereto, or to the abandonment of any proeference or priority, orof any accruod dividend, or the
reduction for any time or permanently of the dividends payable thercon, or te any schemo for the reduction of the Company’s
capital atfecting the class of shares, and such resolution shall be binding upon all tho holders of shares of the class, provided
that this Article shall not be read as implying the necessity of such consent in any ciso in which but for this Article the
object of the resolutions could have been effected without it.

) 52.  Any meeting for the purpose of the last preceding clauso shall bo convenod and conducted in all respects as
nearly as possible in the same way as an Extraordinary Goneral Meoting of the Company, provided that no member, not
heing a Director, shall be entitled to notice thereof or to attend thereat, unless hobo a holder of sharos of the class intonded
to be aftected by the resolution, and that no voto shall be given except in respect of a shave of that class, and that at any
such moeeting a poll may be demanded in writing by any members personally prosent and entitled to vote at the meeting. «

. BorrowiNG POWERS.

53. The Directors may procure from time to time, in the usual course of business, such femporary advances on the
produce in hand, or in the future to be obtained from the Company’s estates, as they may find necessary or oxpedient 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 ; and also from time to time at their discretion borrow or
raise from the Directors or other persons any sum or sums of money for the purposes of the Company, provided that the
monoy so borrowed or raised and owing at any one time shall not, without tho sanction of & General Meeting, exceed
Rs. 150,000.

54. With the sanction of & General Meeting the Board may borrow such further sum or sums, and at such rate of
interest as such meeting shall dotermine. A certificate under the hands of two Directors or of one Director and the
Secretary, to the effect that in taking any loan the Directors are not exceeding their borrowing powers, shall be sufficiont

and binding on the Company and all concerned, and shall be conclusive evidenco theroof in all questions between the

Company and its creditors.

55. For the purpose of securing the repayment of any such moneys so borrowed or raised, or for any other purposes,
the Directors may grans, create, executo, and issue any mortgages, cash credits, debentures, debenture stock, bonds, or obliga-
tions of tho Company, charged upon all or any part of the undertaking, revenue, lands, property, rights, and assets of the
Company, both present and future, including uncalled capital or unpaid calls, or may male, accept, or endorse on behalf of
the Company any promissory notes or bills of exchange.

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

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

GENERAL MEETINGS.

58. The First General Meeting shall be held at such time, not being more than twolve months after the incorpora-
tion of the Company, and at such place as the Directors may doterniine,

59. Subsequenf General Meetings shall be held onco in every year at such time and place as may be prescribed
by the Company in General Meoting, and if no time or place is so prescribed, then at such place and ab such time as soon
after the first day in each year as may be determined by the Directors. * .

60. The General Meetings mentioned in the last preceding clause shall be called Ordinary General Meetings ; all
other meetings of the Company shall be called Extracrdinary General Meetings. )

81. The Directors may, whenever they think fit, call an Extraordinary General Meeting of the Company, and the
Directors shall do so upon & requisition made in writing by not less than one-eighth ¢f 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, and upon which ali cails or other sums then due have been paid.

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

Upon the receipt of such requisition the Directors shall forthwith proceed to convene an Extraordinary General
Meeting, to be held at such time and place as they shall determine. If they do not proceed to convene the same within
seven days from the delivery of the requisition, the requisitionists may themselves convene an Ixtraordinary General
Meeting, to be held at such place and at such time as the Shareholders convening the meeting may themselves fix, but any
such meeting so convened shall not be held after three months from the date of such requisition.

63. If at any such meeting a resolution requiring confirmation at another meeting is passed, the Directors shall
forthwith convene a further Extraordinary General Meeting for the purpose of considering the resolution and, if thought
fit, of confirming it as a special resolution, and if the Directors do not convene a meeting within seven days from the
date of the passing of the first resolution, the requisitionists or a majority of them in value may themselves convene a
meeting.
64. Where it is proposed to pass a special resolution the two meetings may be convened by one and the same
notice, and it is to be no objection to such notice that it only convenes the second meeting contingently on the resclution

being passed by the requisite majority at the first meeting.
83. The accidental omission to give any such notice to any of the members shall not invalidate eny such resolu-

tion passed at any such meeting. . . :

66. Any Shareholder may, on giving not less than fourteen days’ previous notice of any resolution, submit the
same to a meeting. . .

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

68. Seven days’ notice ut least of every General Mooting, 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 advertiserent
in the Ceylon Government Gazette, or in such other manner (if any) as may he prescribed by the Company in General Meeting.
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69. Every Ordinary General Me&tiﬁgsghali be competent, Without special noticé having been given o{ the Fharposes
for which it is convened, or of the business to be transacted thereat, to receive and discuss any report’ and any accounts
presonted thereto by the Directors, and to’pass resolutions in approval or disapproval thereof, and to declare dividends,

and to elect Directors and other officers in the place of those rotiring by rotation, and to fix the remuneration of the

Auditors ; and shall also be compotent to enter ugon, discuss, and transact any business whatsoever of which special

mention shall have been given in-the notice or notices upon which the meoting was convened. .

70.  With the exceptions mentioned in the foregoing Articles as to business which may be transacted at Ordiheary
General Meetings without notice, no General Meeting, Ordinary or Extraordinary, shall be compotent to enter upon, discuss,
or transact any business which has not been specially mentioned in the notice or notices upon which it was convened.-

71.  No business shall be transacted at any General Meeting, except the declaration of a dividend recommended by
a report of the Directors or election of a Chairman, unless there shall be present or represented &t the commencement
of the business two or more Shareholders entitled to vote. . i -

72.  Ifatphe expiration of half an hour from the time appointed for the meeting the required number of Shareholders
shall not be présént at the meeting, the meeting, if convened by or upon the requisition of Sharehoelders, shall be dissolved,

“ but in any other case it shall stand adjourned to the same day in the next week at the same time and place ; and if at such

adjourned meoting 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.

» 173. . The Chairman (if any) of the Directors shall be entitled to take the chair at every (eneral Meeting, whether
Ordinary or Extraordinary; orif there be no Chairman, or if at any meeting ho shall not he present at the time appointed
for holding such meeting, or if he shall refuse to take the chair, the Shareholders shall choose another Director as Chairman ;
&nd 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.
74. No business shall be discussed at any General Meeting, except the election of a Chairman whilst the chair

is vacant.
75.  The Chairman may, with the consent of the meeting, adjourn any meeting from time to time and from place
1o place, but no business shall be transacted at any adjourned meseting other than the businoess left unfinished at the meeting
from which the adjournment took place, unless due notice thereof shall be given.
76. Minutes of the proceodings of every General Meoting, 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 clection of the Chairman.

. Voring AT MEETINGS.

77. At any meeting 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 & poll be immediately
demanded by some member present and entitled to vote, a declaration by the Chairman that a resolution has been carried,

“aud 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.
78. 'If at any meoeting & poll be demanded by some Shareholder present at the meoeting and entitled to vote, the

meeting shall, if necessary, be adjourned, and the poll shall be taken at such time and place and in such manner as the
Chairman shall direct, and in such case every Shareholder shall have the number of votes to which he may be entitled as
hereinaiter 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 tho Company in such meeting.

79. The demand of & poll shall not prevent tho continuance of a meeting for the transaction of busihess other
than the question on which a poll has been demanded.

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

81l. On a show of hands every member shall have one vote only. In case of a poll every Sharcholder shall have
one vote for every share held by him, ‘

82. The parent or guardian of an infant Shareholdoer, the committee or other legal guardian of any lunatic Share-
holder, 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 ono, shall not be entitled to vote in the
place of such infant, lunatic, female, or deceased person, unless such person shall have boen registered as a Shareholder.

83. Votes may be given either personally or by proxy or by attorney.

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

85. 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.
86. No person shall be entitled to hold a proxy who is not a Shareholder of the Company, bus this rule does not

apply to a power of attorney. .
87. 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.

88. 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 shall, as nearly as circumstances will admit, be in the following form :—

The Lower Perak Coconut Company, Limited.

1, , of , appoint , of (a Shareholder in the Company), as my proxy,
to represent me and to vote for me and on my behalf at the Ordinary (or Extraordinary, as the case may be)
Geoneral 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
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¥.1 89, No objection shall be made to tib validity of any Voteﬁ(whéthel’%ﬁgivlen personally or by proxy or by attorney)
-excopt at the meeting or poll at which such votes shall be tenderéd, and#very vote<(whether given pergonally or by proxy
or by attorney) to which no ebjection shall be made at such meeting or pgll shall be deemed valid for all purposes of such
meeting or poll whatsoever, o ' . .

90. No Shareholder shall be prevented from voting by reason of his being personally interested in the result of the

voting.
91. In the event of a resolution being brought before a General Meeting involving the sale of the Company’s
éstates or any portion thercof, or the winding up of the Company, a majority of three-fourths of .the Shareholders present
and (or) represented by proxy shall be necessary to carry such resolution.
DIRECTORS.
- 92. The number of Directors shall never be less than two or more than five. but this clause shall be construed as
bejng 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 of at least two hundred and fifty shares in the
Company upon which all calls for the time being have been paid, and this qualification shall apply as well to the first
Directors as to all future Directors.

As aremuneration for their services, the Directors shall be entitled to appropriate a sum not exceeding Three thousand
Rupees annnally, to be divided between them in such manner as they may determine, but the Company in General
Meeting may at any time alter the amount of such remuneration for the future, and such remuneration shall not
be considered as including any remuneration granted for special extra services hereinafter referred to nor any extra
remuneration to the Managing Directors of the Company. .

93. The first Directors shall be Montague Kelway Bamber, Lowis Borthwick Greig, George Krnest Woodman,
and Francis Leonard Clements, 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.

94. 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 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 agreement with the person or persons appointed to
the office, and they may from time to time revoke such appointment and appoint another or other Secrotary, 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 DirRECTORS.

95. At the First Ordinary General Meeting of the Company all the Directors shall retire from office, and at the First
Ordinary General Mesting in every subsequent year one of the Directors for the time being shall retire from office as provided
in clause 96.

96. The Directors to retire from office at the Sacond and Third Ordinary General Meeting shall, unless the Directors
otherwise arrange among themselves, be determined by ballot ; in every subsequent year the Directors to retire shall be
those who have been longest in office.

97. In case any question shall arise as to which of the Directors who have been the same time in office shall retive,
the same shall be decided by the Directors by ballot.

98. Retiring Directors shall be eligible for re-election.

99. 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.

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

. 101. 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.

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

103. 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 tendering his written resignation at a
meeting of the Directors, and on the acceptance of his resignation by the Directors, but not before, his office shall become
vacant.
104. The Company may, by a special resolution, remove any Director before the expiration of his period of office.
and may, by an ordinary resolution, appoint another person in his stead. The Director so appointed shall hold office only
during such time as the Director in whose place he is appointed would have held the same if he had not been removed.

105. Every Director or officer of the Company, and his heirs, executors, and administrators shall be indemnified
by the Company from all losses and expenses incurred by him in or about the discharge of his duties, except such as happen
from his respective wilful acts or defaults ; and no Director or officer shall, nor shall the heirs, executors, or administrators
of any Director or officer, be liable for the acts or defaults of any other Director or officer, or for any loss or expense happening
to the Company by the insufficiency or deficiency of title to any property acquired for or on behalf of the Company, or for
the insufficiency or deficiency of any security in or upon which any of the moneys of the Company shall be invested, cr for
any loss or damage arising from the bankruptcy, insolvency, or tortuous act of any person with whom any moneys, securities,
or effects shall be deposited, or for any other loss, damage, or misfortune whatsoever which shall happen in the execution
of the duties of his office or in relation thereto, unless the same happen through his own wilful act or default.

106. 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.

: ) DISQUALIFICATION OF DIRECTORS.

107. 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, Superin-
tendent, 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.

(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-

E 4
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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 DIRECTORS.

108. The Directors shall have power to carry into effect the acquisition of the lease of 2,000 acres of land
situated at Bagan Datoh, Lower Perak, and the lease, purchase, or acquisition of any other lands, estates, or property
they may think fit, or any share or shares thereof. )

109. 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 in such terms as they shall determine, and the Directors shall pay out of the funds of the
Company all costs and expenses, as well preliminary as otherwise, paid or incurred in and about the formation and the
registration of the Company, and in and about the valuation, purchase, lease, or acquisition 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.

’ p 1%70, 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 autliorities by any
Ordinance or by these presents expressly conferred on them; they may exercise all such powers, give ali 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 rnay
think proper and advisable, and without assigning any cause for so doing.

111. Theé firm of Messrs. Gordon Frazer and Company or their successors shall be the Agents and Secretaries of
the Company for a term of ten years from its incorporation, and shall receive remuneration for their services at the rate
of Rupees Fifteen hundred per annum, and during such term of ten years shall not be liable to removal or suspension
under the preceding clause.

112.  The Directors shall exercise in the name and on behalf of the Company all such powers of the Company as are
not expressly required to be exercised by the Company in General Meeting, and shall generally do all such acts and things
as 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 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 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 theso prosents on tho Divectors shall not be taken to be

limited by any clause conferring any special or expressed power.

113. 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.

114.  The Directors shall have the power to open from time to time on behalf of the Company any account or accounts
with such bank or banks as they may select or appoint, and also by such signatures as they may appoint to draw, accept,
make, endorse, sign, and execute cheques, bills of exchange, and 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.

115. The seal of the Company shall not be affixed to any instrument except in the presence of two or more of the
Directors, or of one Director and the Secretary or Secretaries, who shall attest the sealing thereof, such attestation on
the part of the Secretaries, in the event of a firm being the Secretaries, being signified by a partner of the said firm or some
person holding a power of attorney authorizing him to sign for the said firm, signing for and on behalf of the said firm

as such Secretaries.
It shall be lawful for the Directors, if authorized so to do by a special resolution of the Shareholders in

116.
General Moeting, to arrange terms for the amalgamation of the Company with any other company or companies, or

individual or individuals, or for the sale or disposal of the business, estates, and effects of the Company, or any part or
parts, share or shares thereof, respectively, to any company or companies, or person or persons, tpon 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 amalgamations, 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.

