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MEMORANDUM OF ASSOCIATION OF MARTIN COCONUT ESTATES OF CHILAW, LIMITED.

- 0
1. The name of the Company is “ Martmy Coconvur Estares or CHILAW, LIMITED,”

2. The registered office of the Cempany is to be established in Colombo,
3. The objects for which the Company is to be established are :—

(a) To purchase from the proprietors tHereof Millicent and East and West Lynne estates, situated in. the

District of Chilaw, in the Island of Ceylon.

(b) To purchase, lease, take in exchange, hire, or otherwise acquire any other land or lands, or any share or
shares thereof, and any buildings, mines, minerals, mining and mineral properties and rights, machinery,
implements, tools, live and dead stock, stores, effects, and other property, real or personal, mvable or
immovable, of any kind, and any rights, easements, pa,tents,. licenses, or privileges in Ceylon or elsewhere
(ineluding the benefit of any trade mark or trade secret which may be th9ug13t necessary or convenient
for the purpose of the Company’s busmess), and to erect, construct, maimntain, or alter any buildings,

machinery, plant, roads, ways, or other works or methods of communication.

(¢) To appoint, engage, employ, maintain, provide for, and dismiss attorneys, agents, Superintendents,

managers, clerks, coolies, and other labourers and servants in Ceylon or elsewhere, and to remunerate
any such at such rate as shall be thought fit, and to grant pensions or gratuities to any such, or the widow

or children of any such.

(d) To clear, open, plant, cultivate, improve, and develop the said property or any portioh thereof, and any

other land or lands that may be purchased, leased, or otherwise acquired by the Conipany in Ceylon or
elsewhere, or portions thereof, as & rubber estate or estates, or with any other products, trees, plants,
or crops that may be approved by the Company..&nd to plant, grow, and produce coconuts, rubber,
tea, coffee, cinchona, cacao, cardamoms, rhes, ramie plants, trees, and other natural products in Ceylon

or elsewhere.

(¢) To build, make, pommct, equip, maintain, imgrove, _3113.81‘, and work rubber and tea factories, coconut
and coffee curing mills, and other manufactories, buildings, erections, roads, tramways, or other works

conducive to any of the Company’s objects, or to contribute to or subsidize such.

(f) To enter into any arrangement or agreementwith Government or &ny authorities and obtain rights, conces-

gions, and privileges, - - .
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(g) To hire, lease, or purchase land either with any other person or company or otherwise, and to erect &
factory and other buildings thereon or on any land already leased or owned by the Company at the cost
of the Company and such other person or company or otherwise.

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

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

(7) To prepare, cure, manufacture, treat, and prepare for market coconuts, rubber, plumbago, minerals, tea,

- and (or) other crops or produce, and to sell, ship, and dispose of such rubber, coconuts, plumbago,
minerals, tea, crops, and produce, either raw or manufactured, at such times and places and in such
manner as shall be deemed expedient. |

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

(l) To work mines or quarries, and to find, win, get, work, crush, smelt, manufacture, or otherwise deal with
ores, metals, minerals, oils, precious and other stones, deposits, and products, and generally to carry on
the business of miners, manufacturers, growers, planters, and exporters of coconuts, rubber, and other
prﬁducts, or any such business on behalf of the Company or as agents for others and on commission or
otherwise. | |

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

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

(0) To cultivate, manage, and superintend estates and properties in Ceylon or elsewhere, and generally to
undertake the business of estate agents in Ceylon and elsewhere to act as agents for the investment,
loan, payment, transmission, and collection of money, and for the purchase, sale, improvement, develop-
ment, and management of property, including concerns and undertakings, and to transact any other
agency business of any kind. . :

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

(g) To borrow or receive on loan money for the purpose of the Company upon the security of cash, credit bonds,
or of hypothecation or mortgages of the Company’s property or any part or parts thereof, or otherwise,
as shall be thought most expedient, and in'particular by the issue of debentures, debenture stock or bonds

