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1.
2. The registered office of the Company is to be established in Colombo.
3. The objects for which the Company is to be established aro—

cﬁ"ﬁ'
4 . UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF THE REMUNA RUBBER COMPANY, LIMITED.

The name of the Company is “ Tae Remuna RUBBER CoMPANY, LiMirep.”

(1) To purchase or otherwise acquire the property called and known as Remuna estate, situated near Horana,

in the Kalutara District of the Western Province, of the Island of Ceylon, at or for the price of or sum
. of Two hundred and Forty thousand Rupees (Rs. 240,000). . . g&

(2) To purchase; take on lease or in‘exchange, hire, or otherwise acquire any estates or otates, lg.nd or lands,
in the Island of Ceylon, the Federated Malay States, India, or_ elsewhere, and ang right of way,
water rights, and other rights, privileges, easements, and concessions, and any factories, tpa.chmery,
implements, tools, live and dead stock, stores, effects, and other property, real or pessonal, immoyable
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, tem, coconuts, coffee, cinchons, cacao, cardamoms, rhea, ramie,
and other natural products or produce of any kind in the Island of Ceylon, the Federated Malay States,
India, or elsewhere. ’

(8) To treat, cure, prepare, manipulate, submit to any process of manufactumt, and render marketable (whethes
on account of the Company or others) rubber, tea, coconuts, 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, coconuts, coconut produce, coffee, and other products, wares, merchandise, articles, and things o
any kind whatsoever, either in a prepared, manufacturgd, or raw state, and either by wholesale or retajl

(6) To carry on in the Island of Ceylon, the Federated M States, India, or elsewhere all or any. of thi
following businesses, that is to say, planters of rubber, tea, coconuts, coffee, or any other such produets of
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, whatives, - jettioss
piers, warehouses, and boats ; and of tug owners and wharfingers ; and any other business which cau

_ or may conveniently be carried on in connection with any of them. : N 4

.

-
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(7) To acquire or establish and cerry on any other business, manufacturing, shipping, or otherwise, which can
; »oonvemently carried; on in eonnectipn w1th any of the Company’s general business ; to apply for,
age, or otherwise acquire, any pgtents, brevets d’invention, concessions, and the+like, conferring
© or non-exclusive or limited r1éaia to use, or any mformatxon as to any invention which may
i of being: used. for any: of thd puxposes of the Company, or thg acquisition of which-may
gl Vutatedgdmeétly or -indirectly to. henefit. the, Company, ; ‘and to use, exercise, develop, grant
% in respect of, ox otherwise, turn. to: aggount, the, mogerty, rights, and infofmation so. acquired. -
b rubber, tea leaf, coconuts, coﬁeef, and: ( other raw products or produce for. manufacture,
i atwn, and for) sale. :
k- mines or quarries, and tofind, wis, gel wozka,apm.sh, smelt manufacture, or otherwisé deal 'mth
Tos: metals, minerals, oils, precious arjl ofhe nes, deposﬂ;s or products, and generally to carry on

> the business of mmmgm all its branches:

To-purchase, take in exchange,’ hire; gr¥oi ;

vessels of amy description whatsos ) urchase take in exchange hire, or otherwme mmre

-and hold vans, ommbuses, camaggs -earts, ,,angl oth,er vehicles of any desenptlon whatsogver,- ; agd %o

purchase, take in exchange; hife -otherwise acquire and hold all hve and dead stock, chattels; and

effects required for the. ma.mtenance and working of the business of carriers by land or by water ; of
proprietorstof docks, whagsy jetties; piers, warehouses ;_of tug owners and Wh&rﬁngers or of any

_ . other business which _can%r may conveniently be carned on in connection with the above

respectively. )

(11) To build, make, constmct equip, maintain, improve, alter, and work rubber and tea factorms, coconut
and coffee—eurmg mills, manufactones, 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 calenlated 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 cultivate, manage, and superintend estates and properties in the Island of Ceylon, the Federawd Malay
States, India, and elsewhere, and generally to undertalke the business of estate agents in the Island of
. Coylon, the Federated Malay States, India, 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 undertakmgs 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; to remunerate any such at such rate as shall be thought fit, and to grant
pemons or gratuities to any such or the widow or children of any such.

(14) To enterinto 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, pnvﬂeges, rebates, and concessions which the Company may think it desirable to obtain, and 1;0'gi

' carry out, exercise, and comply with such Srrangements, rights, privileges, and concessions; .
15) To enter into partnership or into any arrangement for sharin® profits, union of interest, mnpmal
ﬁﬁ;‘atmn, or company carrying on or

concession, amalgamation, or co-operation with any person,
his Gompany is authorized to

about to carry on or engage in any business or transaction whi
on or éngage In or any business or transaction capable of being co du}zted so as directly or m,dlrectlx )

to berbfit this Company, to take or otherwise acquire and hold shares ér stock in or securities - of,
and to subsidize, or otherwise assist any such company, and to sell, hotdy ;ce-lssue with or without_
guarantee, or otherwise deal with such shares or securities ; and to form, constifute, or promote any
other company or companies for the purpose_of acquiring all or any of the property, rights, and jiabilities -
of this Company, or for any other purpose which may seem directly or mdxrect]y**calc ated to

- benefit: this Company. 5 )
(16) "To procure the Company to be registered or ostablished or authorized to do business in the Island Ceylon,

the Pederated Malay States, in India, or elsewhere.

{1") To lend money on any terms and in any manner and on any security, and in particular on the seounty of"
plantations, factories, growing crops, produce, bills of exchange, promissory notes, bonds, bills of leding,"
warrants, stocks, shares, debentures, or book debts, or without any security at all, and generally ta

- . -transact ﬁnanoml busmess of any kind.

;éﬁ)fl‘o borrow or raise money for the purposes of the Company, or receive money on deposit at interest oz
-otherwise, and for the purpose of raising or securing money for.the performance or d!lscharge of any
_obligation or 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, irredeemable, or perpetual, ‘secured upon
#or any part of the undertaking, revenue, rights, and properties of the Company, presbnt and future',

5. 5., including uncalled capital or the unpaid calls of the Company.
(lQl ®enerally to purchase, take on lease or in exchange, hire, or otherwise acquire any reel or personal properg'
T @nd 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 w1th

; any of the Company’s property or rights for the time being. i

&2!}) ﬂ.‘o cause or permit any debentures, debenture. stock, bonds, mortgages, charges, incumbrances, he g

.ot 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,

d;hall be thought fit ; also to pay off and re-borrow the moneys secured thereby, or any part or parts the 3

‘To sell the underbalnng of the Company or any part thereof for such consideration as the Company may

1 think fit, and gn particular, for shares, debentures, or securities of any other company havmg ob]edz

sltogether gr i part similar to those of this Company

% invest and deal with the moneys of the Company not immediately required upon such securities a.nd

)} such manner as may from time to time be determined.

makey aecopt, endorse, and execute promissory notes, bills of exchaifige, bills of lading, and other

.Mot];ble and #ransferable’ ingggruments.

¢ empmefete any parties for services rendered or to be rendered in placing or assmtmg to place any

% in the Company’s capital, or any debentures, debenture stock, or other securities of the Company,

- % OF ib, ox-about the formation or promotlon of the Company or the conduct of its business. B}

(25) To do alk or:any of the above things in sny part of the world, as principals, agents, contractors, or other:
wise, or e.!bn @-of in, eonjunction with athers, or by or through agents, sub-contractors, trustees, or

' ra.lly to carry on a.ny busmess or effectuate any ob]eet of the Company.

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

3 P ) . 2 £

eompany, ersfor any ather considgration. . .o
;pay for any.lands.and resl or.‘personal, immovable or mowable, estate, property, or assets of any
acguired or to he acquired hy the Compan i any services rendered or to be rendered to the
"Compaty, and generally $o: pay op dischy i nsideration to be paid or given by the Company,
inwmoeney: or in shares’ (whether. fully. 7. paid. up).or. in debentures, debenture stock or
tly’ $ther, or otherwite howsoever, with

27) ¢

l ;up) of any Company, or
r partly one and partly any -

Whethef by way,of dividend
a1ct

; of the Company-ot partly in 1y o
: X stich purpose.
satate, propanby,. or-assets of the Company
(29 To distribute amo ng &hé?SMieholdwé in _spaéie.a;iy; property:
except with the sanction for the time being required by law. - - ¢’
contrary intention appears) the word “ person ™ includes any number of persons andss corporation,

'obligat'go - p i
~powe sue 4ny shares either as fully phid w . .
(28) . To.aceppt as ¢onsideration for the sale gr disposal sonal, immovable or movable,.
‘ ; consideration to he received |
by the Company; mgney or shares (whether fu x
debentures or debényure stock. or qbhigations. of
othde:- LR o o L
or upon & return of capital, but so that no distribution amtiu@lngg 75
(30) To do all such other things as may be necessary, ificidental, condudéive; or’c ﬁvemient to the attainment
of the above objects or any of them, it being hereby declared that in the foregoing clsuse (unless &
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. : . - R

5. The nominal capital of the Company is Five hundred thousand Rupees (Rs. 500,000), divid,
thousand (50,000) shares of Ten Rupees (Rs. 10) each, with power to increase,or reduce the capital. The shatps-form

the capital (origingl, increased, or reduced) of the Company may be subdivided, consolidated, or divided into such dasses,

with any preferential, deferred, qualified special, or other rights, privileges, or conditions attached thersto, and-bgth

upon such terms as may be prescribed by the Articles of Associstion and Regulations of the Gbmpa\qx,ﬁ)r'@he. tigh

or otherwise. - BN

. We, the several persons whose names and addresses aresubscribed, aredesiraus of being #8tmied into s Corpany: in

pursuance of this Memorandum of Association, and we respectively agree to take the Rumber of shares  jn the :cgpital of
the Gompany set oppesite eur respective names :— ' ’ ST e

- ' Numaber of Sharegitakeny

Names and Addresses of Subseribers.
F. L. CuemeNTs, Colombo ..

Tom Virries, Colombo .. ' .- . .
F. J. oE Sanram, Colombo .. . ..
Louis H. Gruyine, Colombo.. .- ..
A. A. WaEzax, Colombo .. .. - .
C. M. Goroow, Colomho .. .. .. . .
James J. Parg, Oolombo .. . e Oné

Witness to the above signatites, at Calombo, this 9th day of December, 1010: . .

' Eusrace F. pr Sigam, .
. Proctor, Supteme Court, Celojibo, -

ARTICLES - OF ASSOCIATION OF

-

. o
THE REMUNA RUBBER COMPANY, LIMITED

4

Ir is agreed as follows :— . ) e
1. Table O not o apply ; Company to be governed by these Articles.—The regulations contained in lo°C
schedule annexed to “ The Joint Stock Companies’ Ordinance, 1861,” shall not apply to this Company;:Wwhich’ ¢
governed by the regulations contained in these Articles, but subject to repeal, addition, or alteration by spéc I solation.,
2. Power to alier the regulations.—The Company may, by special resolution, alter and make prc vni!ons instoad of "
or in addition to, any of the regulations of the Company, whiether contained and comprised in these Articlss or of. = +
3. Noné of the funds of the Company shall be employed in the purchase of or be 1ot on. shares.of the.

lymg:, ETATION. : * .
“4. Interpretation clause.—In the interpretation of Yhese presents the following wor«ie and expresuons%kig A
the following meanings, unless such meanings be inconsistent with, or repugnant to, the subject or context =" :

Company.—The word * Company ** means * The Remuna Rubber Company, Limited,” ingorporated or est
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, 1881
and every other Ordinance from time to time in force concerning Joint Stock Companies which may apply to the ¢

Special resolution.—* Special resolution * has the meaning assigned thereto by * thg,Ordinance.”

These presents.— These presents” geans and includes the Memorandum of Association and\ the A

Association of the Company from time to time in force. - -
Capital.— Capital ” means the capital for the time being reised or authgrized to be raised fO};‘ the purpi

.