117.  In furtherance, and not in limitation of, and without prejudice to, the general powers conferred or implied
in the last preceding clause, and of the other powers conferred by these presents, it is hereby expressly declared that the

Directors shall have the powers following (that 1s to say) :—

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

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

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

and demands by the Company.

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

{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 manuner as they may think fit, and
50 that they shall not be restricted to such securit.os as are permissible to trustees without special powers,
and from time to time to vary or release such investments.

(fy 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 carryit.g on business in Ceylon or elsewhere, all or any of the
powers or f\mc’qons given to or exercisable by o Directors ; and to confer such powers for such time
and to be exercisod for such objects and purposes, and upon such terms and conditions and with such
restrictions as tho Directors may think expedient, and to confer such powers either collaterally with or
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$0 the exclusion of, and in substitution for, all or any of the powers of the Directors in that behalf, and
from time to time to revoke, withdraw, alter, or vary all or any of such powers. The Directors may allow
t0 any person or company to whom any powers may be so delegated such remuneration as they in their
absolute discretion shall think fit.

(g) Before recominending any dividend, to set aside out of the profits qf the Company suo.h.sumsA as they think
proper as a reserve fund to meet contingencies or for special dividends or for equalizing dividends or for
repairing, improving, and maintaining any of‘the property of the Company, and for other purposes as the
Directors shall in their absolute discretion think conducive to the interests of the Company, and to invest the
soveral sums so set aside upon such investments as they may think fit, and froni tie to time deal with
and vary such investments and dispose of all or any part thereof for the benefit of the Company and to
divide the reserve fund into such special funds as they think fit, and to eruiploy tho reserve fund ov any
part thereof in the business of the Company, and that without being bound to keop the saine separate
from their other assets.

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

PrOCEEDINGS oF DIRECTORS.

118. The Directors may meet for the despatch of business, adjourn, and otherwise regulate thoir meetings at such
places and times and in such manner as they may think fit, and determine the guorum necessary for the transaction of
business. Until otherwise determined, two Directors shall be a quorum.

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

120. The Board may olect a Chairman of their meetings and determine the period for which he is to hold office, and
all meetings of the Directors shall be presided over by the Chairman, if one has been elected and is present. but if there be a
vacancy in the office of Chairman, or if at any meeting of Directors the Chairman be not present at the time appointed
for holding the same, then and in that case the Directors present shall choose one of their number to be Chairman of such
meeting. .
121.  Any question which shall arise at any meeting of the Directors shall be decided by a najority of votes. and
in cage of an equality of votes the Chairman thereat shall have a casting vote in addition to his vote as & Director.

122. The Board may delegate any of their powers to conunittees 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 in formed shall, in exercise of the powers delogated to it,
conform to all such regulations as may be prescribed by the Board. All acts done by any such committec, in conformity
with such regulations and in the fulfilment of the purposes of thoir appointment, but not otherwise. shall have the like force
and effect as if done by the Board.

123. The mueetings and proceedings of such committees shall be governed by the provisions herein contained for
regulating the meetings and proceedings of Directors, so far as the same are applicable thereto, and are not superseded by
the express terms of the appointment of such committee respectively, or any regulation imposed by the Board.

124. The acts of the Board and of any comunittees appointed by the Board shall, notwithstanding any vacancy
in the Board or Committee, or defect in the appointment or qualification of any Director or of any member of the committee.
be as valid as if no such vacancy or defect had existed, and as if sueh person had been duly appointed or gualified, provided
the same be done before the discovery of the vacancy or defect. '

125. A resolution in writing signed by all the Directors for the time being in Cevlon shall be as valid and effectual
as if it had been passed at a meeting of the Directors duly called and constituted.

126. The Directors shall cause minutes to be made in a book or books to be provided for the purpose-—

(1) Of all a,ppoint'ments of (a) officers and (b) committees made by the Directors.

(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 preseut at each meeting of the
committee.

(4) Of all orders made by the Directors.

(5) Of all resclutions and proceedings of all General Meetings of the Coinpany.

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

(7) Of all resolutions and proceedings of all meetings of comrniittees appointed by the Board.

127. All such minutes shall be signed by the person who shall have presided as Chairman at the General Meeting.
the Board Meeting, or Committee Meeting at which the business minuted shall have been transacted, or by the person who
shall preside as Chairman at the next ensuing General Meoting, or Board Meeting, or Committee Meeting, as the case may
be ; and all minutes purporting to have been signed by any Chairmau of any General Meeting, Board Meoting, or Committee
Meeting, respectively, shall, 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 s
recorded, and of the regularity of the meeting at which the same shall appear to have taken place, and of the Chairn.an-
ship and signature of the person appearing to have signed as Chairmman, and of the date on which such mecting
wax held.

ACCOUNTS.

128. 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, eredits, and liabilities of the Company, and generally of all its commer-
cial, financial, and other affairs, transactions, and engagements, and of all other matters necessary for showing the true
financial state and condition of the Company. The accounts shall be kept in such books and in such a manner at the
registered office of the Company as the Directors think fit,

129. The Directors shall from time to time determine whether, and to what extent, and at what times and places.,
and under what conditions or regulations the accounts and books of the Company or of any of them shall be open to the
inspection of the Shareholders, and no Shareholder sha,l.l 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 & resclution of the C ompany in General
Meeting.
130. 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 containing a summary of the
property and liabilities of the Company made up to the end of the same period.

131. The statement so made shall show, arranged under the most convenient heads. the amount of gross income.,
distinguishing the sevgral sources fro'm which it has been derived, and the amount of gross ekpenditure, disti;guishing the
expense of the establishment, salaries. and other heads of expenditure. Every item of expenditure fairly chargeable
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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 expenditure which may in fairness be distributed over several years has been

incurred in any one year, the whole amount of such item shall be stated, with the addition of the reasons why only a portion

of such expenditure is charged ‘against the income of the year.
132. '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 Jeint Stock Companies’ Ordinance,
1861,” or as near thereto as circumstances admit. *

133. Every such statement shall be accompanied by a report as to the state and condition of the Conipany, and
as t0 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. :

134. 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.
135. The accounts of the Company shall from time to time be examined, and the correctness of the balance sheet

‘nscertained, by one or more Auditor or Auditors.

AvUprIT.

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

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

138. The refhuneration 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,.

139. Retiring Auditors shall be eligible for re-election.
140. If any vacancy that may oceur in the office of Auditor is not supplied at the next Ordinary General Meeting,

orif 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.

141. Ewery 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.

.+ 142, 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.

-
Divinpenbps, BoxNus, aANp RESERVE FUND.

143. 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.

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

145. 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 may invest the same in such securities as they may select, or may
place the same in fixed deposit in any bank or banks, and may from time to time deal with-and vary such investrments.

146. The Directors may from time to'time apply such portions as they think fit of the reserve fund to meet contin-
gencies, or for equalizing dividends, or for working the business of the Company, or for repairing 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 without being bound to keep the same seperate from the other assets.

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

148. No Shareholder shall be entitled to receive payment of any dividend or bonus in respect of his share or shares,
whilst any moneys may be due or owing from him (whether alone or jointly with any other person) to the Company in respect
of such share or shares, or otherwise howsoever. :

149. The Directors may deduct from the dividend or bonus payable to any Shareholder all such sums of money as
méay 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.

150. 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. ‘

® 151. Everydividend 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.

152. 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.

153. _Any General Meeting declaring a dividend may direct payment of such dividend wholly or in part by the
distribution of specific assets, and in particular of paid up shares, debentures, or debenture stock of the Company or of any
*other company, or in any one or more of such ways, and the Directors shall give effect to such direction; and when any
difficulty arises in regard to the distribution, they may settle the same as they think expedient, and in particular may issue
fractional certificatos, and may fix the value for distribution of such specific assets or any part thereof, and may determine
that eash payments shall be made to any Shareholder upon the footing of the valus so fixed in order to adjust the rights of
all parties, and may vest any such specific assets in trustees upon such trusts for the persons entitled to the dividend as may
seem expedient to the Directors, where requisite a proper contract shall be filed, and the Directors may appoint any person

to sign such contract on behalf of the persons entitled to the dividend, and such appointment shall be effective.

NoricEs. ‘
154. Notices from the Company may be authenticated by the signature (printed or written) of the Agent or
Secrena{gé Ag]%nts orsiepre]a[;oa{ées, c}>lr 1I;e»x‘sons appointed by the Board to authenticate the same. -
. very Shareholder shall give an address in Ceyl i i8 nd
be registered as surch in the books of the Company. eyion, which shell be deomod to bo his place of o, endshal
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156. 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 notico is addressed be dead,
unless his executors or administrators shall have given to the Directors, or to the Agent or Secrotary or Agents or Sceretarios
of the Company, their own or some other address to which notices may be sent.

157. All notices directed to be given to Shareholders shall, with respect to any share to which poersons are jointly
entitled other t.ha,n a firm, be given to whichever of such poersons i named first in the Registor of Shareholders, and notice
5o given shall be sufficient notice to all the holders of such sharoes.

158. Any notice if served by post shall be deemed to have beon served on the day on which thoe letter containing
the same would in ordinary course of post have been delivered at its addross, and in proving such sorvico 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 bo sutficiont evidence
thereof, and no further evidence shall be necessary.

) 159. Every Shareholder residing out of Ceylon shall name and rogistor in the books of the Company an address
within Ceylon at which all notices shall be served upon hinu, and all noticos sorvod at such addross shall bo deamed to be
well served. If he shall not have named and registered such an addross, ho shall not be entitled o any notices.

Al] notices required to be given by advertisement shall be publishod in tho Ceylon Goerrement (azetée.
ARBITRATION.
160. Whenever any question or other matter whatscever avises in dispute between the Company and any othoer

company or person, the same may be referred by the Directors to arbitration.

EvIiDENCE.

161. 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 respoet of his sharos, it shall be
sufficient to prove that the name of the defendant is or was, when the claim arcse, on the Registar of Shareholders of the
Company as & holder of the number of shares in respect of which such claim is 1made, and that the amount claimed is not
entered as paid in the books of the Company ; and it shall not be nocessary to prove tho 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 inatter
whatsoever, but the proof aforesaid shall be conclusive evidence of the debt.

’
ProvISION RELATIVE TO WINDING UP OR DISSOLUTION OF THE (COMPANY.

162. Any Shareholder, whether a Director or not, and whether alone or jointly with any other Shareholder or
Director, and any person not a Shareholder, may become the purchaser of the property of the Company or any part thereof
in the event of a winding up or a dissolution, or at any other time when a sale of the Company’s property or effect orany

part thereof shall be made by the Directors under the powers hereby or under the Ordinance conferred upon themn.
In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed their nanies

at Colombo this twenty-fourth day of June, 1910.
GEORGE ERNEsT WoopMax,

Harorp MErEDITH WALDOCK.
FreDERICK JAMES HAwKEs,
Frank FrEEMAN Roz.
Frenprrick WrLLIAM TRELOAR.
ErNEst MARK SHATTOOK.
CrearkNT KNowres SPENCER.
Witnesses to the wbove signatures this twenty-fourth day of June, 1910 :

[Second Publication.) Osaruvp Tonks, Colombo, Proctor, Supreme Court.

MEMORANDUM OF ASSOCIATION OF THE AVINGTON. TEA AND RUBBER COMPANY, LIMITED.

1. The name of the Company is ““ Tur Avineroxn Tra axp Russur Company, LiMiTED.”
2. The rogistered cffice of the Company is to be established in Colombo.

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

(1) To purchase or otherwise acquire from Mr. Ceril Shelley and Mr. 8. P>. Shelley the property called and
known as Avington estate, situated in the Kelani Valley, in the I<land of Ceylon, of the total extent
of 287 acres more or less, or any portion or portions thereof at or for the price or sum 9f Two hundred
and Fifty-five thousand Rupees (Rs. 255,000), the consideration to be paid for the said estate or any
portion or portions thereof as aforesaid to be payable in cash or in shares of the Compapy, or partly in
cash and partly in shares of the Cempsny, such shares to be fully paid up or partly paid up and to be
issued to the vendors and (or) their non.dnees or nomines.

{2) To purchase, take on lease or in exchange, hire, or otherwise acquire any estate or estates, land or lands

. in the Island of Ceylon, India, or the Federated Malay States, or elsewhere, and any right of way,
water rights, and other rights, privileges, and gasements and concessions, and any factories, machinery,
implements, tools, live and dead stock, stores, effects, and other property, real or personal, immovahle
or movable, of any kind.

{3) 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. b

(4) To plant, grow, and produce rubber, tea, coffee, coconuts, cinqhonfm, cacao, cardamoms, rhea, ramic
plants, trees, and other natural products or produce of any kind in the Island of Ceylon, India, the

Federated Malay States, or elsewhere.
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{6) To treat, cure, prepare, manipulate, submit to any process of 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, India, 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’thvention, concessions, and the like conferring
an exclusive or non-exclusive or limited right to use, or any information as te any invention which may
seem capable of being used for any cf the purpcses of the Company, or the acquisition of which may
seem calculated directly or indirectly to benefit the Company ; and to use, exercise, develop, grant
licenses in respect of, or otherwise turn tc 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 in all its 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 ; 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 connection with the above
respectively. .

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

(12) To cultivate, manage, and superintend estates and properties in the Island of Ceylon, India, the Federated
Malay States, and elsewhere, and generally to undertake the businnsss cf estate agents in the said Island,
India, the Federated Malay States, and elsewhere ; to act as agents for the investment, loan, payment,
transmission and collection cf money and for the purchase, sale, improvement, development, 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,
eny rights, privileges, and concessions which the Company may think it desirable to obtain, and to
carry out, exercise, and comply with such arrangements, righcs. privileges, and concessions.

(15) To enter into partnership cr into any arrangement for sharing profits, union cf 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 cr engage in, or any 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, 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 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.
(18) To procure the Company to be registered or established or authorized to do business in the Island of Ceylon.
in India, the Federated Malay States, or elsewhere.

(17} 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.