" to bearer or otherwise, either charged upon sall or any part of the Company’s present or future property
(including uncalled capital), or not so charged, as shall be thought best. '

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

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

(t) To unite, co-operate, amalgamate, or enter into partnership or any arrangement for sharfhg prefits-of union
of interests or any other arrangement with any person or company already engaged in or hereaftertg be
established for the purpose of carrying on any business having objects wholly or in part similer or
analogous or subsidiary to those of the Company or to any of them, or capable of being conducted 86 as
to benefit this Company, either directly or indirectly, and to subscribe for or otherwise acquire for the
benefit and in the name of the Company or otherwise and pay for in any manner that may be agreed
upon, either in money or in shares or bonds or otherwise, and to hold any shares, stock, or other interest
in any such company, and to promote the formation of any such company.

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

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

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

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

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

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

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

(2 2) To pay for any lands and real or personal, immovable or movable, estate or property or assets of any
kind acquired or to be acquired by the Company, or for any services rendered or to be rendered to the
Company, and generally to pay or discharge any consideration to be paid or given by the Company
$&?°§§g ?‘&fél?hgiez ggt%fggenturi&{ or debenture stock or obligations of the Company or .paartly in one
partially paid up for such pu:c 1;);'8 Z. rerwise howsoever with power to issue any shares either fully or

(z 3) J.‘?n gzr:\%qg &Zsiglt?:ide;gt?% for t](;e sale or disposal of any lands and real and personal, immovable and
Compa,n;r or in csligchgrr y,fa,n assets of the Company of any kind sold or otherwise disposed of by the
. g0 oI any other consideration to be received by the Company in money or in shares

y or partially paid up) of any company, or the mortgages, debentures, or
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(z 4) To distribute among the Shareholders in specie any property of the Company, whether by way of dividend
or upon & return of capital, but so that no distribution amounting to & reduction of capital be made,
except with the sanction for the time being required by law.

(z 5) To do all such other things as shall be incidental or conducive to the attainment of the objects above-
mentioned or any of them or any one or more of the objects aforesaid, it being hereby declared that in
the foregoing clauses (unless a contrary intention appears) the word *° Company *’ includes companies
or corporations, and the word ‘‘ persons ’ any number of persons, and that the other objects specified
in any paragraph are not to be limited or restricted by reference to or inference from any other paragraph.

4. The liability of the Shareholders is limited. .

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

- "'We, the several persons whose names and addresses are subscribed, are desirous of being formed into & Company in

pursuance with this Memorandum of Association, and we respectively agree to take the number of shares in the capital of
the Company set opposite our respective names :—-

Number of Shares taken

Names and Addresses of Subscribers. by each Subscriber.
C. E. Hasvop, Colombo T . . ce - .. One
F. A, CAPP.ER (by his attorney C. E. Haswor), Colombo . | D e One
D. K MicHaie (by his attorney C. E. Hasror), Colombo . .. One J
Davip Scort, Colombo .. .. .. . One
RosT. Davipsox (by his attorney Davip Scorr), Colombo .. . One
Witness to the above signatures, at Colombo, this |
20th day of December, 1912: ‘ -
V. A. Juouius,
Proctor, Supreme Court.
| W NewBURGH Tisparr, Colombo . . ‘e .. One
Witness to signature of W. N. TiSpAvLL: -
H. CrEAsY. ’
. December 21, 1912:
N. J. MarTin, Chilaw - - . .o One

Witness to the signature of N. J. MARTIN, at Bandarawela, this
27th day of December, 1912

- M, W. Tocxk=.

N

ARTICLES OF ASSOCIATION OF MARTIN COCONUT ESTATES OF CHILAW, LIMITED.

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

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

INTERPRETATION CLAUSE.

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

The word ‘‘ Company >’ means ‘““Martin Coconut Estates of Chilaw, Limited,” incorporated or established by or
under the Memorandum of Association to which these Articles are attached.