Company. - .
Shares.—* Shares *®means the shares from time to time into which the capital of the Company mey be
Sharekolder.— Shareholder >* means a Shareholder of the Company. «

Presence or present.—'* Presence or present ’’ at a mesfing means préle

attorney duly authorized. o
Directors.—* Directors ** means the Directors-for the time being of the Company or (as the csge.

assembled at a Board. :
Board.—* Board ” means & meeting of the Directors or (as the context may require).the:

Board Meeting, acting through at least a quorum of their body in the exercise of authority ¥

-
nce or present personally. o



2126 Parr V. — CEYLON GOVERNMENT GAZETTE — Dkc. 23, 1910

Persons.—** Persons » means partnerships, associations, corporations, compani i i
by Ordinance and registration, as werl)l as indiv?duals. . P panies, unincorporated or incorporated
Office.—*“ Office »* mdeans the registered office for the time being of the Company:
Seal.— Seal ”’ fieans the cormmon seal for the time being of the Company.
Month.—* Month »” means & calendar month.
Writing.—* Wiriting !’ means printed matter or print as well as writing.
Singular and plurdl nuiber.—Words tmporting the singular number also include the plural, and vice versd.
Masculine andWeminin#gender.—Words importing the masculine gender also include the feminine, and vice versd.

Busimvess.

5. Commencement of business.—The Company may procedl 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 sharesshall not have been subscribed, applied for, or allotted, they
shall do so as soon as, in the judgmeny of thé'Directorsya sufficient ninsber of shares shall have been subseribed or applied for.

6. Business to be carried on by Directors.—The business of the Company shall be carried on by or under the
managtement 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 Five hundred thousand Rupees (Rs. 500,000),
divided into Fifty thousand 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 offamount,of shares by instalments.—If by the conditions of allotment of any share the whole or part
of the amourt 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 newW ghares 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 amy 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 ificrease of capital, all new shares shall be offered to the Shareholders in proportion to the existing shares .
held by them, 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 #equired b¥ the Company, without first offering such shares to the registered Shareholders for the time heing
of the Company. - .

13.  Same as original capital.—Except so far as otherwise provided by the conditions of issue or by these presents, ;
any cagjtal rai%ed by the creation of new shares shall be considered part of the original capital, and shall be subject to the }
provisiong, herein contained with reference to the payments of calls and instalments, transfer, transmission, forfeiture, -

lien, surrender, and otherwise.
b

SHARES.

“14. Issue.—The shares, excopt 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. Povided that such unissued shares shall first be offered by the Directors to the registered Share-
holders for the time bdthg of the Company as nearly as possible in proportion to the shares already held by them, and such
shares. as shal®hot be accepted by the Shareholder or Shareholders to whom the shares shall have been offered within the
time #pecified in that behalf by the Directors may be disposed of by the Directors in such manner as they think most.
beneficial to thg Company. Provided algo 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
Shereholders for the time being of the Company. .
'15. Acegptance.—Every person taking any share in the Company shall testify his acceptance thereof by writing
undeg his hand in such form as the Company from time to time directs.
sod i 16. Payment.—Payment for shares shall be made in such manner as the Directors shall from time to time determine
direct. =, - .
.. V1. 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 &nd to give proxies.
T 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-f¥iders 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 entit!®d to the right of voting and of giving proxies
and exercising the othé¥rights and powers conferred on a sole Shareholder, and if the joint-holders cannot arrange amongst
themselves as to whe shall vote or give éo:zies 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 ar#l exercise those rights and
powers ; provided, however, thet T the event of such first registered Shareholder being absent from the Island, the first
registered Shareholder th.ex}:;%dent in Coylomishall vote or give proxies and exercise all such rights and powers as aforesaid.
. 20. Swurvivor of joint-Rolders, ofger than a 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 l?s havznf ?(!ily tl,ﬂ%e tn.ﬁqr in%erest in, such shares. '

21. The joint-holdersof & share shall be severall . . . & ¢ of all i
calls duo in respect of such share. 4] y as well as jointly liable for the payment of all instalments an_d
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22. Company not bound to recognize any interest n share other than that of registered holder or of any person under
clouse 38.*—'.[‘_he Company shall not be bound to recognize (even though-having notice of) any contipgent, 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, gxcept
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 3§.to become a Shareholder in respect of any share. = L

23. Oertificates—The certificates & shares shall be issued under the segl of the Company. ) ‘

24. How 4ssued.—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 numbér of the share in
respect of which it is issued. - . Lo ' '

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 aew certificate in lieu thereof; and if any certificate be lost ox
destroyed, then, upon proof thereof to the satisfaction of the Directors, and on such indémnity.as the Directors may deem
adequate being given, a new certificate in lieu thereof shall be given to the person entitled fo such lost or destrdyed certi-
ficate. A sum of fifty cents shall be payable for such new eertificate. _ : .

26. Certificate to be delivered to the first named of joint-holders not a firm.—The certificate of shares gegistered in the
name of two or more persons niot a firm shall be delivered to the person first named on the register. . ’ .

TRANSFER OF SHARES.
. # 27. Ewercise of rights.—No person shall exercise any rights of » member until his name shall have been entered in
the Register of Members and he shall have paid all calls and other moneys for the time being payable on every share in the

Company held by him. ] .
28. Transfer of shares.—Subject to the restriction of these Articles, any Shareholder may transfer all or any of his

shares by instrument in writing.
29. * No transfer to infant or person of unsound mind.—No transfer of shares shall be made to an iafant or person of
» @

unsound mind. :
- 30. Register of transfers.—The Company shall keep a book or books, to be called * The Register of Transfers,” in

which shall be entered the particulars of every transfer or transmission of any share.

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

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 Compaiay, or upon whose shares the
Company have a lien or otherwise ; or in case of shares not fully paid up, to any person not approved by them. .

83. Not bound to state reason.—In no case shall & 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. B

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 Rs. 2'50, 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 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. . P
86. Directors not bound to inguire as to validity of tramsfer.—In no case shall the Directors be bggnd to infuire into
the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming a transfer of any

share in accordance with these Articles; and whether they abstain from so inquiring, or do so inquire and are misled, the
transferor shall have no claim whatsoever upon the Company in respect of the share, except for the dividends greviougly
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 immediBtely
preceding each Ordinary General Meeting, including the First General Meeting ; also, when a dividend is declareg, for the
thres days next ensuing the meeting ; also at such other times as the Directors may decides not exceeding in the whole

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

88. Title to shares of deceased holder.—The executors, or administrators, or the heirs of a W Shareholder
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,
any committee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of the death, bankruptey,
or liguidation of any Shareholder, or the marriage of any female Shareholder‘, or in amy other way than by tgangfer, shall,
upon producing such evidence that he sustains the character in respect of which he proposes to act uqder this clause., or of
his title, as the Company think sufficient, be forthwith entitled, subject to the provisions herein contained, to be registered
as a Shareholder in respect of such shares on payment of a fee of Rs. 250 ; or may, subject to the regulations as # 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 he
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 registered as a Shareholder in.
respect of the shares of such deceased Shareholder, the Company may sell such shares, either by public auction or private:
contract, and give a receipt for the purchase money, and the purchaser shall be entitled to be registered in respect of such.
share, and shall not be bound to inquire whether the events have happened which entitled the Company to sell the same,

the nett proceeds of such sale, after deducting all expenses and all moneys in respect of which the Company is entitled to a.

Ken on the shares so sold, shall be paid to the person entitled thereto. . 7
SmEARES (SORRENDER AND FORFEITURE). . ol

41. The Directors may abept surrender of shares.—The Directors may accept, m the ngme and for the benefit of ths-

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 Shereholder fails to pay any-call or-.

instalment on or before t_he day appointed for the payment of the same, the Directors may at any time thereafter, during
such time as the caﬂ- or mgtah'{xent remaing u.npaio}, serve a notice on such Shareholder or his executors or administratos’ -
or the trustee or assignee in his bankruptey requiring bim to pay the same, together with any interest,
accrued, and %'I\expenses that may have been incurred by the Company by reason of such non-payment.
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»  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 whigh 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 mage ‘or instalment is payable will pe liable #b be forfeiteds - B S - :

-+ In defaulirof payment; share to be forfeited.—If the requisition of such notice as aforesaid be not complied with, every
or any share or ghares in respect of whigh such notice has been given may ‘at. ang time thereafter, before payment of calls or
instalments,with inferest and expenses due in respect thereof, be declared forfeited by a resolution of the Board to that: effécts

"Shareholder stilk ligble to pay monéy owing ai time of forfeiture.—Any Shareholder whose shares have been so declared:
ited shall riotwithstanding be liable, to pay and shall forthwith P e Company all calls, instalments minterésts}
and expenses o3 ure, together with interést thereon from:-the

Wing upon-or in respect of such shares at the time 6 th

‘time of forfeitunemitil payiment at 9 per cent. per-ahnum, and thee DiF miay enforce the payment thereof if they think fitg

) 43. - Survendered or forfeited shares to be property of Company; and may be sold, d&c.—Every share surrendered.of
Com

go declaréd forfeited shall be deemed to be the property of the and may be sold, re-allotted, or otherwise disposed:
of upon such térms and in such manrfr.as the Roard shall S e ' ' L
44, E’ﬂﬁ‘t of surrender or forfeiture.—The surrend ‘orfeituré of a share shall involve the extinction of all interes
in, and: also 6f all claims and demands against, thie Company-in-réspectof the share and the proceeds thereof, and all other
- rights incident to ghe share, except only such of thosé rights. (if any) as by these presents are expressly saved. L
" 45. Certificate of surrendengor forfeiture.—A ceytificate in writing under the hands of two of the Directors and of th
Secretary or Secretaries that a share has been duly surrendered or forfeited, stating the time when it was surrendered o
_forfeited, shall be conclusive evidence of the facts therein stated as against all persons who would have been entitled t3 th
share but for such surrender or forfeiture; such certificate and the receipt of the Company for the price of such share.
shall constitute & good title to such share, and & certificate of proprietorship shall be delivered to any person who ma
purchase the same from the Company, such purchaser shall thereupon be deemed the holder of such share, discharged;
from all calls dug prior to such purchase; and be shall not be bound to see to the application of the purchase money, nois
shall hig title to such shase 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 wighin:
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 stums=
wherein default in payment had been made, but no share bona fide sold, re-allotted, or otherwise disposed of under Articl
43 hereof shall be redeemable after sale or disposal. -
46. Compony’s lien oy shares.—The Company shall have a first charge or paramount lien upon all the shares of an;
holder or joint-holdeérs for all moneys for the time being due to the Company by such holder, or by all or any of such jein
holders respectively,. either in respect of such shares or of other shares held by such holder or joint-holders or otherw
and whether due from any such holder individually or jointly with others, including all calls, resolutions for wlich shal
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 a
1money due to- the Company from any of such persons. The Directors may decline to register any transfer of shai
subject to such charge or lien. : . : P
T - 47, Lien how made available.—Such charge or lien may be made available by a sale of all or any of the shares subj
ib,-provided that no such sale shall be made except under a resolution of the Directors, and until notice in writing shalll ;
heen given to the indebted Shareholder or his executors or administrators, or the assignee or trustee in his bankruptéy
requiring him dr them to pay the émount for the time being due to the-Company, and default shall have been made for:
'twenty-ght days from such notice in paying the sum thereby required to be paid. Should the Shareholder over whose
- ghare the lien exis® be in England or eisewhere abroad, sixty days’ notice shall be allowed him. _
"7 48. Proceeds how applied.—The nett proceeds of any such sale as aforesaid under the provisions of Articles 43
- 47 hereof ghall be applied in or towards satisfaction of such debts, liabilities, or engagements, and the residue (if any)
t&suc 'Siareholder or his representatives. - RS
* {8 49. Oertificate of sale.—A certificate in writing under the hands of two of the Directors and of the Secretary.o
Secretaries that the power of sale given by clause 47 has arisen, and is exercisable by the Company under these presei
- " ghall be"€onclusive evidenceof the facts therein stated. e
Cw 50. Transfer on sale how executed.—Upon any such sale two of the Directors may execute a transfer of such share to
L ﬂ;gb-._pumhaser thereof, and such transfer, with the certificate last aforesaid, shall confer on the purchaser & comple
- - title to such shares. -

g

PREFERENCE SHARES.