(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 for the performance or discharge of any
obligation cr liability of the Company,-or for any other purpose to create, execute, grant, or issue any
mortgages, mortgage debentures. 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 unecalled 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 reference to any of these cbjects, and capable cf being profitably dealt with in connection with
any of the Company’s property or rights for the time being.
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(20) To cause or permit any debenture sboﬁk, bonds, debentuares, mortgages, eh.arge?s, 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, redeomed, exchanged, transferred, or satisfied,
as shall be thought fit ; also to pay off and re-borrow the moneys secured thereby, or any part or parts
thereof.

(21) To sell the undertaking of the Company or any part thereoi 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 humediately required upon such securities and
in such manner as may from time to time be determired.

(23) To make, accept, endorse, and execute promissory notes, bilis of exchange, bills of lading, and other
negotiable and transferable 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 generailv to carry on any business or effectuate any objeet of
the Company.

(26) To sell, let, lease, underlease, exchange, surrender, transfer, deliver, charge, mortgage, dispose of, tarn
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 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 purpose.

{28) To accept as consideration for the sale or disposal of any lands and real or personal, immovable or movabie,
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.

(29) 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.

(30) 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 that in the foregoing clause (unless a
contrary intention appears) the word ** person” includes any number of persons and a corporation,
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 Three hundred thousand Rupees (Rs. 800,000), divided into Thirty
thousand (30,000) shares of Rupees Ten (Rs. 10) 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 Asscciation 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 & Company in
pursuance of this Memorandum of Association, and we respectivelv agree to take the number of shares in the capital of
the Company set opposite our respective nares :—

Number of Shares taken

Names and Addresses of Subsecribers. by each Subseriber.
W. SEAKSPEARE (by his attorney Herserr C. Brspy), Colombo .. One
HerserT C. Bissy, Colombs .. One
G. Liongrn Cox, Colombo .. One
F. J. pE Saram, Colombo .. One
Lesuie W. F. pe Saram, Colombo .- .. .. One
J. LocHORE (by his attorney G. Lionsr Cox), Colombo .. One
E. H. Lawrexncg, Colombo .. . One

Witness to the above signatures at Colombo this 18th day of July, 1910:
EvsTace F. DE SARAM,
Proctor, Supreme Court, Colombo.
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‘ ‘ x
ARTICLES OF ASSOCIATION OF THE AVINGTON TEA AND RUBBER COMPANY, LIMITED.'

It is agreed as follows :— .

1. Table C not go 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 'resohlﬁm

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 employed in the purchase of or be lent on shares of the Compeany::

INTERPRETATION.

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

Contpany.—The word ““ Company * means * The Avington Tea and Rubber Company, Limited,” incorporated or
established by or under the Memorandum of Association to which these Articles are attached.

The Ordinance.—The * Ordinance > means and includes * The Joint Stock Companies’ Ordinances, 1861 to 1909,”‘,

' and every other Ordinance from time to time in force concerning Joint Stock Companies which may apply to the Company-

Ao Special_gesolution and extraordinary resolution.—* Special resolution ” and ¢ extraordinary resolution >’ have the
meanings a.ssigé'ed 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. ’ s

Capital.—** Capital ” means the capital for the time being raised or authorized to be raised for the purposes‘bf;
* Company.

Shares.—** Shares ”’ means-the shares from time to time into which the capital of the Company may be divided." ‘,"“3-‘]
Shareholder.—* Shareholder ”* means a Shareholder of the Company.
Presence or present.—** Presence or present ” at & 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.
Bogrd.—** Board ”” means a meeting of the Directors or (as the context may require) the Directors assembled at a
Board Meeting, acting through-at least a quorum of their body in the exercise of authority duly given to them.
Persons.—* Persons ”” means partnerships, associations, corporations, companies, unincorporated or 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.
Monith.—* Month *’ means a calendar month. )
Writing.—** Writing ” means printed matter or print as well as writing.

Singular and plural number.—Words importing the singular number only include the plural, and vice versa.
Masculine and feminine gender.—W ords importing the masculine gender only include the feminine, and véice versa.

BusiNess.

5. 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 subsecribed, applied for, or allotted, they
shall do so as soon as, in the judgment of the Directors, & sufficient number of shares shall have been subseribed or
applied for.

PP 6. 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 is Three hundred thousand Rupees (Rs. 300,000), divided
into Thirty thousand (30,000) shares of Ten Rupees (Rs. 10) each. . *

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

10. Increase or reduction of capital—The Company in General Meeting may, by special resolution from time to
titne, 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 subdivide or consolidate the shares of the Company or any of them. oo

11. New shares.—The new shares shall be issued upon such terms and conditions, and with such preferential,

Qeferred, 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 Dire :
shall determine, and in particular such shares may be issued with & preferential or qualified right to the dividends am
the distribution of assets of the Company, and with a special or without any right of voting.

12, How carried wnito 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' mgt; time within Wh.ICh_ the offer, if not accepted, will be deemed to be declined, and after the expiration of such
1;1}1;;2 “é?o f(f);-ed ,e‘,ti:e:g;zeoiha;;;ggg}:.non érofn'l thg Shareholder to whom such notice is given that he declines to accept the
may’," ot their discrotion, allot mc. IIl)o:se h0 in such manner as the Du"ectors may determine. Provided that the Directors
purchased or acquired b’y tho oo :w shares or any portion of them in payment for any estates or lands or other propeirty,
of the Company. Pany, without first offering such shares to the registered Shafeholders for the time helinm:
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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 calls and instalments. transfer and transmission, forfeiture,
lien, surrender, and otherwise. ‘

SHARES. »

"

14. Issue.—The shares, except where otherwise provided, shall be atlotted at the discretion of and by the Directors,
who may from time to time issue any unissued shares, and may add to such shares such an amount of premium as they
may consider proper. Provided that such unissued shares shall first be offered by the Directors to the registered Share-
holders for the time being of the Company as nearly as possible in proportion to the shares alveady held by them, and such
sha,res as shall not be accepted by the Shareholder or Shareholders to whom the shares shall have been offered within the
time speciﬁed in that behalf by the Directors may be disposed of by the Directors in such manner as they think most
beneficial to the Company. Provided also that the Directors may at their discretion allot any shares 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. ‘ .

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

4 di 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 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. ’

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 Shareholders shall be entitled to the right of voting and of giving proxies
and exereising 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 Shareholder 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, other than a firm, 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 all instalments and
calls due in respect of such share. :

22. Company not bound to recognize any interest in shares other than that of registered holder or of any person under
clause 38.—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 38 to become a Sharcholder in respect of any share.

23. Certificates.—The certificates 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 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 certificate.—If any certificate be worn out or defaced, then upon production thereof to the Directors,
they may order the same to be cancelled, and may issue a new certificate in lieu thereof; and if any certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Directors and on such indemnity as the Directors 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 shall be payable for such new certificate.

26. COertificate to be delivered to the first named of joint-holders not o 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. Bzercise of rights.—No person shall exercise any rights of a meniber un.ti] 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 rpstriction 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 uns

unsound mind. o o
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 transfer.—The instrumept of transfer of -any share shall be signed both by the transferor and
transferee, and the transferor shall be deemed to r¢main the holder of such share until the name of the transferee is entered
in the register in respect thereof. ) ) . .

39. Board may decline to register transfersf—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 phall 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 regis-
tered, accompanied by such evidence as the Directors may reasonably require to prove the title of the transferor, and a fee
of Re. 1, or such other sum as the Directors shall from time to time det@rmlne{ must be 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. . ] )
"85, Directors may outhorize regisiration of transferees.—The Directors may, by such meauns as they shall deem

expedient, authorize the registration of transferees as Shareholders without the necessity of any meeting of the Directors

for that purpose.

86. Directors not 4
the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming a transfer

nd mind.—No transfer of shares shall be made to an infant or persontof

bound to-inquire as to validity of transfer.—In no case shall the Directors be bound to inquire into
of any

EAa
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share in accovdance with these Articles; and whether they abstain from so inquiting, or do so inquire ahd are misled, the

transferor shall have no claim whatsoever upon the Company in respect of the share, except for the dividends previously
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declared in respect thercof, but, if at all, upon the transferee only. ) . . .
37. Transfer books when to be closed.—The transfer books may be closed during the fourteen days immediately
preeeding each Ordinary General Meeting, including the First General Mecting ; also, when a dividend is declared, for the
exceeding in the whole

three days next ensuing the meeting ; also at such other times as the Directors may decide, not.
twenty-ene days= in any one year.
TRANSMISSION OF SHARES. T

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

39, Registration of persans entitled to shares otherwise than by transfer.-~Any guardian of any infant Shareholder, or,
any committee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of the death, bankruptey,.
or liquidation of any Shareholder, or the marriage of any female Shareholder, or in any other way than by f:ransfer, shall;
upon producing such evidence that he sustains the character in respect of which he proposes to act under this clause, or o
his tjtle, as the Company think sufficient, be forthwith entitled, subject to the provisions herein contained, to be registere
as & Shareholder in respect of such shares on payment of a fee of Re. 1; 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.—1If any person who shall become entitled to be

_registered in respect of any share under clause 39 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 vegistered as a Shareholder in res-

. pect 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 yet be bound to inquire whether the events have happened which entitled the Company to sell the same,

sand the nett proceeds of such sale, after deducting all expenses and all moneys in respect of which the Company is entitled
to & Hlen on the shares so sold, shall be paid to the person entitled thereto.

SEARES (SURRENDER AND FORFEITURE). .

. 41. The Directors may accept surrender of shares.—The Directors may aceept, in the name and for the benefit of the?
Company, and upon such terms and conditions as may be agreed upon, 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 fails 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 bankruptey 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 or 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 appointed, the shares in respect of which
the ¢all 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, ever?

For any share or shares in respect of which such netice has been given may at any time thereafter, before payment of calls of:

Anstalments, with interest and expenses due in respect thereof, be declared forfeited by a resolution of the Board to that

ffect.

EB 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, interests,
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

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. ‘ ’ :

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 proeeeds thereof, and all other -
rights incident to the share, except only such of those rights (if any) as by these presents are expressly savéd.

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, .
digcharged from all czlls 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. .

Forfeiture may be remitted.—The Directors may in their discretion remit or annul the forfeiture of any share within
six months from the date thereof upon the payment of all moneys due to the Company from the late holder or holders of .
such share or shares, and all expenses incurred in relation to such forfeiture, together with such further sum of money by
way of redemption money for the deficit, as they shall think fit, not being less than 9 per cent. on the amount of the sums
wherein default in payment had been made, but no share bona fide sold or re-allotted, or otherwise disposed of under Article

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 shares held by such holder or joint-holders or otherwise,
and whether due from any such holder individually or jointly with others, including all calls, resolutions for which shall®
have been passed by the Directors, although the times appointed for the payment thereof shall not have arrived ; and
wherg 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
toit, 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 ta pay the amount for the time being due to the Company, and default shall have been made for
twenty-eight da,}fs 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.

.



Part V. -~ CEYLON GOVERNMENT GAZETTE — Jury 22, 1910 . - 1235

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 hy 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 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.

581, 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 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
voting, and generally on such terms as the Company may from time to time by special resolution determine.

52.  Resolution 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 resolu-

#ion passed at a meeting of such holders, consent, on behalf of all the holders of shares of the class, to the issuo or creation
of any shares ranking equally therewith, or having any priority therete, or to the abandonment of any preference ov 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 Articls the object of the resolutions could 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.

Carrs.

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 respéct of moneys unpaid thereon, and not by the conditions of allotment made payable at
fixed times ; and each Shareholder shall pay the amount of every call so made on him to the persons and at the times and
places appointed by the Directors, provided that two months’ notice at least shall be given to the Shareholders of the time

and place appointed for payment of each call. :
Calls, time when made.—A call shall be deemed o0 have been made at the time when the resolution authorizing the

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

Bwtension of time for payment of call.—The Directors shall have power in their absolute diseretion to give time to any
one or mdre 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 entitied to any such extension except as a matter of grace
or favour. )

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 shave 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. Payments in anticipation of calls.—The Directors may at their diseretion receive from any Shareholder willing
to advance the same, and upon such terms as they think fit, all or any part of the amouut of his shares beyond the sum
actually called up.

Borrowing Powgers.

. 87.  Power to borrow.—The Directors shall have power to procure from timne 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 so that the amount at any one time owing in respect of moneys so horrowed 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 therepayment of any such sum or sums of money so borrowed or raised,
create and issue any. 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
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. Provided also that before the Directors execute any mortgage or issue any debentures
they shall obtain the sanction thereto of the Company in General Meeting whether Ordinary or Extraordinary. 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 sccured shalt be assignable frec 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, ds 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 creditor was aware that it was

. ) MEerTINGS.

58.  Farst Goneral Meeling.—The First Goneral Meeting of the Company shall be held at such time, not bbiﬁ‘g niore
than twelve months after the registration of the Company, and at such piacc as the Directors may determine.

59.  Subsequent General Meeiings.—Subsequent General Meetings shall be held onco in every year at such time and
place as may be prescribed by the Company in General Meeting, and if no tine or place is prescribed, at such time and
place as may be determined by the Directors. )

so granted.
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* 0. Ordinary and Bxtraordinary 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. Ewxtraordinary General Meetings.~—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 of the number of
Shareholders holding not less than ore-seventh of the issued capital and entitled to vote.

62. Requisition of Shareholders to state object of meeting ; on receipt of requisition Directors to call meetings, 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 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 Extraordinary Gleneral 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 (feneral 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 Gazeite, or by notice sent by post, or other-

" wise served as hereinafter provided, but an accidental omission to give such notice to any Shareholders shall not invalidate
the proceedings at any General 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 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 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 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 Meoting, except the declaration of a dividend
recommmended 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 a quorum not present, meeting to be dissolved or adjourned ; adjourned meeting to transact business.—1f at the
expiration of half an hour from the time appointed for the meeting the required number of Sharcholders shall not be present
at the meeting, the meeting, if convened by or upon the requisition of Shareholders, shall be dissolved, but in any other case
it shall stand adjourned to the same day in the next week at the same time and place ; and if at such adjourned meeting
a quorum is not present, those shareholders who are present shall be a quorum, and may transact the business for which
the meeting was called. :

69. Chairman of Directors or a Director to be Chairman of General Meeting ; in case of their absence or refusal a Share-
holder may act.—The Chairman (if any) of the Directors shall be entitled to take the chair at every General Meeting, whethe
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 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 chair vacant.—No business shall be discussed at any General
Meeting except the election of a Chairman whilst the chair is vacant.