_.81. Preference and deferred shares.—Any shares from time $o time to be issued or created may from time to tin
e fisued with any such right of preference, whether in respect of dividend or of payment of capital, or both, or any such
gbﬁr spesial privilege or advantage over any shares previously issued or then about to be issued (other than shares issued
~ with & preference), or at such & premium, or with such deferred rights as compared with any shares previously issued

-¥hen: abou¥ to be issued, pr subject to any such conditions or provisions, and with any such right or without any right
, oqgl generally on such terms as the Company may from time to time by special resolution determine. o

Ay 3.5

52. ~Resolution affecting a particular clase of shares.—If ab any time by the issue of preference shares or otherwised

. ji' ‘Q!le;ca‘px is divided into shares of différent 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 shares of the class, to the issue or creatio:

.of any shares ranking equally therewith, or having any priority thereto, or to the abandonment of any preference or priorit;

- Q;%&ny acorued dividend, or the reduction for any time or permanently of the dividends payable thereon, or to any

... Sehgme for the reduction of the Company's capital affecting the class of shares ; and such resolution shall be binding upon

. pll the olders of shares of the class, provided that this Article shall not be read as implying the necessity for such consent
. any.case In which but for this Article the object of the resolutions could have beer effected without it. o

Megting, aff®ting a particular class of shares.—Any meeting for the purpose of the last preceding clause shall be

ducted in all respects as nearly as possible in the san® way as an Extraordinary General Meeting of the

itk that nio member, not being a Director, shall be entitled to notice thereof or to attend thereat, unless:d

shares of the cldfs intended to be affected by the resolution, and that no vote shall be given except

oftha claé%and that at any such meeting & pollmay be demanded in waiting by any members personally:

. Companyy gro

he be & T
rospoet of & skibre of that ol
P~ present and orifitlad 40 voto®: the meeting.
regiso. :
~—The Directors may from time to time make such calls as they think fit upon the %
f monéys unpaid thereon, and not by the conditions of allotment made payable @t .-
2 v Praveay ﬁgayﬂm amount of every call so made on him to thoe persons and at the times and "’
alls due in resp . S ad %*%n‘?{mttwo months’ notice at least shall be givernto the Shareholders of the tinig

k.

.1
o,

Wy
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. . *

Calls, time when made.—A gall shall be deemed to have.been made at the time when the resolution authorizing the
call was passed at & Board Meeting of the Directors.: . : . . RESEAE
‘ EBaxtension of time for payment of call.—The Directors shall have power in their absolute discretion to give time to any
one or more Shareholder or Shareholders, exclusive of the others, for payment of any -call or part thereef on such terms
a8 Ehe Directors may ‘determine. But no §hareholder shall be entitled to any such extension except as b matter of grace
or favour. R e S A L B )
56. Inmterest on-unpaid call.—If the sum payable in respectof any eall or instakment is not paid on or before the day
appointed for the paymerit 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 atithe rate of 9. per-centum per annum from the
day appointed for the payment thereof to the time of the actual payment, but:the Direstors ‘may, when_they think fit,
remit altogether or in part any sum becoming payable for interest under thisclause, . *. 5 .. o !

56. Payments in anticipation of calls.—The Directors may at their discretion receive from. any Shareholders willing

to advance the same, and upon such terms as they think fit all or any pert.of -the ®mounf of his shares beyond the sum
actually called up. : '

Borrowine POWERS.

57.  Power to borrow.—The Directors shall have power to procure from time to time, in’'the usual eourse of business,
such temporary advances on the produce in hand, or in the future to be obtained from thb Compariy’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, 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 borrowed or raised shall not, without the sanction
of a General Meeting, exceed the sum of Rupees Tifty thousand (Rs. 50,000). With the sanction of a General
Meeting the Directors shall be entitled to borrow such further sum -or sums, and at such rate of interest as such
meeting shall determine. The Directors may, for the purpose of securing the repayment of any such sum or sums of
money 8o 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
agsets of the Company (both present and future), including unealled 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 fityand may contsin 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
asgignable free from any equities between the Company and the person to whom the same may be issued. A declaration
under the Company’s seal contained in or endorsed upon any of the documents mentioned in this Article and subscribed
by two or more of the Directors, or by one Director and the Secretary or Secretaries, to the effect that the Directofs 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 ereditor,
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. .

’ . MEETINGS.- . -

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. Subsequent General Mectings.—Subsequent General Meetings shall be beld once ini 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 Bxtraordinary 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 Extraordinsry General Meetings.

61. Extraordinary 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 one-seventh of the issued capital and entitled to vote. : . .
62. "Regquisition of Shareholders to state object of meeting ; on receipt of requisition, Direclors to call meetings and in
default Shareholders may do so.—Any requisition so made shall express the object of the meeting pr ed 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 General Meeting, to be held at such pl::,ce and at
such time as the Shareholders convening the meeting may themselves fix. : . .
63. Notice of resolution.—Any Sharéholder may, on giving not less than ten days’ previous notice of any résolution,
submit the same to a meeting. Such notice shall be given by leaving a copy of the resolution at €he registered ofﬁce of the
Company. } ®
c P GZ. Seven days® notice of meeting to be given.—Seven days’ notice at least of every General Meeting, Ordinary or’
Extraordinary, and by whomsoever convened, specifying the place, date, hour of mesting, an’d_the objects and businéss
of the meeting, shall be given either by advertiserent in the Ceylon Government Gazette, or by notice sent by post, or other-
. wise Served as hereinafter provided, but an accidental omission to give such notice to any Shareholder shall not invalidate
the proceedings at any General Meeting. i
65.  Business requiring and not requiring notificaiion.—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 ig 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 comvened. ) ;A
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 Extraordinaffi
ghall be competent to enter upon, discuss, or transact any business which has not been specially mentioned in the notide
or notices upon which it was convened. . » - N -
"+ 871. Quorum to be present.—No business shall be transacted at any General Meeting, except the declaration
dividend recommended by & report of the Directors or the election of s Chairman, unless there shall be. prese
person ab the commencement of the business three or more Shareholders entitled to vote or persons holding pro
" Shareholders.. LTS, j
. 68 @ quorum not present, meeting to be dissolved or adjourned ; adjourned meeting to
expiration of half an hour from the time appoinped for the meeting the required number of Sha
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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 dayin the next week at the same time and place ; and if at such adjourned meeting &
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.. Chaifma . of Directdrs or a Direclor 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 ; but if there beno Chairman, or if at any meeting he shall not be present within 15 minutes after
the time dppointed for holding such meeting, or if he shall refuse to take the chair, the Shareholders shall choose another
Diregtor as- Chairman ; and if no Directors be present, or if all the Directors present decline to take the chair, then the
Shareholders: pgpeent shall choose one of their number to be Chairman. :
) 70. _ Business confined to election of Chairman while chatr vacant.—No business shall be discussed at any General
Meoting except the election of a Chairman whilst the chair is vacant.
-+ . TL. - 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.
. 712.. 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 succesding 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 MERTINGS. -

73. Votes.—At any meeting every resolution shall be decided by the votes of the Sharsholders present in person
or by proxy, or by attorney, duly appointed. 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 a poll has been demanded. ’ :
’ 75. Poll how taken.—If at any meeting & 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
-4 Chairman of the meeting or on any question of adjournment. ’ : o

77. Number of votes to which Shareholder entitled.—On a show of hands every Shareholder present in person of 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 ; he shall have an additional vote for every five shares held by him beyond the first ten shares up to thirty shares ;
an additional vote for every ten shares beyond the first thirty shares up to one hundred shares ; an additional vote for
“every fifty shares beyond the first one hundred shares up to five hundred shares; and an additional vote for every one
hunfired shares beyond the first five hundred shares. . When voting on a resolution involving the winding up of the |
Company every Shareholder shall have one vote for every share held by him, but 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 at any meeting, of which notice specifying the
‘intention to propose such resolution has been duly given. :
- 78. Guardian of infant, dc., when not entitled to vote.—The parent or guardian of an infant Shareholder, the
" €ommittee or other legal guardian of any lunatic Shareholder, the husband of any female Shareholder not entitled. to
" her shares as separate estate, and the executor or administrator of any deceased Shareholder, or any one of such persons as
. aforesaid, if more than one, shall not be entitled to vote in the place of such infant, lunatic, female, or deceased person,
‘unless such person shall have been registered as a Shareholder. . ]
79. Voting ¢n person or by proxy.—Votes may be given either personally or by proxy or by attorney duly authorized.
S 80. - Non-Shareholder not to be appointed prowy.—No person shall be appointed a proxy who is not a Sharéholder
of the Comnpany, 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. - 7
« 7 8l. Shareholder 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 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 or speak at any meeting held after the expiration of three
months from the registration of the Company, in respect of or as the holder of any share which he has acquired by transfer,
- amless 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.
T 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 under the common seal of such corporation.
o ® 83 . When praxy to be deposited.—The instrument appointing a proxy shall be deposited at the registered office
-of the Company hot less than twenty-four hours before the time appointed for holding the meeting at which the person
-named in such instrament proposes to vote. )
84. . Form.of proxy.—Any instrument appointing a proxy may be in the following form :— _ .

The Remuna 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) Genera.
Meeting of the Company to be held on the ——— day of ———, One thousqnd Nine hundred and ———,

and at any adjournment thereof, and at every poll which may be taken in cons8igdence thereof.
As witness my hand this ——— day of —————, One thousand Nine hunilred sénd ———

-
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85. ' Objection to validity ef 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 votg shall be
tendered, and every vote (whether given personally or by proxy or by attorney) to which no objection shall be made at suck
meeting or poll shall be deemed valid for all purposes of such meeting or poll whatsoever. R
- 86. No Sharcholder to be prevented from voting by being pérsonally interested in résult.—No Shareholder shall b
prevented from voting by reason of his being personally interested in the result of the voting. -

: . L Directors. >, ’ i

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

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 totalsnominal 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 One thousand Rupees (Rs. 1,000) 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. Appoiniment of firet Directors and duration of their office.—The first Directors shall be Mr. J. L. Innes
Lillingston, Mr. Francis Leonard Clements, and Mr. Thomas Lister Villiers, 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 ; his or their remuneration.—One or more of the Directors
may be appointed by the Directors to act as Secretary, Managing Director or Managing Directors, and (or) Visiting Agent or
Visiting Agents of the Company, or Superintendent or Superintendents of any of the Company’s estates, for such time and on
such terms as the Directors may determine or fix by agreement with the person or persons appointed to the office, and they
may from time to time revoke 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 eonfer
on the Managing Director or Managing Directors all or any duties and powers that might be imposed or conferred on any
Manager of the Company. If any Director shall be called upon to perform any extra services, the Directors may arrange
with such Director for such special remuneration for such services, either by way of salary, commission, or the payment
of a lump sum of money, as they shall think fit. _

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

52. Board may fill up vacancies.—The Boardshall 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
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 vacaney 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 Direciors how determined.—The Directors to retire from office at the Second and Third General
Meetings shall, unless the Directors otherwise arrange among themselves, be determined by ballot ; in every subséquent
year the Directors to retire shall be those who have been longest in office. )

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

97. Decision of question as to 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 Meeting, increase or reduce the number of
Directors, and may also, subject to the like approval, determine in what rotation such increa,sead or reduced number is to

0 out of office. .
8 99. If election not made, reliring Directors to continue until next meeting.—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 Meeting in the next year, and 8o on from meeting to meeting until his place is filled
up, unless it shall be determined at such meeting to reduce the number of Directors. :

100. Resignation of Directors.—A 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 adceptance of his resignation by the Directors, but not before, his office shall become

vacant. .
101. When office of Director fo 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, Superin-

tendent, or Secretary under the Company.

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

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

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

102. How Directors removed and successors appointed.—The Compeny may, by a special resolution, remove any
Dtirae.gerI;ff%? th;a_ expiration ggdlu;] plelr;lo?dof giﬁice_, and may, by an ordinary resolution, appoint another person in his
stoad. e Director 8o appoin all hold office only during such time as the Director i i i
would have held the same? if he had not been removed. v i roctor in whose place he is appointed

103. Indemnity to Directors and others for their own acts and for the acts of others.—Ev i i
‘beirs, executors, and administrators shall be indemnified by the Cofmpa,ny fr01{1 all losseEs] ;11"31' gm 01’11‘121?::3’ %%f:
respectively in or about the dimcharge of his respective duties, except such as happen from his respective wilful acté or
defaults ; and no Director or @éioer: nor th? heirs, executors, or administrators of any Director or officer, shall be Hable for
any other Director or officer, OF for joining in any receipt or other acts of conformity, or for any loss or expense happening

+



- 2132 Pair V. — CEYLON GOVERNMENT GAZETTE — Dxo, 23, 1910

to the Company by
the msufﬁclency o
any loss or d
seeuntles, :
éxecution of
or default

&é*mmﬁmbney or deficiency of title to any property acquired for or on behalf of the Company, or for
if %qéytdf any security in or upon which any of the moneys of the'Company shall be invested, or for -
Qm the bankruptey, insolvency, or tortious act of any person with whom any moneys,
dsited, or for any other loss, damage, or misfortune whatsoever which shall happen in the
ce or in- relatmn there’oo unless the sa,me otherwme happen t.hrough ‘hlS own wﬂful a.ct

: e_sent or past Director’or Ma,na.ger‘ excged.mg t]
isble"as a present or past Shareholder. *' %

-

. Thg busxness of the Compa,ny shall bé mana,ged y ‘the Directors, either by themselves or through a Ma.nagmg
~Diryetor, or with the assistance of an agent or agents and setretary or secretaries of the Company, to be appointedy the-
i tors for suich a period and on such terms as they shall determine, and the Directors may pay out of the funds of the.
i Company: all costs and expenses, as well preliminary as otherwise, paid or incurred in and about the forniation and regis=:
_ ~tration of the Company, and in connection with the pla.cmg ‘of the shares of the Company, and in and about the valuatio;
;puarchase, lease, or acquisition of the said Remunsa estate and any other lands, estates, or property, and the opemng >
_ clearing, plantmg, and cultivation thereof, and in or about the working and business of the Company. TE
: 107. The Directors shall have power to purchase, take on lease or in exchange, or otherwise acquire for the Compa.n
. my 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 thery may?
think fit ; and to make and they may make such regulations for the management of the business and property of ‘the’;
Oompa.ny 88 they may from time to time think proper, and for that purpose may appoint such-managers, agents, secretarivs.
“tressurers, gccountants, and other officers, visiting®agents, inspectors, superintendents, clerks, artizans, labourers; &n
other servants. for such period or periods, and with such remuneration, and at such salaries, and upon such terms &
,condltionsas they may consider advisable, and may pay the expenses occasioned thereby out of the funds of the Company’
amd,may from. time to time remove or suspend all or any of the managers, agents, secretaries, treasurers, accountants;
‘ -other officers, visiting agents, inspectors, superintendents, clerks, artizans, labourers, and other servants, for siléh
;ﬁsoms a8 they may think proper and advisable, and without assigning any cause.
" hrn, 73108 The Directors shall have power to appoint a proctor or proctors, solicitor or solicitors, attorney or a.ttomgys"
: bo asgist in carrying on or protecting the business of the Company, on such terms] as they may consider proper, and from
ﬁme to/4ime: to revoke such appointment. i
Ly 1()9c . The Directors shall have power to open on behalf of the Company any account or accounts with such ] »ank
“or. banks a8 they may select or appoifft, and also by such signatures as they may appoint to draw, accept, make, endon
. ‘dign; and,oxecute cheques, bills of exchange, and promissory notes, bills of lading, receipts, contracts, and
. ,'bonds, mbrtga.ges proxies to any proctor or proctors, and other documents on behalf of and to further the mterest
“the Ooinpa.ny
*~ 110, Tt shall be lawful for the Directors, if authorized so to do by the Shareholders in General Meeting, to anzmggi
) terms for the amalgamation of the Company with any other company or companies, or individual or individuals, or far= £
.~ Mo sale or dispossl of the business, estates, and effects of the Company, or any part or parts, share or shares then
ively, -to any company or companies, or person or persons, upon such terms and in such manner as the Direclt
.shall think fit ; and the Directors shall have power to do all such things as may be necessary for carrying such amalgamat,
»  dalg, ox: other dlsposmlon into effect so far as a resolution or a special resolution of the Company is not by law ne
-for sdch purpose ;- and in case any terms so arranged by the Directors include or make necessary the dissolution. of
Go pany, the Company shall be dissolved to that end. :

s

PRERL OV § & I The Directors shall carry on the business of the Company in such manner as they may think most expedien
m‘.!d in additmn to the powers and authorities by any Ordinance or by these presents expressly conferred on them, they ms;
“egéreige; all'p}mh powers, give all such consents, make all such arrangements, appoint all such agents, managers, se
agurerdf-accountants, and other officers, clerks assistants, artizans, and workers, and generally do all such atts-
are or.ghall be by any Ordinance and by these presents directed and authorized to be exercised, given;
- dorig b; the Company, and are not by any Ordinance or by these presents required to be exercised or done by:hez
any in:General Meeting, subject, nevertheless, to the provisions of any such Ordinance and of these presents-and
o guch. reg\ﬂpthns and provisions (if any) as may from time to time be prescribed by the Company in General Meeting:
i‘c_;no regulation made by the Company in General Meeting shall invalidate any prior act of the Board which would Hg
1 valid: if such regulation had not been made. . The generality of the powers conferred by any clause in these p
ors-shall not be taken to be Timited by any clause conferring any special or expressed power.
dn furtherance, and not in limitation of, and without prejudice to, the general powers conferred or imp
s ‘proceding clause, and of the other powers conferred by these presents, it is hereby expressly declared that:
: ~Dn'eetors shall have the powers following, that is to say :—
(1) To institute, conduct, defend, compound, or abandon any action, suit, prosecution, or legal proeeefh
.-by and against the Company, or its officers, or otherwise concerning the affairs of the Company, ax
also to compound and allow time for payment or satisfaction of any debts due, and of any claims Gnd
demands by and against the Company.
ta;fer any claims or demands by or against the Company to arbitration, and observe and- perfo

make and give receipts, releases, and other dlscharges for money payable to the Company 'and

*mﬁ... 3

;

laims and demands of the Company.

on behalf of the Company in all matters relatmg to bankrupts and insolvents, with power to :
ﬂiee, of trustee, assignee, liquidator, inspector, or any similar offico.’ -
any. of the moneys of the Company which the Directors may consider not immediately req
; sea thereof, upon such securities and in such manner as they may think fit, and so
3 ﬁhﬂ}‘n be restricted to such securities as are permissible to trustees without special powers A
vvary or release such investments.

atlon.
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(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-buginess 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 pewer to fix the yemuneration 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, h@wer, )
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 ingtrument ip writing, which shall specifically state the
extent to-which such powers may be used by the pérson or persons to whom they ave so delegated, and .
compliance'therewith shall be a condition precedent to the exercige of these powers. ‘
- L Pm)clznmxms;sﬂxW OoF DIREOTORS. "
113. Mecting of Directors.—The Directors may meet for the despateh of buisiness; bdjo
their meetings as they may think fit, and determine the quortm necessary forthe transaction.o
determined, two Directors shall be a quorum. D

n, and otherwise regulate
‘buginess. Until otherwise
114. A Director may summon meetings of Directors.—A Director may at any timé suromop & meeting of Directors.

118. Who 4s to preside at meetings of Board.—The Board may elect & Chairman of theirnjeetings and determine the
period for which he is to hold office, and all meetings of the Directors shall be presided over,by. the Chairman, if one hasbeen
elected and if present, but if there be & vacancy in the office of Chairman, or if at any meeting of Directors the Chairmen
be mot present at the time appointed for holding the same, then and in that case the Directors present shall choose one of

their number to be Chairman of such meeting. . . . o
. 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. L ‘

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

118. Acts of Board or committee valid notwithstanding énformal 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. s

119. Regulation of proceedings of commitsees.~—The meetings and proceedings of such committees shall be gdverned
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. : . . "

: 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 been passed at a meeting of ghe Directors guly called

and constituted.
121. Miénutes of proceedings of the Company and the Directors to be recorded.—The Directors shall cause minutes to be

madse in books to be provided for the purpose of the following matters, videlicet -— .
(e) Of all appointments of officers and committées made by the Directors.
(b) Of the names of the Directors present at each meeting of the Directors and of the members of the pommitt%e
appointed by the Board present at each meeting of the committee. -
{c) Of the resolutions and proceedings of all General Meetings.
(d) Of all resolutions and proceedings of all meetings of the Directors and
the Board.

(e) Ofall orders made by the Directors. - . ) -
122. . Signature of minutes of proceedings and effect thereof.-—All such minutes shall be signed by the person of one
of the persons who shall have presided as Chairman at the General Meeting, the Board Meeting, or Committeo Meeting, at °
which the business minuted shall have been transacted, or by the person or one of the persons who shall presidg as Chair- .
man at the next ensuing General Meeting, Board Meeting, or Cornmittee Meeting, respectively ; and all minutes purporting
to have been signed by any Chairman of any General Meeting, Board Meeting, or Committee Meeting, respectively, shall,
for all purposes whatsoever, be primd facie evidence of thehetual and regular passing of the resolutions, and the actual
and regular transaction or occurrence of the proceedings and other matters purporting to be so recorded, and of the
" regularity of the meeting at which the same shall appear to have taken place, and of the Chairmanship and signature of
the person appearing to have signed as Chairman, and of the date on which such meeting was held. . .
d,-certificate of shares,

123. . The use of the seal.—The seal of the Company shall not be used or affixed to any dee [ shar'e
or other instrument except in the presence of two or more of the Directors, or of one Director and the Secrevary ér

Secretaries, of the Company, who shall attest the sealing thereof ; such attestation on the part of the Secretaries, in the
event of & 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. ]
: : ACCOUNTS. : 2

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 experided 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 necegsary
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. L e .

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

126. Statement of account and balance sheet to be furnished to General Meeting.—At the Ordinary Gensraly
in every year the Directors shall lay before the Company a statement of the profit and loss account fo¥’

. financial yesr, and a balance sheet-sontaining & summary of the property and liabilities of the Company
end of the same period. RS C . i

of the committees appointed by
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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 balangg sheet shall be signed by the Directors.

128. Oopy 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. .

e *
. : : Drvipenps, Bonus, anD® ReEserve Fuxnp. .

129. - Decls of dividend.—The Directors may, with the sanction of the Company in General Meeting, from -
time to time declare & dividend to be paid, and (or) pay a bonus to the Shareholders in proportion to the amount paid on
their shares, bat no dividend or bonus shall be payable except out of nett profits. .

130. . Interém dividend.—The Directors may also, if they think fit, from time to timp and st any time, without

the sanction of a General Meeting, determine on and declard®an interim dividend to be paid, and (or) pay a bonus to the

a

_Bhareholders on account and in anticipation of the dividend on the then current year.

“- _ 143: - Remuneration of Auditors.—The remuneration of the Auditors other than the first shall be fixed by the
" Comvany . General Meeting, and this remuneration may from time to time be varied by a General Meeting. '

.

131. Reserve fund.—Previously to the Directors recommending any dividend they may set aside, out of the profite
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 frem time to time apply such portions 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 shéare 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 surns 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 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 f8r the benefit
of#he Company, and, if the Directors think fit, may be applied in augmentation of the reserve fund.

#37. 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. Joéns-holders other than a firm.—Every dividend or bonus payable in respect of any share held by several

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

AvupIrT.

13?.- Accounts to be audiied.—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 & necessary qualification for an Auditor that he be a
: sholder of the Company, and no Director or officer of the Company shall, during his continuance in office, be eligible.
a8 an Auditor. :

141. Appointment and retirement of Auditors.—The Directors shall appoint the first Auditor or Auditors of th
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 Mgeting after their respective appointments, or until otherwise ordered by a
Geifaral Meeting. . ' : g
=« « 142, Retiring Auditors eligible jfor re-election.—Retiring Auditors shall be eligible for re-election.

" 144. - Casudl vacancy in nuntber of Auditors how filled up.—If any vacancy that may ocour in the office of Auditor.
shall not be supplied at any Ordinary General Meeting, -or if. any casual vacancy shall occur, the Director ghall (subject.

i 6 4he approval of the next Ordinary Genersl Meeting) fill up the vacancy by the appointment of a person who shall hold’

_the office until such meeting. .
4 ' 145, Duty of Auditor.—Every Auditor shall be supplied with a copy of the balance sheet intended to be:laid -
befort the next Ordinary General Meeting, and it shall be his duty to examine the same with the. accounts and vouphers -
relating theréto, and to report thereon to the meeting, generally or specially, as he may think fit. B AL

.7 146. 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. ‘ L d

KN

NoTICES. -
¥47. Notices how authenticated.—Notices from the Company mey be authenticated by the signature (printed or

written) of the Agent or Secret'ﬁry, Agents or Secretaries, or other persons appointed by the Board to do so.
148. Shareholders to register address—Every Shareholder 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 the Company. .
- Serviee 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 his registered address or place of abode ; and aby
notiee 80 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 .
Beeretary or Agents or Secretaries of the Company, their own or some other address in Ceylon. ) )
.. 149. - Notice to joint-holders of shares other than a firm.—All notices directed to be given to Shareholders shall, with -
respect to any share to which persons 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 ghares. : o
.. 180. Date and proof of service.~—~Any notice if served by post shall be deemed to have been served on the day on
which the lotter contsiting the same would in ordinary course of post have been delivered at its address, and in proving
. such service it shall be sufficient to prove that the letter containing the notice was properly addressed and put into a post.
* box or posted at a post office, and the entry in the Company’s books of theleaving or sending by post of any notice at or to.
such address shall be sufficient evidence-thereof, and no further evidence shall be necessary. \ '

-
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151.  Non-resident Shareholders must register addresses in Ceylon.—Every Shareholder residing out of Ceylon shall
name and register in the hooks 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 deemegyto be well served. .If he shall not have named and registered such -
an address, hq shall not be entitled to any notices. = - .- . B : '

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

e o Adprrmamo; o .