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

72.  Minutes of General Meetings.—Minutes of the proceedings of every General Meeting, whether Ordinary or Extra-
ordinary, 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.

Vormng AT MEETINGS.

73. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders present in person
or by prdxy, 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 some Shareholder present 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 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.

74. Poll.—-Ii 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 some Shareholder
present at the meeting and entitled to vote, which notice shall be delivered during the meeting to the Chairman, the meeting
shall, if necessary, be adjourned, and the poll shall be taken at such time and in such 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 pro-
vided, 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 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 gquestion of adjournment.—No poll shall be demanded on the election of
a Chairman of the meeting or on any question of adjournment. .

71.  Number of votes to which Shareholder entitled.—On a show of hands every Shareholder present in person or by
proxy or attorney shz?,ll have one vote only. In case of g 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
shargs, and. an addihi.ongl vote for every twenty-five shares beyond the first one hundred shares. When voting on a resolu-~
tion inyolving the winding up of the Company, every Shareholder shall have one vote for cvery share held by him, but
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no such resolution shall be deemed to be carried unless passed by three-fourths in number and value of such Shareholders
of the Company for the time being entitled to vote as may be present in person or by proxy or by attorney atany meeting
of which notice specifying the intention to propose such resolution has been ‘duly given.

78.  Guardion of infant, dec., when not entitled to vote.—The parent or guardian of an infant Shareholder, the Com-
mittee or other legal guardian of ahy 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 afore-
said, if more than one, shall not be entitled to vote inthe place of such infant, lunatic, female, or deceased person, unless
such person shall have been registered as a Shareholder. :

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

80. Non-Shareholder not to be appointed proxy.—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 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 Shareholder
shall be entitled to vote or speak at any General Meeting unless all calls due from bim on his shares, or any of them shall

" have been paid; and no Shareholder other than the trustee or assignee of g bankrupt or representative of a deceased Share-
holder, or person acquiring by marriage, shall be entitled to vote or speak at any meeting held after the expiration of three
monthg 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

gopeak 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 appointer, or if such appointer 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 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 proxy.—Any instrument appointing a proxy may be in the following form :—
The Avington Tea and Rubber Company, Limited. ’

1, , of , appoint , of {(a Shareholder in the Company), as my proxy, to
represent me and to vote for me and on my behalf at the Ordinary (or Extraordinary, as the case may be) General
Meeting of the Company to be held on the day of , One thousand 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 ————.

85. Objectzon 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 meeting
or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

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

DirEcTORS.

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

88. Their qualification and remuneration.—The qualification of a Director shall be his holding shares in the Com-
pany, whether fully paid up or partly paid up, of the total nominal value of at least One thousand Rupees (Rs. 1,000),
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 shall
be entitled to appropriate a sum not exceeding Two thousand Rupees (Rs. 2,000) annually, to be divided among them in
such manner as they may determine, but the Company in General Meeting may at any time alter the amount of such
remuneration for the future, and such remuneration shall not be considered as including any remuneration for special or
extra services hereinafter referred to, nor any extra remuneration to the Managing Directors of the Company.

89. Appointment of first Directors and duration of their office.—The first Directors shall be Mr. Walter Shakspeare,
Mr. S. Payne Gallwey, Mr. George Lionel Cox, and Mr. Cecil Shelley, 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 may appoint Managing Director or Directors ; hus 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 such appointment and ap(ﬁ)oint another or other Secretary, Managing Director or Managing
Directors, and (or) Visiting Agent or Agents, Superintendent or Superintendents, and the Dircctors 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.—T1The 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.
52. Board may fill up vacuncies.—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 from death, resignation, or otherwise.

93. Duration of office of Director appointed to vaconcy.—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 one of the Directors for the time being shall retire from office as provided in clause 95.

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

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

97. Decision of question as to retirement.—In case any question shall arise as to which of the Directors who have
been the same time in office shall retire, the same shall be decided by the Directors by ballot. g
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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 subsequgnt to the Second Ordinary General Meeting, increase or reduce the number of
Directors, and may also, subject to the like approval, determine inwhat rotation such increased or reduced number is to go out
of office. .

99.  If election not made, reziring Directors to continue until negt meeting.—If at any meeting at which an election
of a Director ought to take place the place of the retiring Director is not filled up, the retiring Director may continue in
office until the First Ordinary 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. . L AR

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

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

(a) If he accepts or holds any office or place of profit other than Managing Director, Visiting Agent, Superini
tendent, or Secretary under the Company.
(b) If he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liguidation of hig
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.

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. 4

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

103.  Indemnity to Directors and others for their awn acts and for the acts of others.—Fvery Director or officer, and his
heirs, executors, and administrators shall be indemnified by the Company from all losses and expenses incurred by him
respectively in or about the discharge of his respective duties, except such as happen from his respective wilful acts or
defaults ; and no Director or officer, nor the heirs, executors, or administrators of any Director or officer, shall be liable
for any other Director or officer, or for joining in any receipt or other, acts of conformity, or for any loss or expense-
happening to the Company by the insufficiency or deficiency of title to any property acquired for or on behalf of the.
Gompany, 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 the duties of his office or in relation thereto, unless the same otherwise happen through s
own wilful act or default. *

104. No contribution to be required from Directors beyond amount, if any, unpaid on their shores.—No contributiod
shall be required from any present or past Director or Manager exceeding the amount, if any, unpaid on the shares ing
respect of which he is liable as a present or past Shareholder. o

Powrrs oF DIRECTORS. i

105. The Directors shall have power to carry into effect the purchase and acquisition of the said Avington estate
from the owners thereof.

106. 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 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 regis-
tration 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 Avington estate or any portion or portions thereof aforesaid, and}any other lands,
estates, or property, and the opening, clearing, planting, and cultivation thereof, and in or about the working and business
of the Company. .

107.  The Directors shall have power to purchase, take on lease or in exchange, or otherwise acquire for the Company -
any estate or cstates, land or lands, property, rights, options, or privileges which the Company is authorized to acquire:
at such price, and for such consideration, and upon such title and generally 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,
treasurers, accountants, and other officers, visiting agents, inspectors, superintendents, 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, secretaries, treasurers, accountants, -
and other officers, visiting agents, inspectors, superintendents, clerks, artizans, labourers, and other servants, for such -
" reasons as they may think proper and advisable, and without assigning any cause. P

108. '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. )

109. The Directors shall 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 signatures as they may appoint to draw, accept, make, endorse,
'sign, ahd egpoute cheques, bills of exchange, and promissony notes, bills of lading, receipts, contracts, and agreements,
?}?n((i}s", mortgages, proxies to any proctor or proctors, and other documents on behalf of and to further the interests of .-

he Company. ‘ »

110. 1t 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 individuals, or for_ -
the sale or disposal of the business, estates, and effects of the Company, or any part or parts, share or shares thereof,
respectively, to any company or companies, or person or persons, upon such terms and in such manner as the Directors®’
shall think fit ; s_md t]af} Dl?GOtOI‘S shall have power to do all such things as may be necessary for carrying such amalgamation, -
sale, or other disposition into effect so fat as a resolution or a special resolution of the Company is not by law necessaryt

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. ' '

Lot
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111. The Directors shall carry on the business on the Company in sueli manner as they may think most expedient :
and in addition to the powers and authorities by any Ordinance ov by these prosents oxpressly conferred on them, they may
exercise all such powers, give all such consents, make all such arrangements, gppoint all such agents, managers, seerctaries,
treasurers, accountants, and other officers, clerks, assistants, artizans, an®@ workers, and generally do all sueh acts and
things as are or shall be by any Ordinance and by these presents dirvected and authorized to be exereised, given, made,
or done by the Comnpany, and arc not by any Or%inance or by these presents required to be exercised or done by the
Company in General Meeting, subjeet, nevertheless, to the provisions of any such Ovdinancee and of these presents and
to such regulations and provisions (if any) as may fromn time to time be preseribed by the Company in General Meeting ;
but no regulation made by the Company in General Mecting shall invalidate any prior act of the Board which would have
been valid if such regulation had not been made. The génerality of the powers conforred by auy clause in these presents
on the Directors shall not be taken to be limited by any clause conferring any special or expressed power.

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

(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, and
also to compound and allow time for payment or satisfaction of any debts due, and of any claims and

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

awards.

(3) 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 matters relating to bankrupts and insolvents with power 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 immediately required
for the purposes thereof, upon such securities and in such manner as they may think fit, and so that
they shall not be restricted to such securities as are permissible to trustees without special powers, and
from time to time to vary or release such investment.

(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 to establish any local boards or agencies for managing any of the affairs of the
Company abroad, and to appoint any persons to be members of such local board, or any managers or
agents, and to 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 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 hereby made exercisable by the Directors, except those
relating to shares and any others as to which special provisions incounsistent with such delegation are
herein contained ; 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 delegation. They shall nots however,
be entitled to delegate any powers of borrowing or charging the property of the Company to any agerit
of the Company or other person, except by instrument in writing, which shall specifically state the extent
to which such powers may be used by the person or persons to whom they are so delegated, and compli-
ance therewith shall be a condition precedent to the exercise of these powers.

PROCEEDINGS OF DIRECTORS.

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

114. A4 Director may summon meetings of Directors.—A Director may at any time summon a mesting of Directors.

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

116. Questions at meetings how decided.—Any question which shall arise at any meeting of th_e Du'ecto_rs sha._lld\be
decided by a majority of votes, and in case of an equality of votes the Chairman thereat shall have a casting vote in addititn
to his vote as a Director. . )

117.  Board may appoint committees.—The Board may dclegate any of their powers to committees (fonsisting of
such member or members of their body as the Board think fit, and they may from time to time re_yvoke and discharge any
such committee, either wholly or in part, and either as to persons or purposes, but every:comittee so formed shall, in
exercise of the powers delegated to it, conform to all such regulations as may be prescribed by the Board.. All a:cts done
by any such committee, in conformity with such regulations and in the fulfilment of the purposes of their a.ppomtmen.‘o,
but not otherwise, shall have the like force and effect as if done by the Board.

118. Aets of Board or committee valid notwithstanding informal appointment.—The acts of ' the Board or Qf any
eommittees appointed by the Board shall, notwithstanding any vacancy in the Board or committee, or defect in the
appointment of any Director or of any memb(?r 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.

119., Regulation of proceedings of committees.—The meetings and proceedings of such committees shall 4
by the provisions herein contained for regulating the meetings and proceedings of Directors, so far as the same are a.pphca.})le
thereto, and be not superseded by the express terms of the appointment of such committee respect;vely, or any regulation
imposed by the Board. . L

120. 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 heen passed at a meeting of the Directors duly catled
and constituted. .

121.  Minutes of proceedings of the Company and the Directors to be recorded.—The Directors shall cause glinutes 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 membors of the committee
appointed by the Board present at each meeting of the committee.

(¢) Of the resolutions and proceedings of all General Mectings.

{(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.

be governed
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122.  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 Chair-
man at the next ensuing General Meeting, Bo# Meeting, or Committee Meeting, respectively ; and all minutes purporting
to have been signed by any Chairman of any General Meeting, Board Meeting, or Committee Meeting, respectively, shall,
for all purposes whatsoever, be prima facie evidence of the actual and regular passing of the resolutions, and the actual
and regular transaction or occurrence of the proceedings and other mattdrs 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.

123.  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 or duly authorized manager, attorney, or agent of the said firm signing for and on behalf of the
said firm as such Secretaries.
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AcCCcouNTs.

124.  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 receipt and expenditure take place, and of the assets, credits, and liabilities of the Company, and
generally of all its commercial, financial, and other affairs, transactions, and engagements, and of all other matters necessary’
for showing the true financial state and condition of the Company ; and the accounts shall be kept in such books and in
such a manner at the registered office of the Company as the Directors think fit.

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

126.  Statement of accounts and balance sheet to be furnished to General M eetings.—At the QOrdinary General Meeting
in every year the Directors shall lay before the Company a statement of the profit and loss account for the preceding
financial year, and a balance sheet containing a summary of the property and liabilities of the Company made up to the
end of the same period. ‘

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

128.  Copy of balance sheet {o 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.

. DivipEnps, Bonus, anD ReservE Funp.

* 129. * 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 on
their shares, but no dividend or bonus shall be payable except out of nett profits.

130. Interim dividend.—The Directors may also, if they think fit, from time to time and at any time, without the
sanction of a General Meeting, determine on and declare an interim dividend to be paid, and (or) pay a bonus to the Share-
holders on account and in anticipation of the dividend on the then current year.

131.  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. .

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

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

i 134. 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 owing from him
(whether alone or jointly with any other person) to the Company in respect of such share or shares, or otherwise howsoever.

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

136. Notice of dividend : forfeiture of unclatmed dividend.—Notice of all interest or dividends or bonuses to become
payable shall be given to each Shareholder entitled thereto; and all interest or dividend or bonuses unclaimed by any Share-
holder for three years after notice thereof is given may be forfeited by a resolution of the Board of Directors for the benefit
of the Company, and, if the Directors think fit, may be applied in augmentation of the reserve fund.

137, Shares held by a firm.—Every dividend or bonus payable in respect of any share held by a firm may be paid
t0, and an effectual receipt given by, any partner of such firm or agent duly authorized to sign the name of the firm.

* 138.  Joint-holders other than & firm.—Every dividend or bonus payable in respect of any share held by several

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

AvubpiT.

139.  Accounts  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.

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

141.  Appointinent and retirement of Auditors.—The Directors shall appoint the first Auditor or Auditors of the
Company and fix his or their remumeration ; and all future Auditors, except as is hereinafter mentioned, shall be appointed
at the First Ordinary General Meeting of the Company in each year by the Shareholders present thereat, and shall hold their
office only until the First Ordinsry General Meeting after their respective appointments, or until otherwise ordered by

a General Meeting. . 7

142.  Retiring Auditors eligible for re-eloction.~—Retiring Auditors shall be eligible for re-election. o

143: Remuneration of Auditors.—The remuneration of the Auditors other than the first shall be fixed by the -
Company in General Meeting, and this remunération m&y%from' time to time be varied by a General Meeting. ’
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144, Casual vacancy in number of Auditors how filled wp.—If any vacaney that may occur in the office of Auditor
shall not be supplied at any Ordinary (leneral Meeting, or if any casual v ney shall oceur, the Directors shall (subject
to the approval of the next Ordinary General Meeting) fitl up the vacancy uk}%che appantment of a person who shall hold
the office until such meeting. ) c '

145, Duly 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 mav think fit.

146.  Company’s accounts to he opened to Auditors Jor audit.-All accounts. hooks, and duemments whatsoever of
the Company shall at all times be open to the Auditors for the purpose of audit.

NoTices.

147. Notices how authenticated.~--Notices from the Company may be authenticated by the signature (printed or
written) of the Agent or Secretary, Agents or Secretaries, or other persons appointed by the Board to do so.

148.  Shareholders to registcr address.—FEvery Sharcholder shall give an address in Ceylon, which shall be deemed
to be his place of abode. and shall be rvegistered as such in the books of the Company.

Service of notices.—A notice may be served by the Company upon any Shareholder, either personally or by sending
through the post in a prepaid letter, addressed to such Shareholder at hig registered address ov place of abode ; and any
notice so served shall be deemed to be well served for all purposes, notwithstanding that the Shareholder to whom such
notice is addressed be dead, unless 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.

149. Notice to joini-holders of shares other than o firm.—All notices directed to be given to Sharehoiders shall, with
respect to any share to which persons other than a firm are jointly entitled,be sufficientif given to any one of such persons,
and notice so given shall be sufficient notice to all the holders of such shares.

150. 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 & post
box or posted at & post office, 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.

151.  Non-resident Shareholders must register addresses in Ceylon.—Every Shareholder residing out of Ceylon shall
name and register in the books of the Company an address within Ceylon at which 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 Qovernment Gazette.

ARBITRATION.

152. Directors may refer disputes to arbitration.—Whenever any question or other matter whatsoever arises in
dispute between the Company and any other company or person, the same may be referred by the Directors to arbitration.

EVIDENCE.

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

154. Purchase of Company’s property by Sharcholders—Any Shareholder, whether a Direcor or not. or whether
alone or jointly with any other Shareholder or Director, and any person not a Shareholder, may become the purchaser
of the property of the Company or any part thereof, in the event of a winding up or & 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.

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

156. Payment in specie, and vesting in trustees.—If the Company shall be wound up, the liquidator, whether
voluntary or official, may, with the sanction of an extraordinary resolution, divide among the contributories in specie
any part of the agsets of the Company, and may, with their sanction, vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the contributories as the liquidator, with like sanction, shall think fit.

In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed their names

at Colombo this 18th ddy of July 1910.

Witness to the above signatures :
Eustrace F, pm SArRaM,
'Proctor, Supreme Cowrt, Colombo.
W. SuarsPraRE (by his attorney HerBERT @E‘“Bm BY).
HerserT C. Biasy.
- G, LioNer Cox.
F. J. pe Sarawm.
Lesuie W, F. DE Saram. ]
J. LocHORE (by his attarney G. LionNeL Cox).
}i) H. Lawrgn~cE.

(First Publication.}
E¢
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- :
MEMORANDUM OF ASSOCIATI* OF THE SITTAGAMA RUBBER COMPANY, LIMITED.

1. /The name of the Company is+‘ THE SirTacaMa RUBBER CoMPaNy, LIMITED.”
The registered office of the Company is to be established in Colombo.

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

#{1) To purchase or otherwise acquire the Sittawake. Mount Pleasant, and Ayagara estates, situate in the

(2) To

(8) To

(4) To

-

(5) To

#
¥

{5(6) To

(7) To

Districts of Kegalla and Ratnapura, and containing in extent 157 acres more or less, 21 acres more-oT-
less, and 143 acres mor or less, respectively. e
purchase, take on lease or in exchange, hire, or otherwise acquire any estate or estates, land or lands,
in the Island of Ceylon, India, or the Federaied Malay States, or elsewhers, and any right of way,,
water rights, and gther rights, privileges, and easements and concessions, and any factories, machinery,
implements, tools, live and dead stock, stores, effects, and other property, real or personal, immovable:
or movable, of any kind. ;
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.

plant, grow, and produce rubber, tea, coffee, coconuts, cinchona, cacao, cardamoms, rhes, ramie
plants, trees, and other natural products or produce.of any kind in the Island of Ceylon, India, the
Federated Malay States, or elsewhere.

treat, cure, prepare, manipulate, submit to any process of manufacture, and render marketable (whether-
on account of the Company or others) rubber, tea, coffee, or any other such products or produce s’
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. .

carry on in the said Island of Ceylon, India, 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, piens,
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.

acquire or establish and carry on any other business, manufacturing, shipping, or otherwise, which can
be conveniently carried cn 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 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 acquisition of which may
seem calculated directly or indirectly to benefit the 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 in all its branches.

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

vessgls of any description whatsoever ; and to purchase, take in exchange, hire, or otherwise agquire
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 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 ein or may conveniently be carried on in connection with the above

respectively.

(11) To build, make, construct, equip, maintain, improve, alter, and work rubber and tea factories, coconut:

(12) To

(13) To

(14) To

- rights, privileges, and concessions which the Company may think it desirable to obtain, and to carry...

(M To enter into partnership or into any arrangement for sharing profits, union of interest, reciprocal concession,

and coffee-curing mills, manufactories, 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 caleculated 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. 0 S
cultivate, manage, and superintend estates and properties in the Island of Ceylon, India, the Federated -
Malay States, and elsewhere, and generally to undertake the business of estate agents in the said Island,
India, 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, development, and :
management of property, including concerns and undertakings; and to transact any other agency
business of any kind.

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. -
enter into any arrangements with any authorities, Government, municipal, local, or othérwise, that may;-
seem conducive to, the Company’s objects or any of them, and to obtain from any such authority, &ny *
out, exercise, and comply with such arrangements, rights, privileges, and concessions. . ¥
amalgamation or co-operation with any person or persons, corporation, or company carrying on or.'
about to carry on or engage in'Sny business or transaction which this Company is authorized to carry -~
on or engage in or any 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 o
and tOtS“bSldlze, or otherwise assist any such Company, and to sell, hold, re-issue with or without
%:}?;?20?2’ :Ill‘ ot}'mrvnsb deal with such shares or securities ; and to form, constitute, or prg Shny
olhero OoI:n pz I?;’cg;ugf::;u:!sl ford Eg:rpurpose of acquining all or any of the property, rights, &l’;djll bies -
henefit this Company. .- Y purpbse which may seem directly or indirectly . ealeulated; tg -
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(18) To procure the Company to be registered or established or authorized to do business in the Island of Ceylon,
in India, the Federated Malay States, or elsewhere.

(17) To'lend money on any terms and in any manner and on dly 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.

(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 for the performance or discharge of any
obligation or liability of the Company, or for any other purpose to create, execute, grant, or issue any
mortgagts, mortgage debentures, debentures, debenture stock, bonds, or obligations of the Company
either at par, premium, or discount, and either redeemable or irredeernable or perpetual, secured upon
?Jll 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,
ar}d 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.

(20) To cause. or permit any debenture stock, bonds, debenturos, mortgages, charges, incumbrances, liens,
or securities of or belonging to or made or issuod by the Company or affecting its property or rights or
any of the terms thereof to be renewed, extendod, varied, redesmed, oxchanged, transferred, or satisfied, as
shall be thought fit ; also to pay off and re-borrow 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 compeny 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, bills of lading, and other
negotiable and transferable 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 veal 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 psaid up) or debentures or debenture stock or
obligations of the Company or partly in one way and partly in another or otherwise howscever, with
power to issue any shares sither 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 parily paid up).pf any Company, or the
debentures or debenture stock or obligations of any company or person or ptrsons or partly one and
partly any other.

(28) To distribute among the Shareholders in specis 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.

(30) To do all such other things as may be necessary, incidental, conducive, or convenient to the attainpint B
of the above objects or any of them, it being hereby declared that in the foregoing clause (unléts a
contrary intention appears) the word ‘ person” includes any number of persons and a corporation,
and that the “ other objects ™’ specified in any one peragraph ave not to be limited or restricted by
reference to or inference from sny other paragraph. )

4. The liability of the Members is limited. ;

5. The nominal capital of the Company is Seven hundred thousend Rupees (Rs. 700,000), divided into Seventy. .
thousand (70,000) shares of Rupees Ten (Rs. 10) each, with powsr to inerease or veduce the capital. The shares forming
the capital (originel, 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 mey be prescribed by the Articles of Association und Regulations of the Company for the time being
or otherwise.

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

¥

, Number of Shares taken
Name- and Addresses of Subscribers. : b_v each Subgcriber,

Franvk F. Rok, Colombo One

F. Jas. Hawkes, Colombo One

(i, ¥i. Woopman, Colombo .. .. .. .. “Bne

F. J. pE Saram, Colombo One

Luestie W. F. pe Saram, Colombo . S .. One

Gorpox Frazer (by his attorney G. E. Woopuan), Colombo. , - One
One

Frep., W. TreLoar. Colombo ., . .

Witness t0 the abdve signatures :
Etvstace F. pE SarAM,

"€olombo, July 18, 1810. Proctor, Supreme Court, Colombo
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ARTICLES OF ASSOCIATION OF THE SITTAGAMA RUBBER COMPANY, LIMITED.

It is agreed as follows :—

1. Table C not to apply ; Company to be governed by these Articles.—The regulations contained in the Table C in the
schedule annexed to * The Joint Stock Companies’ Ordinance, 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 employed in the purchase of or be lent on shares of the Company.

INTERPRETATION.

4. Interpretation clause.—In the interpretation of these presents the following words and expressions shall havi
the following meanings, unless such meanings be inconsistent with, or repugnant to, the subject or context, viz. :—
Company.—The word *“ Company ” means ““ The Sittagama Rubber Company, Limited,” incorporated or established:
by or under the Memorandum of Association to which these Articles are attached.
The Ordinance.—The * Ordinance ”” means and includes ¢ The Joint Stock Companies’ Ordinances, 1861 to 1909,”
* and every other Ordinance from time to time in foree concerning Joint Stock Companies which may apply to the Company.
Special resolution and extraordinary resoluiion.—** Special resolution ” and * extraordinary resolution ” have the

ineanings assigned thereto respectively by ** the Grdinance.”
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.

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 ond 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 versal

Business.

5. Commencement of business.—The Company may proceed to carry out the objects for which it is established,
and to employ and apply its eapital as soon after the registration of the Company as the Directors in their discretion shall
think fit ; and notwithstanding that the whole of the sharesshall not have been subscribed, applied for, or allotted, they
shall do 8o as soon as, in the judgment of the Dirsctors, 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 is Seven hundred thousand Rupees (Rs. 700,000),
divided into Seventy thousand (70,000) shares of Ten Rupees (Rs. 10} each. :

8. drrangement on issue of shares.—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 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 share the whole or part
of the amount thereof shall be payable by instalments, every such instalment shall, when due, be paid to the Company by
the holder of the share. i

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 subdivide 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, and with such preferential,
deferred, qualified, special, or other rights, privileges, or conditions attached thereto, as the (teneral 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.

12.  How carried into effect.—Subject to any direction to the contrary that may be giiven 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
purchaged 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 contameq with reference to the payments of calls and instalments, transfer and trapsmission, forfeiture,
lien, surrender, and otherwise. . ’ ’ upe
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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 that such unissued shares shall first be offered by the Directors to the registered Share-
holders for the time being of the Company as nearly as possible in proportion to the shares already held by them, and such
shares as shall not be accepted by the Shareholder or Shareholders to whom the shares shall have been offered within the
time specified in that behalf by the Directors may be disposed of by the Directors in such manner as they think most
beneficial to the Company. Provided also that the Directors may at their discretion allot any shares 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.

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

16. Payment.—Payment for shares shall be made in such manner as the Dire:tors 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 awy partner of the firmn 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 rogistored in the name of two or more
persons not in partnership.

19. One of joint-holders other than o 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 Shareholders shall be entitled to the right of voting and of giviag 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 Shareholder 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 o firm, only recognized.—In case of the death of any one or more of the
joint-holders, other than & firm, 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 all instalments and
calls due in respect of such share. )

22.  Company not ‘bound to recognize any interest in shares other than that of registered holder or of any person under
clause 38.—The Company shall not be hound 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 38 to become & Shareholder in respect of any share.

23. Certificates.—The certificates 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 issued.—Every Sharcholder 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 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 thercof ; and if any certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Directors, and on such indemnity as the Directors may deem
adequate being given, a new certificate in lieu thereof shall be given to the person entitled to such lost or destroyed certi-
ficate. A sum of fifty cents shall be payable for 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 O¥ SHARES.

27. Haxercise 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 shores.—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
unsound mind.

30.  Register of transfers.-—The Company shall keep a book or bovks, 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 transfer.—The instrument of transfer of any share shall be signed both by the transferor and
transferee, and the transferor shall be deemed to rernain the holder of such share until the name of the transfevee is entered
in the register in respect thereof.

32.  Board may decline to vegister 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 Com-
pany 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 instrurpent of transfer must be left at the office of the Company to be regis-
tered, accompanied by such evidence as the Directors may reasonably require to prove the title of the transferor, and a fee
of Re. 150, or such other sum as the Directors shall from time to time determine, must be paid ; and thereupon the
Directors, subject to the powers vested in them by Articles 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 tnquire us to validity of transfer.—In no case shall the Directors be bound to inguire into
the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming & 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.

37. Transfer books when to be closed.-~The transfer books may be closed during the fourteon 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 in the whole
twenty-one days in any one year.
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. . TRANSMISSION OF SHARES.