152.  Directors may refér disputes to arbitration.—Whenever any questiofiofiother matter whatsoeyer arises in dispute

between the company and any other company or person, the same may. be referréd by -the Directors to arbitration. :

- EviDENCE. PP

153. EHvidence in aciion by Company against Shareholders’—QOn 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 exntered as paid in the books of the Company ; and it shall not b necessary
to prove the registration of the Company, nor the appointment of the Directors who made any call, nor that a quorum
of Directors was present at the Board at which any call was made, nor that the meeting at which any call was made was
duly convened or constituted, nor.any other matter whatsoever, but the proof aforesaid shall be conclusive evidence of
the debt. . . oy

PROVISION BELATIVE To WINDING UP OR DISSOLUTION OF'THE COMPAN!

154. 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 become the purchaser
of the property of the Company or any part thereof, in the event of a winding up or a dissolution, or at any other time
when a sale of the Company’s property or effects or any part thergof shall be made by the Directors under the powers
hereby or under the Ordinance conferred upon them. i . :

155. Distribution.—If the Cormpany 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 repayiitg to the
holders of the ordinary shares the amounts paid up or reckoned as paid up on such ordtinary 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, or reckoned as paid up, on the shares which are held by them resEeﬁtkzely’a}t

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 spegie
any part of the assets of the Company, and may, with their sanction, vest any part of the assets of the Company in trustee
upon such trusts for the benefit of the contributories as the liquidator, with like sanction,-shall think fit. :

Tn witness whereof the subsecribers to the Memorandum of Association have hereto set anll subscribed their names,

at Colombo, this 9th day of December, 1910.
* ' F. L. CLEMENTS.

Tom VILLIERS

F. J. pE SARAM.
Lovuis H. GRUNING.
A. A. WHELAN. -

C. M. GorponN.

Jamrs J. PaRE. -
Witness to the above signatures :

. - EustAce F. DE Sargm, - N
Proctor, Supreme Court, Colombv. ... .

[Second Publicatio
\

.yy ORANDUM OF ASSOCIATION OF THE ARCADIA COCONUT ESTATES, LIMITED.

1 he name of the Company is * THE Arcapia CocoNur EsrAres, LiMiTED.”
2. The registered office of the Company is to be established in Colombo. :
3. ‘The objects for which the Company is to be established are— : .

.

(1) To purchase, take on lease or in exchange, hire, or otherwise acquire any estate or estates, land or lands, -
in the Federated Malay States, the Island of Ceylon, India, or elsewhere, and any right of way,
water rights, and other rights, privileges, 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. -

(2) To hold, use, clear, open, plant, cultivate, work, manage, improve, carry on, and develop the undertaking -
lands, and real and personal, immovable and movable, estates or property and assets of any kind of the

Company, or any part thereof. ' - A

(8) To plant, grow, and produce coconuts, rubber, tea, coffee, cinchona, cacao, cardamoms, rhea, ramis, .
and other natyral products or produce of any kind in the Federated Malay States, the Island of Céylon,,
India, or elsewhere. i : - Ct ]

(4) To treat, cure, prepare, manipulate, submit to any process of manufacture, and render marketable{whether

on account of the Company or others) coconuts, rubber, tea, coffee, or any other such products-of

produce as aforesaid, or any articles or things whatsoever; to buy, sell, export, import, frade,and.deal .

in eoconuts, coconut produce, rubber, tea, coffee, and other products, wares, merchandise, articledpusnid, ~

things of any kind whatsoever, either in a prepared, manufactured, or raw stats; and éither By whole-
sale or retall, - - ST AT

E3
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(5) To carry on in the Federated Malay States, the Island of Ceylon, India, or elsewhere all or any of the
following'businesses, that is to say, planters of coconuts, rubber, tea, coffee, or any other such products or
produce gs aforesaid in all its branches; carriers of passengers and goods by land or by water ; forwarding
agents, merchants, exporters, importers, traders, engineers ; tug owners and wharfingers ; proprietora
of docks; wharves, jetties, piers, warehouses, and boats ; and any other business which can or may

. -~ conveniently be carried on in connection with the above or any of them. ¢

. (6) To'acquire-or establish and carry on any other business, manufacturing, shipping, or otherwise, which can
" "."bes conveniently cartied on in connection with any of the Company’s general business; to apply
- for, purchase, or otherwisé acquire, any patents, brevets d’invention, concessions, and the like, conferring
an exclusive or non-exclusive or limited right to use, or any infofmation as to any invention which may
secm capable of being used for any of the purposes of the Company, or the acquisition of which may
séem 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.

(7) To purchase coconuts, rubber, tea loaf, coffee, and (or) other raw products or produce for manufacture,
.. manipulation, and (or) sale, ’

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

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

- wvessels of any description whatsoever ; to purchase, take in exchange, hire, or otherwise acquire

emd hold vans, omnibuses, carriages, carts, and other vehicles of ‘any description whatsoever ; and

o to purghase, 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 pro-

_ prietors of docks, wharves, jetties, piers, warehouses, and boats; of tug owners and wharfingers; or any
other business which can or may conveniently be carried on in connection with the above respectively.

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

{11) To cultivate, manage, and superintend estates and properties in the Federated Malay States, the Island of

\ Ceylon, India, and elsewhere, and generally to undertake the business of estate agents in the said Island

i of Ceylon, the Federated Malay States, India, 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. . .

(12) To engage, employ, maintain, and dismiss managers, superintendents, assistants, clerks, coolies, and other
gervants and labourers ; 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. .
(13) 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, rebates, and concessions which the Company may think it desirable to obtain, and
to carry out, exercise, and comply with such arrangements, rights, privileges, rebates, and concessions.
(14) To enter into partnership or into any arrangement for sharing profits, union of interest, reciprocal coneession, .
amalgamation or co-operation with any person, 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, to take ®r 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 purposes of acquiring all or any of.the property, rights, and lisbilities
of this Company, or for any other purpose which may seem directf~or.indirectly calculated to benefit
+ *  this Company. s
413) To procure the Company to be registered or established or authorized to do businiess in“the Island of Ceylon,
the Federated Malay States, in India, or elsewhere. I
(16) To lend money on any terms and in any manner and on any security, and in particular on the security of
plantations, factories, growing crops, produce, bills of exchange, promissory notes, bonds, bills of lading,

warrants, stocks, shares, debentures, or book debts, or without any security at all, and. .genera,lly’gto

transact financial business of any kind. ‘ Do
(17) To borrow or raise money for the purposes of the Company, or receive money on deposit at intérest! or
otherwise, and for the purpose of raising or securing money for the performance or discharge of"—a@ny

obligation or 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, irredeemable, or perpetual, secured upon all
or any part of the undertaking, revenue, rights, and properties of the Company, present and future,
including uncalled capital or the unpaid calls of the Company.

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

.. with in connection with any of the Company’s property or rights for the time being,.

(19) To cause or permit any debentures, debenture stock, bonds, mortgages, charges, incumbrances, liens,

" or securities of or belonging to or made or issued by the Company or affecting its property or rights o

any of the terms thereof to be renewed, extended, varied, redeemed, exchanged, transferred, or satisfied,

--a8 shall be thought fit; also to pay off and re-borrow the moneys secured thereby, or any part or
- parts thereof. . : .

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

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

(22) To make, accept, éndorse, and execute” promissory notes, bills of exchange, bills of lading, and other
negotiable and transferable instruments.
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(23) To remunerate any parties for services rendered or to be rendered in placmg or assisting to plaoe eny
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.

(24) To do all oir any of the above things in any part of the world,. as principals, agents, contra,ctors ar

otherwige, or alone or in conjunction with others, or by or through agents, sub-contractors, trustees,

or otherwise, and generally to carry on any business or effeetuate any of the objects of the Company.

(25) To sell, lot, lease, underlease, exchange, surrender, transfer, dehver, 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 cons1dera,tlon .of rents, moneys, or securities for money, sha.res, debentures or securities in any: other'
company, or for any other conmdera:tmn

(26) To pay for any lands and real or personal, immovable or movable, esta.te, 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, ard generally to pay or discharge any consideration Yo be paid or ;given by the Company
in money or in-shares (whether fully paid up or partly paid up) or in debentures, debenture stock, or
obhga,tmns of the Company, or partly in one way and part]y in another, or otherwise howsoever,. w:th

, “power to issue any shares either as fully paid up or partly paid up for such purpose.

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

(28) To distribute among the Shareholders in specie any property of the Company, whSther 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.
(29) To do all such other things as may be necessary, incidental, cOnduclVG, or convement 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 paragraph ‘tré" not
to be limited or restricted by reference to or inference from any other paragraph. e

4, The liability of the Members is limited.

5. The nominal capital of the Company is Two million Rupees (Rs. 2 000,000), divided into Two_ hundred
thousand (200,000) shares of Ten Rupees (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, 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 bé prescribed by the Articles of Association and Regulations of the Company for the time being
or otherwise,

Woe, 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 respectively agree to take the number of shares in theg’capital of

the Company set opposite our respective names :—

&

Number of Shares taken

Names and Addresses of Subscribers. by each Subseriber.

RoserT DavipsoN (by his attorney W. Morg), Colombo .. One
G. C. 8. Hopasox (by his attorney W. Moir), Colombo .. One
Davip Scorr, Colombo .- L e e One
W. Moir, Colombo i . . One
F. J. pE Saram, Colombo L e - One
A. F. PaTErsoN, Colombo . .. One

One

W. R. DoNnaLpsoN, Colombo .o e

Wltness to the above signatures, at Colombo, thls Teunth day of Deeember, 1910:
Evustace F. DE SARAM,
Proctor, Supreme Court, Colombo, Ceylon.

ARTICLES OF ASSOCIATION OF THE ARCADIA COCONUT ESTATES, LIMITED.

Ir is agreed as follows s—
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 specml 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, Interpretatwn clause.—In the interpretation of these presents the following words and expressions shall have
the following meanings, unless such meamngs be inconsistent with, or repugnant to, the subject or context :—
Company.—The word Company ” means the “The Arcadia Coconut KEstates, Limited,” incorpora.ted or -

established by or under the Memorandum of Association to which these Articles are attached
The Ordinance.—The *“-Ordinance ” means and includes “ The Joins 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.
Spectal resolution.—** Special resolutlon ** hag the meaning assigned thereto by * the Ordinance.” :
These presents.— These presents ” means and includes the Memora.ndum of Assocla.tlon and the Arhcles of

Association of the Company from time to time in force.
Capital.—* Capital ” means the capital for the time being raised or authonzed to be ra.lsed for the pu1poses Of the

Company. ,
Shares,—* Shares ”” means the shares from time to time inte which the capital of the Company may be divided, .
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ikareholder. * Shareholder > means a Shareholder of the Company.
) resence or present.—** Presence or present ”’.ab a meetm means presence or present person. b T
attorney duly authorized. P 8 P P P allx or by proxy ot by
" Directors,—"" Du‘ectors *’ means the Direotors for the txme bemg of the Company or (as the case ma.y be) the Directors
agsembled at & Boax:d. )
Board.— Board >’ means a meeting of the Dn:ectors or (a.s the con’oexb may require) the Dlreotors a.ssembled at a“
Board Mesting, getang bhrough at least a quorum of their body in the exercise of a.uthorlty duly given to them. - :
. ' Persons ' Persons ’’ ‘'means partnerships, associations,’ corpora.tmns X ompaples umncorporated or. mcorporated
"by Ogdinance and:registration, as well as individnals. = . . : ,
Office~“0Office ” means the registered office fof the txma ‘being:
. Seal,—¥:Seal ” means the common: seal for the txme‘be /o th
Month.— Month means & calendar month. =
Writing.—* Writing ” means printed matter or. prmt as well a8 wntmg
Singular and plural number.—Words importing tH8- smgu.’!a.r number only include the plural, and vice versd. g
Mazculine and feminine gender.—-Words unporﬁng the masmﬂme gonder only include the feminine, and vice verad -

the Compa.ny

Busnmss.

: 8. Comgpemcement of busmesa.——The Oompany may proceed to carry out the obgects for which it is estabhshed »
and_t0 employ and apply its capital as soon after the registration of the Company as the Directors in their discretion shall«
think fit; and notmthstandmg that the whole of the shares shall not have been subscribed, applied for, or allotted;:
they shall do so as soor®s in the judgment of the Directors & sufficient number of shares shall have been subscribed or:
applied for. ;

PP 6. Business to be carried on by Direciors.—The business of the Company shall be carried on by or under the
management or dn'ectnon of the Directors and subject only to the control of General Meetings, in accordance w1th thesar:
presents. .

CAPITAL.

© . Zgom'mal oa@ztal —The nominal capital of the Company is Two million Rupees (Rs. 2,000,000), divided mto Two»
hundredr thousand shares of Ten Rupees (Rs. 10) each. :
8. Arrangement on issue ofshares.~—The Company may call up the balance oapital whenever the Directors shall®

think fit, and may make arrangements on the issue of shares for a difference between the holders of such shares inthe :
amount of calls to be paid, and the time of payment of such calls. :
* "8, Payment of amount of shares by instalments.—If by the conditions of allotment of any share the whole or- -
of the amount thereof shall be payable by instalments, every such instalment shall, when dus, be paid to the Company by:
the holder of the share. :

- 10. . Increast or reduction of capital.—The Company in General Meeting may, by specml resolution from time :
“time, increase the capital by creation of new shares of such amount per share and in the aggregate, and with such special :
preforential, deferred, qualified, or other rights, privileges, or conditions attached thereto as such resolution shall diree:
ang the dompa.ny in General Moeting may by special resolution reduce the capital as such special resolution shall direc
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 preferen

" deferred, qualified, special, or other rights, privileges, or conditions attached thereto, as the General Meeting- resolving

the creation thereof or any otherGeneral Meeting of the Company shall direct ; and if no direction be given, as the Direct

shall determine, and in particular such shares may be issued with a preferentml or qualified- right to the dlwdends a.nd
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 meetmg thats
sanctions the increase of capital, all new shares shall be offered to the Shareholders in proportion to the existing' shares:
held by them, such offer shall beé made by notice specifying the number ofshares to which the Shareholder is enfitledZ
'and limiting a time within which the offer, if not accepted, will be deemed to be declined, and after the expiration ofsuclh=

. tim#,or on the receipt of an intimation from the Shareholder to whom such notice is given that he declines to acceptﬁh
shares offered, the same shall be disposed of in guch manner as the Directors may determine. Provided that the Direv
-apdy, ab their discretion, allot such new shares or any portion of them in payment for any estates or lands or other pro
perty purchased or acquired by the Company w1thout first offering such shares to the reglstered Shareholders for the
‘time being of the Company.
E 13, Same as original copital.—Excépt so far as otherwise provided by the conditions of issue or by these presontsi,,
any capital raised by the creation of new shares shall be considered part of the original capital, and shall be subject to thez
- provisions herein contained with reference to the payments of calls and.instalments, transfer, transmission, forfethé
lien, sun-ender, and otherwise.

~" - : - SHARES.

. " 14.  Issue—~The shares, except where otherwise provided, shall be allotted at the discretion of and by the Dlreétot
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 Shares
holders for the time being of the Company as nearly as possible in proportion to the shares already held by them#and suchs
shares as shall not be accepted by the Shareholder or Shareholders to whom the shares shall have been offered within th
-time specified in thét behalf by the Directors may be dispesed of by the Directors in such manner as they think ‘mos
“beéneficial to-he Comipany; provided also that the Directors may at their discretion allot any shares in payments fors

s or lands or other property purchased or acquired by the Company without first offering such shares to th

}:rp,reholders for the time being of the C‘ompany ,

eptance.—Every person taking any share in the Company shall testify. his acceptance thereof by wntmg‘,

in éugh form as the Compa,ny from time to time directs.

’*i-
‘bya ﬁrm.—-—Shares may be registered in the name of a firm, and any partner of the firm or agen§
taeiinme of the firm shall be entitled to vote and to give proxies,

‘more per.som -not n partnersth.—-—Shares may be registered in the name of two or mo

persons not in pa p

19, Oné of Josiky
votei—Any one of the Join
respect of such share ; bﬁf»o

% a firm may give receipts ; only one of 7mnt—holdera resident ¢n Ceylon entzded tf;
bare other than a firm may givgefiectual teceipts for any dividends payable z.i%g
int Shareholders shall be entitled to the right.of voting and of giving pro
efred on & sole Shareholder, and if the joint-holders cannot arrange amongii&
xies and exercise such other rights and powers conferred on a sole Shareholder,
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the Shareholder whose name stands first on the register of shares shall vote or give proxies and exercise thoée,rights and-
powers ; provided, however, that in the event of such first registered Shareholder being absent from the Island, the first
registered Sharebolder then resident in Ceylon shall vote or give proxies and exercise all such rights and powers as aforesaid,

20. Survivor of joint-holder, other than a firm, only révegnized.—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 shiall be the only person or persons recognized. by
the Company as having any title to, or interest in, such shares, R D I

21. The joint-holders of a share shall be severally as well as j
calls due in respect of such share. - ' R SR S e T :

22. Company not bound io recognize any interpst in share other than.that of registered holder or of any person under
clause 38.—The Company shall not be bound to recognize (even though having netice of) any: contingent, future, partial,
or equitable interest in the nature of a trust or otherwise in a‘% b
any absolute right thereto in the person from time to time registered as the holder thereof, anid exdept also the right of any
person under clause 38 to become*a Shareholder ih respect of any share, + =« -: .~ st Lo

23. Certificates.—The certificates of shares shall be issued Undef the seal of‘the Company. * K

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

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 caygelled, 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 Dirgetors may
deem adequate being given, a new certificate in lieu thereof shall be given to the person entitled tg such lost or destroyed
certificate. A sum of fifty cents shall be payable for such new dertificate. :

26. Certificate to be delivered to the first named of joint-holders not a firm.—The certificate of shares registered in the
name of two or more persons not & firm shall be delivered to the person first named on the register, S

#e

TRANSFER OF SHARES.

27.  Hxercise of rights—No person shall exercise any rights of a member until his name shall have been entei'ed in
the Register of Members and he shall have paid all calls and other moneys for the time being payable on every sharé in the
Company held by him. | ’ o

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

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

80. 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 instrument of transfer of any share shall be signed both by the transferor and
. transferee, and the transferor shall be deemed to remain the holder of such share until the name of the transferee is entered
in the register in respect thereof. . .

32. Boord may decline to register transfers.—The Board may, at their own absolute and uncontrolled discretion,
decline to register any transfer of shares by & 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. T

" 83,  Not bound to state reason.—In no case shall a Shareholder or proposed transleree 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 préve the title of the transferor, and a fee
of Rs. 2, or such other sum as the Directors shall from time to time det8mine, 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 Shareholder and retain
the instrument of transfer. . - . )

35. Directors may authorize regisiration of transferees.—The Directors may, by such means as they shall ddem
expedient, authorize the r

for that purpose. o
36. Directors not bound to inquire as to validity of transfer—In no case shall the Directors be bound t¢ inquire into

the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming a transfer of any

share in accordance with these Articles ; and whether they abstain from so inquiring, or do so inquire and are misled, the .

transferor shall have no claim whatsoever upon the Company in respect of the share, except for the dividends previously

declared in respect thereof, but, if at all, upon i 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 & dividend is gieclgred, for the
three days next ensuing the meeting ; also at such other times as the Directors mey decide, not exceeding in the whole

twenty-one days in any one year,
TRANSMISSION OF SHARES,

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

39. Registration of persons entitled to shares otherwise than by transfer.——Any guardian of any infant $hareholder,
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 eniiqled, subject to the provisions herein contained, to be registered
as & Shareholder in respect of such shares on payment of afee of Rs. 2 ; or may, subject to the regulations as to transfers
hereinbefore contained, transfer the same to some other person. >

40. Failing such regisiration, 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 after
the event on the happening of which his title shall accrue, be registered in respect of such share, or if in the case of the death
of any Shareholder no person shall, within twelve calendar months after such death, be registered as a Shareholder in-
respect of the shares of such deceased Shareholder, the Company may sell such shares, either by public auction or private.
céntract, and give a receipt for the purchase.money, and the purchaser shall be entitled to be registered in respect of suth:
share, and shall not be bound to inquire whethe®he events have happened which entitled the Compamy,td'ssll the:§=me:;.
the nett procceds of such sale, after deducting all expenses and all moneys in respect of which the Gompaay iy entitled to a

lien on the shares so sold, shall be paid to the person entitled thereto. ’ e Lo S S

ointly hablefor tléé payment of all instalments and~-

*,

‘share, or .any other. right in respéct of any share, except .
of

egistration of transferees as Shareholders without the necessity of any meeting of the Directors
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SHARES (SURRENDER AND FORFEITURE).

Co 41. The Directors may accept surrender of. shares.—The Directors may accept, in the name and for the benefit of the

mpany, and npon such texms and conditions as may be agreed upon, a surrender of the shares of Shareholders who may"
" be desirous c}f retiring from the Company. S . .

. 42. If call oranstalment be not paid, notice to be given to Shareholder.—If any Shareholder fails to pay any call or in~

, S‘}a]ment on Vor,befqne the day appointed for the paythent of the same, the Di;ectorsymay at any time theré)a,f{er, guring' su?:;x‘

time as the-calPor @sta].ment remains unpaid, serve a notice on such Shareholder or his executors or administrators’or the

trustee or gssignee 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 notice.—The notice shall name a day (not.peing 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,4ime and at the place appointed, the shares in respect of which’
the call was made or jnstalment is payable will be liable o be forfeited.

In default of payment, share tobe forfeited.—IE the requisition of such notice as aforesaid be not complied with, every
or i?ny share or shares in respect of which guch notice has been given may at any time thereafter, before payment of calls
:l;a lzls;faln;ent, with interest and expenses due in respect thereof, be declared forfeited by a resolution of the Board to.

effect. . .

Shareholder still liable to pay money owing at time of forfeiture.—Any Shareholder whose shares have been so declared
forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the Company all calls, instalments, interesfy.
and expenses owing upon or in respect of such shares at the time of the forfeiture, together with interest thereon from.the

- time cg forfeiture until payment at 9 per cent. per annum, and the Directors may enforce the payment thereof if they
- think fit. - * : -
= 48. 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 proceeds thereof, and all other
rights incident to the share, except only sueh of those rights (if any) as by these presents are expressly saved.

45. Certificate or 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 swrrender or forfeiture; 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 ; such purchaser shall thereupon be deemed the holder of such share, discharged
from all calls due prior to such purchase ; and he shall not be bound to see to the application of the purchase money, nor
ghall his title to sych share be affected by any irregularity in the proceedings in reference to such forfeiture or sale. o
: Forfeiture may be remiited.—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 sums3.
wherein 'default.in payment had been made, but no share bona fide sold, 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 on&, 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. The Directors may decline to register any transfer of shares
-subject to such charge or lien. }

47. ILien how made available.—Such charge or lien may be made available by a sale of all or any of the shares subject:
to it, provided that no such sale shall be made except under a resolution of the Directors and until notice in writing shall have’
been given to the indebted Shareholder or his executors or administrators, or the assignee or trustee in his bankruptey,
requiring him or them to pay the amount for the time being due to the Company, and default shall have been made for
twenty-eight days from such notice in paying the sum thereby required to be paid. Should the Shareholder over whose
sharg thie lien exists be in England or elsewhere abroad, sixty days’ notice shall be allowed him. 5

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 engagernents, and the residue (if any) paid
to such Shareholder or his representatives. o

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

~ 80. 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
titlo to such shares. .-

PrererENCE 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, orany such
. other special privilege or advantage over any shares previously issued or then about to be issued (other than shares issued
with & preference), or at such a premium, or with such deferred rights as compared with any shares previously issued or
then about to be issued, or subject to any such conditions or provisions, and with any such right or without any right of
voting, and generally on such terms as the Company may from time to time by special resolution determine.” :
62.  Resolution affecting o particular class of shares.—If at any time by the issue of preference shares or otherwise
the capital i§ divided into shares of different classes, then the holders of any class of shares may, by an extraordinary resolu-
tion passed at a m.eeting of such holders, consent, on behalf of all the holders of shares of the class, to the issue or creation
of any shares ranking equally therewith, or having any priority thereto, or to the abandonment of any preference or priority
or of any accruéd dividerid, or the reduction for any time or permanently of the dividends payable thereon,.or to
scheme for the reduction of the Company’s capital affecting the class of shares ; and such resolution shall be binding upon
all the holders of shares of the class; provided that this Article shall not be read as implying the necessity for such consent
in any case in which but for this Article the object of the resolutions could have been effected without it,

e
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53. Mecting 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, énd 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. . o '
> o - Caris, .
. 84, Directors may make calls.—The Directors may from time to time make such calls as they think fit upon the.
registered holders of shares in respect of moneys unpaid thereon, and not by the conditions of allotment made payable at
fixed times ; and each Shareholder shall pay the amount of every call so made on him to the persons and at the times and
pleces 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, timne when made.—A call shall be deemed to haveﬁee‘n 'ma/de at the time when the resolytion suthorizing the

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

Egtension of time for payment of call.—The Directors shall have power in their absolute discretion to give time to any

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

56. Paymenis in anticipation of calls.—The Directors may at their discretion and upon such terms ag they think fit -
receive from any Shareholders willing to advance the same all or any part of the amount of his shares beyond the sum
actually called up. .