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

' 39.  Registration of persons entitled to shares otherwise than by transfer.—Any guardian of any infant Shareholder, o

., any eommittee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of the death, bankruptey.
or liquidation of any Shareholder, or the marriage of any feriale Shareholder, or in any other way than by transfer, shall
upon producing such evidence that he sustains the character in respeet of which he-proposes to act under this clause, or-af
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 Re. 1'50; 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 entitled to be
registered in respect of any share under clause 39 shall not, from any cause whatever, within twelve calendar months .
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 deg’
of any Shareholder no person shall, within twelve calendar months after such death, be registered as a Shareholdeg-
respect of the shares of such deceased Shareholder, the Company may sell such shares, either by public auction or prive
contract, and give a receipt for the purchase money, and the purchaser shall be entitled to be registered in respect of sna
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 upon, a surrender of the shares of Shareholders who may
be desirous of retiring from the Company. ) Eovd

42.  If call or instalment be not paid, notice to be given to Shareholder.—If any Shareholder fails to pay any (ﬁ 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 administratars
or the tristee or assignee in his bankruptey requiring him to pay the same, together with any interest that may have
accrued, and all expenses that may have been incurred by the Company by reason of such non-payment.

Terms of notece.—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 noticeghall
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 eall was made or jnstalment is payable will be liable to be forfeited.

In defauit of payment, shaves to be forfeited.—If the requisition of such notice as aforesaid be not complied with, every
or any share or shares in respect of which such notice has been given may at any time thereafter, before payment of calls or
instalments,with interest and expenses due in respect thereof, be declared forfeited by & 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 declere
forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the Company all calls, instalments, interests,
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 i

43.  Surrendered or forfeited shares to be property of Company, and may be sold, dc.—FBEvery share surrende 3
so declared forfeited shall be deemed to be the property of the Company, and may be sold, re-allotted, or otherwise di ]
of upon such terms and in such manner as the Board shall think fit. -

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 ferfeiture, and such certificate and the receipt of the Company for the price of such ghare
shall constitute a good title to such share, and a certificate of proprietorship shall be delivered to any person who' thay
purchase the same from the Company, and thereupon such purchaser shall be deem the holder of such share, dischaiged
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. AT

Forfeiture may be remitted.—The Directors may in their discretion remit or annul the forfeiture of any share 3 i
six months from the date thereof upon the payment of all moneys due to the Company from the late holder or holdexs 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 9 per cent. on the amount of the sums
wherein default in payment had been made, but no share bona fide sold or re-allotted, or otherwise disposed of under Article
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 shares held by such holder or joint-holders or otherwise,
* and whether due from any such holder individually or jointly with others, including all calls, resolutions for which shall

have been passed by the Directors, although the times appointed for the payment thereof shall not have arrived ; and

where any share is held by more persons than one the Company shall be entitled to the said charge or lien in respect of any
money due to the Company from any of such persons. And the Directors may decline to register any transfer of shares

subject to such charge or lien. . .
47.  Lien how made available.——Such charge or lien may be made available by a sale of all or any of the shares subject

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 defsult shall have been made for

twenty-eight days from such notice in paying the sum thereby required to be paid. Should the Shareholder over whqs(vi-?

share the lien exists be in England or elsewhere abroad, sixty days’ notice shall be allowed him. . s
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) paitd
to such Shareholder or his representatives. .’

49. Certificate of sole.—A certificate in writing under the hands of two of the Directors and of the Secretary
Secretaries that the power of-sale given by clause 47 has arisen, and is exercisable by the Company under these prese‘liga
shall be conclusive gvidence of the facts therein stated. [

50. Transfer on sale how executed.~—Upon any such sale one Director and the Agents and Secretaries may executé 8
transter of such share to the purchaser thereof, and such’ transfer, with the certificate last aforesaic}. shall confer md‘?

purchaser a complete title to such shares.
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" PREFERENCE SHARES.

51, Preference and deferred shares. --Any shares from time to time to be issued or ‘created may from time to tiwe
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 shaves 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 Com pany may from time to time by special resolution determine.

82.  Resolution affecting o particular class of shares.—If at any time by theo issue of preference shares ur vtherwise
the eapital is divided into shares of different classes, then the holders of any class of shares may by an extraordinary resolu-
tion passed at a meeting of such holders. consent, on behalf of all the holders of shaves 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 ény case in which but for this Article the object of the resolutions could have been effected without it. )

53.  Mecting affecting a particular class of shares.—Any meeting for the purpese 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 & 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 resclution, 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.*

CALLS. .

54.  Directors may make calls.—The Directors may from time to time make such calls as they think fit upon the
rogistered 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 io the Shaveholders of the time
aud place appointed for payment of each call.

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

Eztension of time for payment of call.—The Directors shall have power in their absolute diseretion 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. /
55. Interest on unpaid call.—It 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 fiu,
remit altogether or in part any sum becoming payable for interest under this clause.

56. Payments in anticipation of calls.——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 abmined. 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
diseretion to borrow or raise from the Directors or other persons any sum or sums of money for the purposes of the Company ,
but so that the amount at any one time owing in respect of moneys so borrowed or raised shal.l 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 swm or sums of money so borro'wed. 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
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. Provided also that before the Directors execute any mortgage or issue any debentures
they shall obtain the sanction thereto of the Company in General Meeting, whether 'Ordlnar.y or Extraordinary. .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 ass}gnable free from any equities
between the Company and the person to whom the same may be issued. A declaration 1_mder 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 cdnclusive evidence thereof in all questions between the Company
and its creditors, and no such document containing such declaration shall, as regards the creditor, he void on the ground
of its being granted in excess of the aforesaid borrowing power unless it shall be proved that such creditor was aware that it

was so granted. )
. - MEETINGS.

58. First General Meeting.—The First General Meeting of the Company shall lqe 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. Subsequent General Meetings.—Subsequent General Meetings sha.ll. 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 mgetms of the Company shall be called Extraordinary General Meetings.

6l. Estraordinary General Meetings.—The Directors may, whenever they think fit, call an Extraordinary General
Meeting, and the Directors shall do so upon. & requisition ma.de.zn writing l.oy not less than one-seventh of the number of
Shareholders holding not less than one-geventh of the issued capital and entitled to vote.

62. Requisition of Sharelolders to state object of meeting ; on receipt of requasition, Dwec_tows o call meetings and in
default Shareholders may do so.—Any requisition so made shall oxpress the object of the meeting pposed to be called,
shall be addressed to the Directors, and shall be sent to the registered of_ﬁce of the Company. Upon the reeceipt of such
requisition the Diregtors shall forthwith proceed to convene an Extraordinary General Meeting, to be held at such time
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and place as they shall determine. Tf they do not proceed to convene the same within seven days trom the delivery of the

requisition, the requisitionists may themselves convene an Extraordinary General Meeting, to be held at such placé 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 tendays’ previous notice of any resolution,
submit the same to & 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 mecting 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 Governmens Gazette;, or by notice sent by post, or other-

- wise served as hereinafter provided, but an accidental omission to give such notice to any Shareholders shall not invalidate
the proceedings at any General 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 lany accounts presented thereto by the Directors, and to pass [resolutions in approval e
disapprovel thereof, and to declare dividends, and t6 elect Directors and Auditors retiring in rotation, and to fix th
remnuneration of the Auditors, and shall also be competent to enter upon, discuss, and transact any business whatever 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 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 theelection 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 a quorwm not present, meeting to be dissolved or adjourned ; adjourned meeting to sransact 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 dissolved, but in any other case -
it shall stand adjourned to the same day in the next week at the same time and place ; and if at such adjourned meeting a
quorum is not present, those Shareholders who are present shall be & 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 Share-
holder 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 skall not be present within 15 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 chair vacant.—No business shall be discussed at any General.
Meeting except the election of a Chairman whilst the chair is vacant. -

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

79.  Mainutes of General Meetings.—Minutes of the proceedings of every General Meeting, whether Ordinary or Extra-
ordinary, shall be entered in & 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.

73. 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 some Shareholder present 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 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. ' ’

74. 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 & poll has been demanded.

75." Poll how taken.—If at any meeting a poll be demanded by notice in writing signed by some Shareholder
present at the meeting and entitled to vote, which notice shall be delivered during the meeting to the Chairman, the meeting
shall, if necessary, be adjourned, and the poll shall be taken at such time and in such 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 pro-
vided, 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 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 election of
a Chairman of the meeting or on any question of adjourmmnent.

77. Number of votes to which Sharcholder 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, except as provided for in the Article immediately following, have one vote for every one share held by him up to
ten shares; heshall 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 & resolu-
tion involving the winding up of the Company every Shareholder shall have one vote for every share held by him, but
no such resolution shall be deemed to be carried unless passed by three-fourths in number and value of such Shareholdets
of the Company for the time being entitled to vote as may be present in person or by proxy or by attorney at any meeting,
of which notice specifying the intention to propose such resolution has been duly given. ¥

_18. Guardian of infans, &e., when not entitled to vote.—The parent or guardian of an infant Shareholder, the Com- -
mittee or other legel 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 afore- -
said, if more than oneyshall 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. ’

79.  Voting in person or by proxy.—Votes may be given either personally or by proxy or by attorney duly authorized. .’
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80. Non-Shareholder not to be appointed proxy,—No person shall be appointed a proxy who is not a Shareholder
of the Company, but the attorney of a Shareholder, even thodgh not himself a Shareholder of the Company, may represent
and vote for his principal at any meeting of the Company.  «

81. Shareholder in arrear or not registered ot least three_months previous to the meeting not to vote.—No Shareholder
shall be entitled to vote or speak at any Genbral 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 Share-
holder, or person acquiring by marriage, shall be entitled to vote pr 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 appointer, or if such appointer be a corporation it shall be by the common seal of such corporation.

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

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

The Sittagama 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 Extraordinary. as the case may be) General
Meeting of the Company to be held on the ————— day of —————, One thousand Nine hundred and ---- R
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 ——-——.

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
meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever.

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

s DirECTORS.

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

88. Their gualification and remuneration.—The qualification of a Director shall be his holding shares in the Com-
pany, whether fully paid up or partly paid up, of the total nominal value of at least One thousand Rupees (Rs. 1,000),
and upon which, in the case of partly paid up shares, all calls for the time being shall have been paid, and his 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 One thousand five hundred Rupees (Rs. 1,500) annually, to be divided among
them in such manner as they may determine, but the Company in General Meeting may at any time alter the amount of
such remuneration for the future, and such remuneration shall not be considered as including any remuneration for special
or extra services hereinafter referred to, nor any extra remuneration to the Managing Directors of the Company.

89. Appointment of first Directors and duration of their office.—The first Directors shall be George Ernest Wood-
man of Colombo, Frederick John Wright of Halwatura, Ingiriya, and Frederick James Hawkes of Colombo, 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. Q

90. Directors may appoint Managing Director or Directors ; his or their remuneration.—One or more of the Directors
may be appointed by the Directors to act as Secretary, Managing Director or Managing Directors, and (or) Visiting Agent or
. Visiting Agents of the Company, or Superintendent or Superintendents of any of the Gompany’s estates, fpr such time and on
such terms as the Directors may determine or fix by agreement with the person or persons appointed to the office, and they
may from time to time revoke such appointment and appoint another or other Secretary, Managing Director or Managing
Directors, and (or) Visiting Agent or Agents, Superintendent or Superintendents, and the Directors may impose and conier
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.

90¢. The firm of Gordon Frazer & Co., of Colombo, or their successors, shall be the Agents and Secretaries of the
Company for a term of ten years from the date of incorporation of the Company . and they shall enter into an agreement
with the Company setting out the terms of.their appointment. )

91. Appointment of successors to Durectors.—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.
%2. Board may fill wp 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 from death, resignation, or otherwise.

93. Duration of office of Director appointed to vacancy.—Any casual vacancy occurring in the number of Directors
subsoquent 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. s

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

95. Retiring Directors how determined.—The Directors to retire from office at the Second and Third Ordinary
Gereral 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 longest in office.

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

97. Decision of question as to retirement.—In case any question shall arise as to which of the Directors who have
been the same time in office shall retire, the same shall be decided by the Directors by ballot.

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 Mesting, increase or reduce number of
Directors, and may also, subject to the like approval, determine in what rotation such inereased or reduced number is to
go out of office. ' i

99. If election not made, retiring Directors to continue unfil next mecting.-—If at any meeting at which an election
of a Director ought to take place the place of the retiring Dircctor 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,

E7
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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 by leaving the same at the office, or by tendering his written resignation at a
meeting of the Directors, and on the acceptance of his resignation by the Directors, but not before, his office shall become
vacant. . .

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

(@) If he accepts or holds any office or place of profit other than Managing Director, Visiting Agent, Superin-
tendent, 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.

(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.

Exceptions.—But the above rule shall be subject to the following exceptions :——That no Director shall vacate hi
office by reason of his being & 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 beingj
& member of a firm who are agents, or secretaries, or proctors of the Company ; nevertheless, he shall not vote in respect:
of any eontract work or business in which he may be personally interested.

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

103.  Indemnity to Directors and others for their own acts and or 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 himy
respectively in or about the discharge of his respective duties, except such as happen from his respective wilful acts 0Fs
defaults ; and no Director or officer, nor the heirs, executors, or administrators of any Director or officer, shall be liable i .
any other Director or officer, or for joining in any receipt or other acts of conformity, or for any loss or expense happening.
to the Company by the insufficiency or deficiency of title to any property acquired for or on behalf of the Company, or for
the insufficiency or deficiency of any security in or upon which any of the moneys of the Company shall be invested, or for
any loss or damage arising from the bankruptcy, 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 the duties of his office or in relation thereto, unless the same otherwise happen through his own wilful aet
or default. g

- 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.

Powrrs or DIRECTORS. .

105. The Directors shall have power to carry into effect the purchase and acquisition of the said Ayagama,
Sittawake, and Mount Pleasant estates or any of them from the owners thereof. :

106. '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 th
Direetors for such & period and on such terms as they shall determine, and the Directors may pay out of the funds of t ,
Company all costs and expenses, as well preliminary as otherwise, paid or incurred in and about the formation and regis-{
tration of the Company, and in connection with the placing of the sheres of the Company, and in and about the valuation,”
purchase, lease, or acquisition of the Ayagama, Sittawake, and Mount Pleasant estates or any portion or portions thereof:
aforesaid, and any other lands, estates, or property, and the epening, clearing, planting, and cultivation thereof, and in:
or about the working and business of the Company. :

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 which the Company is authorized to acquire
at such price, and for such consideration, and upon such title, and generally on such terms and conditions as they :
think fit; and to make and they may make such regulations for the management of the business and property of th&
Company as they may from time to time think proper, and for that purpose may appoint such managers, agents, secretaries;
treasurers, accountants, and other officers, visiting agents, inspectors, superintendents, 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, secretaries, treasurers, accountants;-:
and other officers, visiting agents, inspectors, superintendents, clerks, artizans, labourers, and other servants, for such
reasons as they may think proper and advisable, and without assigning any cause. Provided that the Directors shall not
have power to suspend or remove the said firm of Gordon Frazer & Co., Colombo, or their successors, from their appoint-
ment as Agents and Secretaries of the Company except in the events and in manner set forth in an agreement to be
entered into between the said firm and the Company.

108. The Directors shall have power to appoint a proctor or proctors, solicitor or solicitors, attorney or attorneys,
to agsist 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. &

109. The Directors shall 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 signatures as they may appoint to draw, accept, make, endorse,
$ifif, and execute cheques, bills of exchange, and promissory notes, bills of lading, receipts, contracts, and agreements, :
Yorids, mortgages, proxies to any proctor or proctors, and other documents on behalf of and to further the interests of
the Company. :

110. Tt 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 eompanies, or individual or individuals, or for
the sale or disposal of the business, estates, and effects of the Company, or any part or parts, share or shares thereof,
respectively, to any company or companies, or person or persons, upon such terms and in such manner as the Dire¢tors
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 a 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. .

111, The Directors shall cerry on the business of the Company in such manner as they may think most expedient ;
and in addition to the powers and authorities by any Ordinance or by these presents expressly conferred on them, they may’
exercise all such powers, give all such consents, make all such arrangements, appoint all such agents, managers, secretaries,
treasurers, accountants, and other officers, clerks, assistants, artizans, and workers, and generally do all such acts and -
things as are or shall be by any Ordinance and by these presents directed ‘and aathorized to be exercised, given, made -

o
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or done by the Company, and are not by any Ordinance or by these presents required to be exercised or done by the
Company 1n 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 regulation 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.

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

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

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

(3) 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 matters relating to bankrupts and insolvents, with power to accept
the office of trustee, assignee, liquidator, or inspector, or any similar offics.

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

(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 to establish any local boards or agencies for managing any of the affairs of the
Company abroad, and to appoint any persons to be members of such local board, or any managers or
agents, and to 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 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 hereby made exercisable by the Directors, except those
relating to shares and any others as to which special provisions inconsistent with such dslegation are
herein contained ; 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 delegation. They shall not, however,
be entitled to delegate any powers of borrowing or charging the property of the Company to any Agent
of the Company or other person, except by instrument in writing, which shall specifically state the
extent to which such powers may be used by the person or persons to whom thev are so delegated, and
compliance therewith shall be a condition precedent to the exercise of these powers.

ProCEEDINGS OF DIRECTORS.

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

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

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

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

117.  Board may appoint committees.—1The 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.

118. 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 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.

119.  Regulation of proceedings of commilttees.—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 committee respectively, or any
regulation imposed by the Board.

120.  Resolution in writing by all the Directors as valid as if pussed at a meeting of Directors.—A resolution in writjng:.
signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the Directors duly calléd -
and constituted.

121.  Minutes of proceedings of the Company and the Directors to be recorded.—The Directors shall cause minutes to be
made in books to be provided for the purpose of the following matters, videlicel ~— .

(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.

(¢) 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.

122,  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 Chair-
man at the next ensuing General Meeting, Board Meeting, or Comrmittee Meeting, respectively ; and all minutes purporting



1252 Parr V. — CEYLON GOVERNMENT GAZETTE — Jury 22, 1910

of any General Meeting, Board Meeting, or Committes Meseting, respectively, shall,
facie evidence of the actual and regular passing of the resolutions, and the actual
proceedings and other matters purporting to beso recorded, and of the -
regularity of the meeting at which the same shall appear torhave 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. ) e
123.  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 Corapany, 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 or duly authorized¥manager, attorney, or agent of the said firm signing for and on behalf of the

said firm as such Secretaries.

to have been signed by any Chairman
for all purposes whatsoever, be prima
and regular transaction or occurrence of the

AcCCoOUNTS.

124.  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 capit%
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 receipt and expenditure take place, and of the assets, credits, and liabilities of the Company, and.
generally of all its commercial, financial, and other affairs, transactions, and engagements, and of all other matters necessary’
for showing the true financial state and condition of the Company ; and the accounts shall be kept in such books and in .
such a manner at the registered office of the Company as the Directors think fit. *

125. Accounts how and when open to inspection.—The Directors shall from time to time determine whether, and to
what extent, and at what times and places, and under what conditions or regulations the accounts and books of the Company
or of any of them shall be open to the inspection of the Shareholders, and no Shareholder shall have any right of inspecting

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

126. Statement of accounts and balance sheet to be furnished to General Meetings.—At the Ordinary General Meeting
in every year the Directors shall lay before the Company a statement, of the profit and loss account for the préceding
financial year, and a balance sheet containing a summary of the property and liabilities of the Company made up to the
end of the same period. :

.2 127. Report to accompany statement.—Every such statement shall be accompanied by & report as to the state and
seondition 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.

, .-+ 128. 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.

a

DIviDENDS, BoNUS, AND RESERVE FUND.

129. 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 on’
their shares, but no dividend or bonus shall be payable except out of nett profits.

130. Interim dividend.—The Directors may also, if they think fit, from time to time and at any time, without
the sanction of a General Meeting, determine on and declare an interim dividend to be paid, and (or) pay a boenus to the
Shareholders on account and in anticipation of the dividend on the then current year.

1381. 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 properas 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. :

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

may from time to time deem expedient.

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

134. 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 owing from him
{whether alone or jointly with any other person) to the Company in respect of such share or shares or otherwise howsoever.

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

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

. 137. 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.

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

Avprr.

139.  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.

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

141. Appointment and retirement of Auditors.——The Directors shall appoint the first Auditor or Auditors of the”
Company and fix his or their remuneration ; and all future Auditors, except as is hereinafter mentioned, shall be appointed .
at the First Ordinary General Meeting'of the Company in each year by the Shareholders present thereat, and shall hold their
office only until the First Ordinary General Meeting after their respective apgointments, or until otherwise ordered by a
General Mesting. - ) . ,, ]

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

143. emuneration of Auditm's.-TThe remuneration Bf 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 Mesting.
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-—1f any vacancy that may occur in the office of Auditor
al vacancy shall oceur, the Directors shall (subject
ment of a person who shall hold

- 1440 Casual vacancy in siamber of duditors how filled up.
shall not be supplied at any Ordinary General Meeting, or if any casu _
to the approval of the next Ordinary Gieneral Meeting) fill up the vacancy by the appoint
the office until such meeting. . i

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

*146.  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.

i 7 147. Notices how guthenticated.~—Notices from the Company may be authenticated by the signature ( printed or
“written) of the Agent or Secretary, Agents or Secretaries, or other persons appointed by the Board to do so.

: 148.  Sharcholders tp register address.—Every Shareholder shall give an address in Ceylon, which shall be deemed
to be his place of abode, and shall be registered as such in the books of the Company. .
: Service of notices.—A notice may be served by the Company upon any Shareholder, cither personally or by sending
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 for all purposes, 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 o1
Secretary or Agents or Secretaries of the Company, their own or some other address in Ceylon.

149. Notice to jotni-holders of shares other than a firm.—All notices divected to be given to Sharcholders shall, with
re%pect to any share to which persons other than a firm are jointly entitled, be sufficient if given to any one of such persons,
and notice so given shall be sufficient notice to all the holders of such shares.

) 150. Date and proof of service——Any notice if served by post shall be deemed to have been served on the day on
“hif:h, the letter containing the same would in ordinary course of post have been delivered at its address, and in proving
wvice it shall be sufficient to prove that the letter containing the notice was properly addressed and put into a post

bo posted at a post office, 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.

151,  Non-resident Shareholders must register addresses in Ceylon.—Every Shareholder residing out of Ceylon shall
name and register in the books of the Company an address within Ceylon at which 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.

152.  Directors may refer disputes to arbitration.—Whenever any question or other matter whatsoever arises in dispute
between the Company and any other company or person, the same may be referred by the Directors to arbitration.

EVIDENCE.

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

evidence of the debt. )
PROVISION RELATIVE TO WINDING UP OR DISSOruTioN oF THE COMPANY. .

134,  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 Sharsholder, 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 & 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 Ordingnce conferred upon them.

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

156. Payment in specie, and vesting in trustees—1f the Company shall be wound up, the liquidator, whether
voluntary or official, may, with the sanction of an extraordinary resolution, divide among the contributories in specie.
any part of the assets of the Company, and may, with their sanction, vest any part of the assets of the Company in trustees '
upon such trusts for the benefit of the contributories as the liquidator, with like sanction, shall think fit.

In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed their names
at Colombo this 18th day of July 1910. .

Franx F. Roe.

F. Jas. Hawkes,

G. E. Woobvmax.

F.J. pe SAR‘AM.

Lesuie W. F. pe Saram.

S}ORDON Frazer (by his attorney G. E. WC;ODMAN).

FreEp. W. TRELOAR

Witness to the above signatures:
Busrace F. pE SARAM,

[First Publication.} Procior, Supreme Court, Colombo.



The Clunes Estates Company of Ceyl on, Limited.

N I OTICE is hereby given that an Extr aordinary General
e Meeting of the above Company will be held at the
registered office of the Company, No. 2, Queen street,
Fort, Colombo; on Monday, August 8, 1910, at 12 noon,
for the purpose of considering, and, if thought fit, of con-
firming the Special Resolution passed at the Extraordinary
General Meeting held on July 16, 1910, viz.:—

¢ That the capital of the Company be increased to
Rs. 750,000 by the creation of 4,000 new shares of Rs. 100
each, of which 558 shares shall be issued on or before
December 31, 1910, at a premium of Rs. 20 per share, and
shall rank for dividend and in all other respects pare passu
with the existing ordinary shares in the Company as on
and from January 1, 1911.”

By order of the Directors,

Wairrann & Co.,

Agents and Secretaries.

.Colombo, July 20, 1910.

The New Colombo Ice Company, Limited.
OTICE is hereby given that an Extraordinary General
Meeting of the Shareholders of the above Company
will be held at the registered offices of the Company, No. 11,
Queen street, Fort, Colombo, at noon on Saturday, July 30,
1910, for the purpose of considering and, if thought fit,
passing the following resolutions :—
3 (1) That Article No. 55 of the Articles of Association of
ghe-Company be altered by the substitution of the words
“Exceed Rupees Fifty thousand (Rs. 50,000) in lieu and
stead of the words ‘“ Exceed Rupees Ten thousand
(Rs. 10,000.”)

(2) That in lisu and stead of Article No. 126, reading
“ Common Seal.—The Directors shall provide a common
seal of the Company and shall provide for. the safe custody
thereof, and it shall never be used except by the authority
of the Directors previously given and in the presence of
two Directors at the least, who shall sign every instrument
to which the seal is affixed, and every such instrument shall
be countersigned by the Secretary, or some other person

- appointed by the Directors,” the following be substituted :—

«« 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
the Secretaries, being signified by a partner or duly author-
ized Manager, Attorney, or Agent of the said firm signing for
and behalf of the said firm as such Secretaries.” .

Note.—The above, if passed by the required majority,
will be submitted for confirmation as a Special Resolution
to a Second Extraordinary General Meeting, which will be

subsequently convened.

By order of the Board,

Bois BroTuERs & Cov.
Agents and Secretaries.

Colombo, July 16, 1910.

Ee Coldgl;o Hotels Company; Limiteﬁ.

/ OTICE is hereby given that the Half-yearly Meeting
- of the Shareholders of thisCompany will be held in
the western drawing-room of the Grand Oriental Hotel,
Colombo, at noon on Saturday, July 30, 1910, to receive
the report of the Directors and the statement of accounts

for the half-year ending June 30, 1910. .
HarorLp M. MooRrE,
Secretary.

The Mount Lavinia Hotel Company, Limited.

- OTICE is hereby given that an Ordinary General
. Meeting of Shareholders of this Company will be
eld at the registered office of the Company, No. 22, Bajllie
street, Fort, Colombo, on Saturday, July 830, 1910, at
11.30 a.m.
Business.
1. To receive the report of the Directors and accounts
for six months ending June 30, 1910.
2. 'To declare a dividend.
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3. To elect two Directors.

4. To transact such other business as may properly
come before the meeting. ’

The share transfer Fooks of the Company have been
closed as from July 16 to August 3 next, inclusive.

By order of the.Directors,
Lewis Browx & Co.,

Colombo, July 19, 1910. Agents and Secretaries.

Hatton Hotel Syndicate, Limited (in Liquidation). o

T OTICE is hereby given that a meeting of Members ;)'flw

the above-named Company was duly held on July 4,.
1910, for the purpose of having an account laid before them,
showing the manner in which the winding up of the Com-
pany has been conducted, and the property of the Company .,
disposed of, and that the same was done accordingly.
W. G. WisHART,

July 19, 1910. Liquidator.

Brown and Davidson, Limited. N { _

arfll &b

e —— ;

N OTICE is hereby given that the following Orde
Minute have been registered :—

It is ordered that the Special Resolution of thi
Brown and Davidson, Limited. and reduced, passed} and
confirmed, in accordance with ** The Joint Stock Companies
Ordinances, 1861 to 1909, at Extraordinary General Meet~
ings of the said Company, held respectively on January 8
and on February 8, 1910, reducing the capital of the said
Company and the face value of the shares and limiting the
liability on such shares as in the Schedule A hereto set
forth be and the same is hereby confirmed in pursuance of

-the provisions of “‘ The Joint Stock Companies’ Ordinances,

1861 to 1909.”
It is further ordered that the addition of the words *‘ and

. reduced ’ after the name of the said Company be and the

same is hereby dispensed with.