" BorrowiNG PowERs.

87. Power to borrow.—The Directors shall have power to procure from time to time, in the usual course
of business, such temporary advances on the produce in hand or in the future to be obtained from the Com-
pany’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, plantations, of other-
wise. Algo from time to time at their discretion to borrow or raise from thé 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 féspect of moneys
80 borrowed or raised shall not, without the sanction of a General Meeting, exceed the sum of One Hundred thousand
(Rs. 100,000). With the sanction of a General Mesting the Directors shall be entitled to borrow stich further sum
or sums, and at such rate of interest as such meeting shall determine. The Directors may, for the purpose of securing the
repayment of any such sum or sums of money so borrowed or raised, create and issue any 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 endorseon 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 & 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 priviloges as to redemption, surrender, drawings, allotment of shares, or otherwise. Every
debenture or other instrument issued by the Company for securing the payment of money. may be so framed that the
moneys thereby secured shall be assignable free from any equities between the Company and the person to whom the
same may be issued. A declaration under the Company’s seal contained in or endorsed upon any of the documents
mentioned in this Article and subscribed by two or more of the DireGtors, 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 thas it was so granted.

MEeETINGS.

58. First General Mecting.—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. Subsequent General Meetings.—Subsequent General Meetings shall be held once in every year at such time and
place as maybe 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. o ’

60. Ordinary and Extraordinary Qeneral Meetings.—The General Meetings mentioned in the last preceding clause
shall be called Ordinary Geeneral Meetings ; all other meetings of the Company shall be called Extraordinary General Meetings.

61. Eatraordinary 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 one-seventh of the issued capital and entitled to vote.

62. Regquisition of Shareholders to state object of meeting ; on receipt of requisition, Directors to call meeting, and in
default Sharcholders 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 General Meeting, to be held at such place and at
such time as the Shareholders convening the meeting may themselves fix.

63. Notice of resolution.—Any Shareholder may, on giving not legs than ten days’ 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 meeting to be given.—Seven days’ notice at least of every General Meeting, Ordinary or
Extraordinery, 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 Gozette, 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 proceedipﬁgs at any General Meeting.

65. Business requiring and not requiring notéfication.—Every Ordinary General Meeting shall be competent, without
special notice having been given of the purposes for which it is convened,or of the businessto be transacted thereat, to
receive and discuss any report and any account presented thereto by the Directors, to pass resolutions in sppmval‘ﬁg!
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dlsap‘proval thereof, to declare d:wdends, to elect Directors and Auditors retlrmg in fotation; and to fix'the remuneratmn
of the Auditors; aﬁ&ashﬂl algo be cbmpetent to enter upon, discuss, and transact any business whatever of whmh specla,l
mention shall higy ah e én in the'notice Gr nbtices upon: which the meeting was convened.

66. Hher igsmesa to be given,—With thé exesptions mentioned in the foregomg‘Artwles as to the busmess
which may,’ i‘Ordinary General Meetings without notice, no General Meeting, Ordinary or Extrao:
shall be ca er upon, discuss, of transact any business which has not been specially mentloned in the hotwa

{ib-9as convened.

» b8 présent.~~No business shall be transacted aﬁ an: ydGenér Meet.mg, except the declé.ra.bmn of a-
¥l by a report of the Directors or the olection of & Gh » unless there shall be present in personx
ont of the-business three or more Sharehgld“" "‘emtltled to vote or persons holding proxies from

. iyéquomm not prcsent, meeting to be d@.fsolwd Wmed‘, adgoumd meeting to transact business.—If at the
empn‘atmn ‘of half an hour from the time app()mte far'the tm githe required number of Shareholders shall not be present?
- at the mesting, the meeting; if convened by or upon th@ﬂqmmtlon of Shareholders, shall be dissolved, but in any other case;
“it-shall stand ddjourned; to the same day in the next week at thé same time and place; and if at such adjourned meeting a;
guotum ‘is not apilr:(sient, those Sha.reholders who are present sha.ll be' a quorum, and may transact the business for which t.he*
2 Was ¢ ..

69 Chairman of Directors or a szrector to be C’hmrman of General Meeting ; sn case of their absence or refusal a Sllareﬁ
kolder may act.—The Chairman (if any) of the Directors shall be entitled to take the chair at every. General Meeting, whether*
Ordinary or Extraordinary ; but if there be no Chairman, or if at any meeting he shall not be present within 15 minutgs:
%fteg the time appointed for holding such meeting, or if he shall refuse to take the chair, the Shareholders shall cltoo, g%
.another Director as Chairman ; and if no Directors be present, or if all the Directors present decline to take the chau-, the%
the Bhareholders present shaf¥ choose one of their number to be Chairman.
~ = 70. Business confined o election of Chairman while chair vacant.—No business shall be discussed at any General
Meooting except the election of a Chairman whilst the chair is vacant.

lng Chairman with consent may adjourn meeting.—The Chairman} thh the consent’of the meeting, may adjourn any»-
meeting from, timpe to time and from placé to place ; but no business shall be transacted at any adjourned mee other;
Jhan the business left unfinished at tho meeting from "which the adjournment took place, unless due notice shall be given. -:
12 Minutes of¥General Meetings—Minutes of the proceedings of every Goneral Meeting, whether Ordinary or Extra--
%-shall be entered in a book to be kept for that purpose, and shall when so entered be signed as soon as practicable
g th airman of the same meeting or by the Chairman of the succeeding meeting, and the same when so entergd and
mgned shall be evidence of all such proceedings and of the proper election of the Chairman,
..
‘ ’ - Voring a7 MEETINGS.

7 3 Votes —At any meeting every resolution shall be decided by the votes of the Shareholders present in person,

or b roxy or by attorney duly appointed. In case there shall be an equality of votes the Chairman at such meeting™

& ghtitled o give a oasting vote in addition to the vote to which he may be entitled as a Shareholder-and proxy
and attorney ; and uuless a poll be immediately demanded in writing by some Shareholder present at the meeting and entitlod:
to vote, & declaration by the Chairman that a resolution has been carried, and an entry to that effectin the Minute Book
o the Company, shall be sufficient evidence of the fact without proof of the number of votes recorded in favour%f or agamst
Snch 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
®hairman shall direct, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll w
“demanded. The demand of & poll shall not prevent the continuance of a meeting for the transaction of any busmesa othet
than the question on which a-poll has been demanded.

.18 Poll how taken.—If at any meeting a poll be demanded by notice in writing signed by some Sharehold

ent at the meeting and entitled to vote, which notico shall be delivered during the meeting to the Chairman, the meetin
ﬁaﬂ if necessary, be adjourned, and the poll shall be taken at sueh time and in such a manner as the Ohau'man shal%
. dizect; and in such ease every Shareholder shall have the number of votes t0 which he may be entitled as hereinaftér pr
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
havgbeen demandeg shall be entitled to a easting vote in addition to any votes to which he may be entitled as a Shareholde
“andl proxy-and attorney, and the result of such poll shall be deemed to be the resolution of the Company in such/meéeting. ==
. 76.. No poll on election of Chairman or on question of adjournment.—No poll shall be demanded on the election o'f 2
& Chedrmsngof the meeting or on any quéstion of adjournment. :
¥ - <77 . Number of votes to which Shareholder entitled.—On a show of hands every Shareholder present in person of b
rdky ortittorney 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 ©3:
- bne hundred shares ; he shall have an additional vote for every fifty shares held by him beyond the first one” hundred &
shares up to three hundred shares ; an additional vote for every hundred shares beyond the first three hundred shares u;
1o éne-thousand shares ; an additional vote for every two hundred shares beyond the first one thousand shares up tg3
“five thousénd shares ; and an additional vote for every three hundred shares beyond the first five thousand shares:;
- When voting ona resolutlon involving the winding up of the Company, every Shareholder shall have one vote for ever
“gharé held by him ; but no such resolution shall be deemed to be carried unless passed by three-fourths in number an
- value of ench Shareholders of the Company for the time being entitled to vote as may be present in pérson or b¥
gtut]’yxx or by attorney at any meetmg of which notice specifying the intention to propose such resolution has bee 5%
iven, E
; kgl78. Guardian of infant,® &'c “when not entitled to vote.—The parent or guardian of an infant ‘Sharcholder, tk
ymittee or other légal guardian of any lunatic Shareholder, the husband of any female Bhareholder not entitled
het iharesas separate estate, and the executor or administrator of any deceased Shareholder, or any one of such persons ag
e roanid, f moré than one, shall not be entitled to vote in the place of such infant, lunatic, femsle, or decea.sed perso
* unlogd s person: shall have been registored as a Shareholder. :
79 ‘oting in person or by provy.—Votes may be given either personally or by proxy or attorney duly authoriz ;
Shareholder not to be appointed- proxy.—No person shall be appointed a proxy who is not a Sharehol
¥, but the attorney of a Shareholder, even ‘though not himself a Shareho}der of the Company, may reprs
; 'elpd &% sny meeting of the Company
grrear &r not registered at least three months previous to the meeting not to vote—No Shérehbld 3
01 quak at any General Meeting unless all calls due from him on his shares, or any of them, shall
have béen paid ; aid’no Sh&! older other than the trustee or assignee of a bayjgrupt or représentatlve of & deceased S| h,
holder, or person acyuiring by miarriage; shall be entitled to vote or speak at any meeting held after the ex‘plr$on of
months from the registrati ompany, in respect of or as the holder of any share which he has acquire
- unless }ie has boen at least three'inonths. -previously to. the time of holding the meeting at which he proposss to vote o
%ﬂ‘ﬂy registored as the holder of the:share in respect of which he claims to vote or spea-k«

EE

shall be entftle& t0
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¢ . 82. Prowy o 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 & corporation, it shall be under the common seal of such corporation.
* 83 When proxy. to be deposited.—The instrument appointing & 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 persan
s named in such instrument proposes to vote. . . . » ‘ )
. ¢ 84.. Form of prowy.—The instrument appointing & proxy may.be in the following form :~ _

= The Arcadia Coconut Estates, Limited. .. . )
, 4 » of +—appoint - » Of ————— (a Shareholder in the Company), as my proxy, tc
represent.me and to vote for me and on my behalf at the Ordinary (or Extraordinary, as the cdse 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 :vhi_qh rhiay bé taken in consequence thereof.. T,

. As witness my hand this ——-————-—_da.y of —————, Ope-thousand Nine hundred and —*—

. . + - &

85. Objection to validity of vote to be made at the meeting or poll.—No objection shall be mage to the validity of any
vote (whether given personally or by proxy or by attorney) except at the meeting or poll at which%uch 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. , o

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

»
€

. DIREOTORS.

. 87.  Number of Directors.—The number of Directors shall never be less than three 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 Directgrshall be his holding shares in the Company,
whether fully paid up or partly paid up, of the total nominal value of at least Five thousand Rupees (Rs. §,200), and
upon which, in the case of partly paid up shares, all calls for the time being shall have been p&g‘d; and this qualification
shall apply as well to the first Directors as to all future Directors. As a remuneration for gheir services, the Directors.
shall be entitled to appropriate & sum not exceeding Five thousanid Rupees (Rs. 5,000)' anhually, to ‘be divided
among them in such manmer as they may determine, but the Company in General Meeting may at any time'@lter the
amount of such remuneration for the future, and such remuneration shallnot 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—Thae first Directors shall be the Hon, Mr. E. Rosling,
the Hon, Mr. W. H. Figg, Mr. Robert Davidson, Mr. Joseph Fraser, and the Hon. Sir Stanley Bois, who shall hold office
$ill the First Ordinary General Meeting of the Company, when they shall all retire, but shall be eligible forre-election.