It is further ordered that an office copy of the Mmuteg
submitted and approved by this court be published oncg”
in the Ceylon Observer, Times of Ceylon, Ceylon Independent,
and Morning Leader, and in the Government Gazette.

And it is further ordered that the registration of this
order be similarly published.

Schedule A referred to.

That the nominal capital of the Company be reduced
from Rs. 500,000, divided into 5,000 shares of Rs. 100 each,
to Rs. 400,000, divided into 5,000 shares of Rs. 80 each, and
that such reduction be effected by cancelling paid up
capital to the extent of Rs. 20 per share upon each of the
3,000 shares which have been issued and are outstanding,
and by reducing the nominal amount of all the shares in the
Company’s capital from Rs. 100 to Rs. 80 per share.

MiNUTE.
Brown and Davidson, Limited.

Minute under section 12 of Ordinance No. 6 of 1888,
showing the capital of the Company as altered by a Special
Resolution passed on January 8, 1910, and confirmed on
February 8, 1910, and further confirmed by an order of the
District Court of Nuwara Eliya holden at Hatton, dated
May 13, 1910 :—

The nominal capital of Brown and Davidson, Limited,
as from henceforth Rs. 400,000, divided into 5,000 shares of _
Rs. 80 each, instead of the original capital of Rs. 500,000
divided into 5,000 shares of Rs. 100 each.

At the time of the registration of this Minute 3,000,
shares have been issued, and the full sum of Rs. 80 per share
has been and is to be deemed to be paid on each of the said
3,000 shares of Rs. 80.

Approved.
E. T. MILLINGTON,
District Judge.

JAMES WILFRED DE SILVA, of Gray’s Inn, Barrister’ |

s at-Law, and presently of Colombo, do hereby give {
notice that I shall, six weeks hence, apply to the Hon. thel';
Chief Justice and the other Judges of the Supreme Court o
the Island of Ceylon to be admitted and enrolled an .

eAdvocate of the said Court.

July 21, 1910, JAmes W, pE S1Lva,
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Ceylon Government Railway,—Comparative Statement of Traflie for the Month ended May 31, 1910.

: | Month ended \ Month ended : Increase. Decrease.
1’
Receipts from r May 31, 1909. ‘ May 31, 1910. 1\ 1910 over 1909. 1910 below 1909.
. |
| No. \ Rs. . J No. Rs. o I No. ] Bs. e.|] No. | Rs. e
Passengers, Ordma,ry and ‘"Specml .. 637,167 350.845 91 796,794/ 436,432 14! 159,627 85,586 23] — —
Coolies L 18341 14,124 74 18,4071 19,498 4t 5,066 5,333 67, — —
Season Tickets . - 4,329 14,207 10 4,989 16,504 35| 660 2.297 25 — ~
Parcels and Mails . ..y 52,833 26,406 95 65,774 31,283 99 12,939 4,877 4| - -~
Horses, Carriages, and other Coachmg . ! ‘ ’ :
Traffio , i 3,470\ 5,823 35 3,373 6,260 83] -~ 437 48 907

. Goods ({tons) .. .. 83,793 611,275 781 71,609 67,371 1 .. ' 16,095 23] 12094
Live Stock .. e 1,827 1,644 25 2 431; 2.055 75 604 411 50! —
Miscellaneous .. ol — 7,740 55‘ —_ | 10,399 26| — 2,658 71 —

! \ =i - | 3 —
, | !
Total for the Month o= 11,082,065 63— 1149765 74— & 117.697 11| — —
Brought forward.from previous return .. — ‘ 3,760,688 93; — i 4,204,171 44\ — . 53,482 51} — —

\ | | — | -
Total from Jan. 1 to Ma - 31 U — ) 4,792,757 56 — ‘ 5,413,937 181 — 621,179 62, — —
Corresponding period of previous year .. — | ,484 908 70 — \ 4,792,757 56‘\ —_ — — —
Incresse .. .. — | so1,8488!| _— ' Gor179 62— _ — —
Decrease T. .. - — ' — : —_ i —_ _ — —_

, [ | | 1 -
i ;
Traffic Train Mileage, Jan. | to Ma 31 881,382{ — 943,066 — | 61,684 — — —
Corresponding period of previous year .. 842,880‘ — 881 ,3821 — I — — — —_
. | |
'J | | 5 1 f
Increase . .| 38,502 — | 61,684 — — - —_ —
Decrease .. .s e — , —_— [ - i — — | - —
. . L S S I \ -
i !
‘ Nett Increase or Decrease
. Month ended| Month ended . . | fromJan. 1 to May 31.
Particulars of Goods conveyed May 31, May 31, | Increasein } Decrease in | ~
1909. 1910. 1910. 1909~ |
| 9 . )
] ’ | Increase in | Decrease in
3 [ ) 1910. | 1910.
— | | i |
Tons. | Tons. | Tons. | Tons ' Tons. { Tons.
| N .
First Clags Goods .. .. 3 92 z 19 — : 100 —_—
Kerosine oil, 2nd class .. .. 189 ! 251 62 — 263 —
Other, 2nd class. . .. . 887 - 1,292 | 405 — 2,024 —
Rice, 3rd class .. . .. 12,261 . 12,451 | 190 — 1,004 —_
Arrack, 3rd class i, .. 201 | 172 — 29 343
Salt, 3rd class .. .. . 748 . 729 — 19 — 238
Other, 3rd class .. .. .. 6,454 7,569 1,115 — ‘ 8,170 ' 112a
Rubber, 3rd class . o 31 i 7 46 — 211 —
Coffeo, 4th class . . . - 13 | 4 - - 9 - 27
Cacao, 4th class .. .. .. 469 i66 ' — 303 T218 —
Coé¢onut produce, 4th class .. . 2,552 3,903 * 1,354 — 4,808 —
Poonac, 4th class L . 596 549 | -— 47 — 392
Tea, 4th clags .. .. - 11,684 11,257 ? — 327 \ _— ‘ 1,396
Timber, all classes .. . 564 | 475 - ! 89 | 7 | 41b
Other, 4th class .. .. .. 2,224 | 2,200 | — | 2| 656 | 32¢
Cigars . ce 40 39 — [ 1 12| -
Other Bth class . .. 1,321 1,390 i 69 ’ — 1,383 | —
Tea packing, 3rd and 6th classes .. 2,076 2,113 37 — 23 389d
Manure, 3rd and 6th classes . .. 2,961 5,040 2,079 | — “ 5,600 6le
Plumbago 3rd and 6th classes .. 1,598 1.139 - ‘ 459 | — 97
Other, 6th class .. 2,581 3,415 834 — ' 3,765 —_
Copra, 6th class . . .. 38 138 100 — ; 1.9 | —
Breakwater material .. 23,020 3,815 E - i 19,205 ! —_ 14,574
Railway material for extension .. ! : ;
Ra,llwa;, material for existing lins ) ); 9,725 11,985 2.260 - - \ 6,736
P. W. D. material .. e — — . - _ 224
Bulk petroleum .. o 768 585 — 13 21 —
Liquid fuel .. . 773 | 795 22 — ﬂ — ‘ 277
Free goods .. o 46 55 9 — { 29 ’ —
{ | —
! 83,793 { 71,699 8,601 | 20,695 28,858 = 24,596
' I i
a. Incressein Tobacc>, Cinnamon, Cardamoms, and other 3rd | d. Increasein Tea. Packing, 3rd Class.
Class Goods. ! Decreaga in Tea Pac ing, 6th Clags.
Decrease in Beor and Tea Leaf. ! e. Inereage in Manure, 6th Clags.
b. Increase in Timber Wrought and Timber 6th Class. . X Decrease in Manure, 3rd Class.
Decrease in Timber 5th Clags. }
¢. Increase in Cotton and other 4th Class Goads. {
Decrease in Staves.
T. A, Wy,

Colombo, July 15, 1910. Acting General Manager
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THE under-mentioned goods having been left in the King’s Cask Warehouse beyohd the time .ia,Howed. by law, notice
#nded they will be sold by public auction on Monday,

is hereby given that unless ghe same be pre

August 1, 1910, at 12 noon, :—

Date: Marks.

1909. :
July 3 .. OAG

1910.
January 21 .. —_
January 31 .. 830
February 4 .. NCI
February 9 .. MV
Foebruary 19 .. Berchem .
February 28 .. F G S upon W in a diamond ..
March 10 .. E B CCin asquare
March 15 —
Mazrch 15 .. TIE
March 21 .. CCC1l144 2/4
March 26 —
March 23 SSsv
April 6 O in a double diamond
April 7 —
April 7 —

H. M. Customs,

Colombo, July 18, 1910.

4

. S8,

. S8,

. 88,

. S8,
. 88,

. 88,
. 88,
. 88,

. 88.
88,
. 88,
. 88,

. 88,

viously cleared or
*

Vessel.

Landaurs

Putiala
Nippon
Putiala
Palitana
Mongolia
Derbyshire

Cheshire
do.
Neidenfels
Bingo Maru
Pundua
Nizam

. Cobato

do.

Erom.

. Calcutta

. Tuticorin ..

' . Bombay

. Tuticorin ..

do.
London

. Rangoon ..
Bombay Maru ..
. Rangoon ..

do.

. Hamburg ..

.. China

. Tuticorin .

. Calcutta

. Karachchi. .

do.

)

Quantity and Description.

1 barrel cement

1 bag poonac manure
1 case books (seal brokent)
19 empty cases (broken)
1 bag castor cake manure
1 case cartridges T
1 case merchandise (planks broken)
5 bundles tea shooks (hoops broken)
1 bag grain
1 case merchandise (planks broken)
3 packages merchandise
6 bundles tea shooks (hoops broken)
3 bags manure
1 bag manure ,
1 bag rice sweepings
1 bag manure

W. H. Jackson,

Principal Collector. 3°

THE under-mentioned goods having been left in the Kochchikade Warehouses beyond the time allowed by law, notige
is hereby given that unless the same be previously cleared or bonded, they will be sold by public auction on Friday,

July 29, 1910, at 12 noon :—

Date. Vessel.
March 3 .. ss. Wardha
March 7 .. ss. Fazelka
March 14 .. ss. Lawada
March 17 . ss. Nadir
March 18 ss. Nawab
March 19 ss. Oressa
March 30 ss. Nurani
April 8 ss. Nuddea
April 11 Do.
April 11 ss. Ismalia
April 11 ss. Morven
April 11 ss. Dunere
April 11 ss. Warwickshire
April 16 ss. Nawab

H. M. Customs,
Colombo, July 20, 1910.

Quantity and Descriﬁtioﬁ

ROAD COMMITTEE

From. Marks. of Goods.

Bombay Nil 1 bag manure

do. . Nil 6 bags F. manure
Calcutta .. PAorPH 1 bag beans

—_ ‘ GS 1 bag grain
Bombay Nil 1 bag manure

— Nil 1 bag grain

— AL 1 bag grain
Calcutta MK E J in a diamond 1 bag rice
Bombay Various 26 bags manure
Caleutta E. G. Adamaly 1 parcel sugar
Bombay ACP 7 bags olebanum

— . PM 1 bag chora
Java Darley Butler 1 parcel sugar
Calcutta D 8§ in a diamond 27 bags rice

— Nil 13 bags rice
Caleutta Nil 1 bundle iron
Rangoon Nil 7 bags rice

- Nil 1 bag grain
Bombay SM 1 bag medicine

"R, J. SMITH,
for Principal Collector.
b ————— p— W?.%_M )
NOTICES.

Glenlyon~Preston Branech Road.

D ’ OTICE is hereby given that in terms of the Branch Roads Ordinance, No. 14 of 1896, a meeting of the Loeal Com-
mittee for the above road will be held at the Glenlyon Club House on Monday, August 22, 1910, at 4 P.o., to
consider and report to the Provincial Road Committee with regard to— . . )

(1) The estates which use the road (with their acreages) ;
(2) The sections used by these estates ;
(8) The names of the proprietors, resident managers or superintendents, and of the agents of these eééﬁtes———

for an assessment on the private contribution of R

sueh other business as may come before it.

'

. Preston estate,
Dikoya, July 6, 1910.

¥

s. 903°95 on the maintenarlce estimate for 1910-1911; and to transact

A. Hamiuron HARDING,
Chéirman, Loéal Committee.

E’8
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MUNICIPAL COUNCIL' NOTICES.

MUNICIPALITY OF COLOMBO.

' l IST of persons licensed during May and June, 1910, Brokers.
“ under Ordinance No. 15 of 1889, to practice as D. J. Poray A, F. Karunaratne
Auctionee#s and Brokers:— : F. W. Waldock Sam. G. Mendis .
% , H. M. Waldock
Awuctioneers. -
: N The Municipal Office, R. R. DUNUWILLE,
. E. Me,stgrs | James Nelson Colombo, July 13, 1910, Secretary.

3
PUBLIC warning is hereby given of the existence of rabies within the Municipal limits of Colombo.

2. The following regulations framed under section 9 of the Rabies Ordinance, No. 7 of 1893, will be enforced :—

(a) Every owner of a.dog shall cause such dog to be led by a chain when in any public road or place within
the Municipal limits of Colombo.

(b} A dog shall not be considered controlled unless led by some competent person by means of a collar and
chain, both of which shall be securely fastened to the dog’s neck.

(¢) Any d~g found in any public road or place not under control by means of a collar and chain may be

" destroyed by any police officer or any person duly appointed for the purpose by the Chairman of the

Colombo Municipal Council.

K. W. B. MacLeop,

The Municipal Office,
‘ Chairman, Municipal Council, and Mayor of Colombo.

Colombo, July 14, 1910.

H-‘C- CQTTLE, GOVERNMENT PRINTER, COLbMBO, CEYLON.