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 Company’s ~~*~%es for such time
and on such terms as the Directors may determine or fix by agreement with the person or persons aj ted to the office;
and they may from time to time revoke such appointment and appoint another or other Secretary, ging Directdr or
Managing Directors, and (or) Visiting Agent or Agents," Superintendent or Superintendents, an » Directors may |
impose and confer on the Managing Director or Managing Directors all or any duties and powers that Lugnt be imposed-or .
conferred on any Manager of the Company. If any Director shall be called upon to perform any exfra 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 & lump sum of money, as they shall think fit. .

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

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

93. Duration of office of Director appointed fo vacancy.—Any casual vacancy occurring in the number of Difeetors -
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 the Ordinary General Me
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, Fourth, and Fifth
General Meetings shall, unless the Directors otherwise arrange among themselves, be determined by ballot; in every
subsequent year the Directors to retire shall be those who have beén longest in office. ¥4

'98.  Resiring Directors eligible for re-election.—Retiring Directors shall be eligible for re-election. «

N 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 éncreased or reduced.—The Directors, subject to the approval of a General Meeting,
may from time to time at any time subsequent to the Seeond Ordinary General Meeting increase or reduce the number of
Directors, and may also, subject to the like approval, determine in what rotasion such ircreased or reduced number is to
go out of office. } ) g - ,

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

} 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 be vacated—

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

: tendent, or Secretary under the Company.

() 1f he becomes bankrupt gr insolvent, suspends payment, files s petition for the liquidation of his affairsy;

¢ or compounds with hi® creditors. . A

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

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

(e) If he is concerned or participates in the profits of any contract with. or work deisé:fory-the Company.
1w ¢ . B4

w

e?ing in every
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Exceptions.—But the;above rule shall be subject to the following exceptions :—That no Director shall vacate his
office by reason of his-being-# member of any corporation, company, or firm which has entered into any contract with,
or done any work fi g:tjpmpany of which he is g Director, or by his being agent, or secretary, or progtor, or by his being
® member of a, fif ‘ake agents, or secretaries, or proctors of the Company 3 mevertheless, he shall ot vote in respect
of any contraet mhysiness jn which he may be personally interested. . . . L

102, sy wémoved and successors appointed.—The Company may, by a'sgécial*resolﬁtipn, remove any
Director be: ration of his period of office, and may, by an ordinary regolution, appoint another person in his
stead.s. T o ‘appointed shall hold office only during suph;tir%?,vas: 1e. Director in whose place he is appotnted

-

me, if he had not been removed.

ty ‘to Direetors and others for their own oots -and f & of othe‘rs.—’-—Every Directory, or officer, and his
d pdministrators shall be indemnified by the Company, from all losses and expenses ineurred by him
bout the discharge of his respective duties; exdept such as happen from his respective wilful acts or
defaults s :and #io Director or 6fficer, nor the heirs, executor’ gor:administrators of any Director or officer, shall be liable for
_ any othér Director®r officer, or foi joining in any vecsipt, or other acts of conformity, or for any loss or expense happening
to thg Company by the insuffitiency or deficiency of fitle to'any property acquired for or on behalf of the Company, or for
-the insufficieniy or g,eﬁcieﬁcy of any security in or upon which any of the moneys of the Company shall be invested, or for any
. loss or démage arising from the bankruptey, insolvency, or tortious act of any person with whom any moneys, secyrities,
or effegts shall be deposited, or for sny other loss, damage, or misfortune whatsoever which shall happen in the execution
* of-phe’ duties of his office ar 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, unpaid on their shares.—No contributios
_shall be required from'any present or past Director or Manager exceeding the amount, if any, unpaid on the sharegin
respedt of which he is liable as a present or past Shareholder. o

; Powrrs oF DIRECTORS. CREO

105. Th& business of the Company sha]l be managed by the Directors, either by themselves or through a Managing
Directon'",*ar with the assistance of an agent or agents and secretary or secretarieg of the Company, to be appointed by the
Directors for such a period and on such terrds 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

re’gisﬁrabion ‘of thetCompeny, and in connection with the placing of the shares of the Company, and in and about the

- .valuation, purchase, lease d acquisition of any lands, estates, or property, and the opening, clearing, plapting, and -

cxﬂtivatﬁ) thereof, and in or about the working and business of the Company. -

. 186. “The Directors shall have power to purchase, take on lease or in exchange, or otherwise acquire for the Company -
any.estate or estatesy land or lands, property, rights, options, or privileges which the Company is authorized to acquira at
‘Buch 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

" a8 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

*s other Servahts for such period or periods, apd with such remuneration, and at such salaries, and upon such terms and -

. conditions as they may consider advisable, and may. pay the expemses occasioned thereby out of the funds of they

Company, and may from time to time remove or suspend all or any of the managers, agents, secretaries, treasurers, -

- '‘aceguntants, and other officers, visiting agents, inspectors, superintendents, clerks, artizans, labourers, and other”

* sepvants, for such reasons as they may think proper and advisable, and without assigning any cause. Co ks

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

"%« t¥'%ssist in carrying on or protecting the business of the Company, on such terms as they may consider proper,-and fre

*time to time to revoke such appointment. R
108. 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, endorseé,-
sign .and execute cheques, bills of exchange, promissory notes, bills of lading, receipts, contracts, agreements, honds,

mbrigages, proxies to any proctor or proctors, and other documents on behalf of and to further the interests of the

.. ‘Company. o : R

u 1(})79. It shall be lawful for the Directors, if authorized so to do by the Shareholders in General Meeting,. ﬁ

‘arrangp. terms for the amalgamation of the Compamy 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 Directegps shall think fit ; and the Directors shall have power to do all such things as may be necessary for carrying :
‘such  smalgamation, sale, or other disposition into effect so far as a resolution or a special resolution of the Company
is not' by 18w 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. c

. * _ 110. The Directors shall carry on the business of, the Company in such manner as they may think most expedient; ;.

- . and in.addition¥ the powers and authorities by any Ordinance or by these presents expressly conferred on them, they tnay

- <" exérdise all such ers, give all such consents, make all such arrangements, appoint all such agents, managers, secretaries,.
“ftreasyrers, ‘accountants, and other officers, clerks, assistants, artizans, and workers, and gererally do all such acts andf

" /things as are or.shall be by any Ordinance and by these presents directed and authorized to be exércised, given, made,"
~ot'done by the.Company, and are not by any Ordinance or by these presents required to be exercised or done by the

Comdpany'in General Meeting, subject, nevgrtheless, to the provisions of any such Ordinance and ‘of these presents and’

.%o such regulations and provisions (if any) is may from time to time be preseribed by the Company in General Meeting ;
' buﬁ‘xié:'reiﬂa,tion made by the Company in General Meeting shall invalidate any prior act of the Board which would have

- .béen valid if such regulation had not been made. The generality of the powers conferred by any clause in these presents
' e Dirgctors shall not be taken to be limited by any clause conferring any special or expressed power. o
3, “Tn furtherance, and not in limitation of, and without prejudice to, the general powers conferred or implied
i {ediﬁg clause, and of the other powers conferred by these presents, it is hereby expressly declared that the

7

have the powers following, that is to say :— , , :
. stitute, conduct, defend, compound, or abandon any action, suit, prosecution, or legal proceedings;
‘and against the Company, or its officers, or otherwise concerning the affairs of the Company, and,
to.compound and allow time for payment. or satisfactionsof any debts due, and of any claims ani
by and against the Company. ‘
iy ‘,ﬁr demands by or a'gaingﬁ the Company to arbitration, and observe and perform thy

‘%‘?@Pf’é’" releases, and other discharges for ragney payable to the Compan ‘,a»nd f*
&,ﬁléﬁompaﬂy . : ( , * P
vany in all matters relating to bankrupts and insolvents with power to accept:

P -

 liquidator, inspector, or any#imilar office. L

Lo

' (4) To act on behal
g . 'the office.of"
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(5) To invest gny of the moneys of the Company which the Directors may consider not immediately required
for the puposes thereof, upon such securities and in such manner as they may think fit. and so that
they shall tiot be restricted to such securities as are permissible to trustees without special powers, and

. from time to time to vary orrelease such investments.™ . , o

(6) From time to time to provide for the management of the affairs of thexCompany abroad in such manner

_.a5 they think fit, 'to establish any local boards or agenecies for managing any of the atfairs of the
Company abroad, snd to aéppoint ady persors to be members of -such local board, or any manager ‘or
\ agents, and to fix fheirn remuneration. . FSTE o o . N

(7) From time to time atd at any time to delegate to any.one or more of 1th§;1)ireetors of the Company for
thé time Being, or'any other person or company for the‘time being, residing or cartying on business in
Ceylon or elsewhere, all or any of the powers hereby made-exercisable Ry the Directors, except those
relating to sheres and any’ others as to which special provisions inconsigtent with such delegation are
herein contaiped ; and they shall have polver to fix thé remuneration, of and st any time to remove such
Director -or other persom or company, and to apnul orévary any ‘Such delegation. They shall not,
however, be entitled to delegate any powers of borrowing or charging the prgperty of the Company to
any Agent of the Company or other person, except by instrument in writing, 'W%!i)ch shall specifically state
the extent to which such powers mey be used by the person or persons to whom they are so delegated,

and compliance therewith shall be a condition precédent to the exercise of these powers.

‘ PROCEEDINGS OF DIRECTORS. -

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

1138. A Director may summon meetings of Directors,—A Director may at any time summon a meeting of Directors.

114. Who is lo 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 & 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 cage the Directors present
shall choose one of their number to be Chairman of such meeting,

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

' 116. Board may appoint committees—The Board may delegate any of their powers to cordmittees consisping 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
oxercise of the powers delegated to it, conform to all such regulations as may be prescribed by the Board. All actg done
by any such committee, in conformity with such regulations and in the fulfilment of the purposes of their appointment, ,
but not otherwise, shall have the like force and effect as if done by the Board.

©117. Acts of Board or commitice valid notwithstanding informal appointment.—The acts of the Board or of any
committee appointed by the Board shall, notwithstanding any vacancy in the Board or tommittee or defect in the
appointment of any Director ox of any member of the committee, be as valid as if no sqeh vacancy or defect had exiSted, -
and as if every person had been duly appointed, provided the same be done before the discovery of the defect. ...

118. Regulation of proceedings of commiitees.—The meetings and proceedings of such committees shall be governgd " .
by the provisions herein contained for regulating the meetings and proceedings of Directors, so far as the same are applicablo .
thereto, and are not superseded by the express terms of the appointment of such committee respectively, or any regulation

~

imposed by the Board. , : .. .
119. Resolution in writing by oll the Directors as valid as if passed at a meeting of Directors.—A resolution in writing
signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the Directors duly cailed

and constituted. o . o
) 120. Minutes of proceedings of the Company and the Directors to be recorded.—The Directors shall cause minutes to be -
madse in books to be provided for the purpose of the following matters, videlicet :—
(@) Of all appointments of officers and committees made by the Directors. ) . o .
- (b) Of the names of the Directors present a} each meeting of the Directors and of the members of the committee *
appointed by the Board ‘present at each meeting of the committee, : : -
{c) Of the resolutions and proceedings of all General Meetings. . . o
(d) Of all resolutions and proceedings of all meetings of the Directors and of the committess appointed by -
the Board. . : - .
{e) Of all orders made by the Directors. , . ‘ b
121, Signature of minutes of proceedings and effect thereof—All such minutes shall be signed bysthe person or one
" of -the persons wk o shall have presided as Chairman at the General Meeting, 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 Megting, Board Meeting, or Committee Meeting, respectively ; and all minuites purporting
to bave been signed by any Chairman of any General Meeting, Board Meeting, or Committee Meeting, respectively, shall,
for all purposes whatsoever, be primd facie evidence of the actual and regular passing of the resolutions, the actual
and regular transaction or occurrence of the proceedings and other matters purportirig to be so recorded, the regularity
of the meeting at which the same shall appear to have taken place, the Chairmsnship and signature of the person
appearing to have signed as Chairman, and the date on which such meeting was held. o : '
122. The use o