The * Ordinance ’’ means and includes ** The Joint Stock Companies Ordinance, 1861,” and every other Ordinance
from time to time in force concerning Joint Stock Companies which msy apply to the Company. -

““ These presents ’’ means and includes the Memorandum of Association and the Articles of Association of the
Company from time to time in force. . .

““ Capital > means the capital for the time being raised or authorized to be raised for the purposes of th

““ Shares ’ means the shares from time to time into which the capitael of the Company may be divided

‘“ Shareholder > means & Shareholder of the Company.

‘““ Presence or present >’ at a meeting means presence or present personally or by proxy or by attorney.

‘“ Directors *’ means the Directors for the time being of the Company or (as the case may be) the Directors assembled
at & Board.

‘““ Board *> means s meeting of the Directqrs or (8»:‘3 the context may require) the Directors assembled at a
meeting, acting through at least ahquorum of té}elr body in ff.le exercise of authority duly given to them.
‘“ Persons ** means partnerships, associations, corporations, eompanies, unincorporated or co ngrne
and registration, as well as individuals. P sorporated by Ordinance

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

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

‘““ Month ** means a calendar month.

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

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

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

meanings,

e Company.

‘Board
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Business. ;

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

whole of the shares shall not have been subscribed, applied for, or allotted as soon as,in the judgment of the Directors,
a sufficient number of shares shall have been subscribed or applied for. :

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

CAPITAL.

4. The nominal capital of the Company is One million Rupees (Rs. 1,000,000), divided into Twenty thousand
shares of Fifty Rupees (Re. 50) each. |

5. The Directors may, with the sanction of a special resolution of the Company in General Meeting, increase the
capital of the Company by the creation of new shares of such amounts per share and in the aggregate and with such special,
preferential, deferred, qualified, or other rights, privileges, or conditions attached thereto as such resolution shall direct,
and. they shall have power to add to such new shares such an amount of premium as may be considered expedient.

6. IExcept so far as otherwise provided by the conditions of issue or by these presents, any capital raised by the
creation of new shares shall be considered part of the original capital, and shall be subject to the same provisions in all
respects with reference to the payments of allotment money, calls and instalments, transfer, transmission, forfeiture,
lien, surrender, and otherwise, as if 1t had formed part of the original capital.

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

SHARES,

8. 'The Company may call up the balance capital whenever the Directors shall think fit, and may make arrange-
ments on the issue of shares for a difference between the holders of such shares in the amount of calls to be paid and the
time of payment of such calls,

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

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

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

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

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

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

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

15. Any one of the joint-holders of a share other than a firm may give effectual receipts for any dividends payable
in respect of such share ; but only one of such joint-Shareholders shall be entitled to the right of voting and of giving
proxies and exercising the other rights and powers conferred on asole Shareholder ; and if the joint-holders cannot arrange
amongst themselves as to who shall vote or give proxies and exercise such other rights and powers conferred on & sole
Shareholder, the Shareholder whose name stands first on the Register of Shares shall vote or give proxies and exercise
those rights and powers ; provided, however, that in the event of such first registered Sharcholder being absent from the
[sland, the first vegistered Shareholder then resident in Ceylon shall vote or give proxies and exercise all such rights and
powers as aforesaid.

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

17. The Company shall not be bound to recognize (even though having notice of) any contingent, future, partial,
or equitable interest in the nature of a trust or otherwise in any share, or any other right in respect of any share, except

any absolute right thereto in the person from time to time registered as the holder thereof, and except also the right of
‘any person under clause 37 to become a Shareholder in respect of any share.

18. The joint-holders of a sh joi i f all instalments and
calls due in respect of such share. are shall be severally as well as jointly liable for the payment o all instalments and

19, Kvery Shareholder shall
specifying the share or

be entitled to a certificate or certificates under the common seal of the Company,

shares held by hi .
20. If any certificate be woy m and the amount paid thereon.

m out or defaced, then, u duction tl f to the Directors, they may order
& . ed, then, upon production thereoi to the , 3 y

t%eogag?)ofotggr?o??)u:}?e’ :;J(ils g:ction iredogicd lieu thereof ; and if any certificate be lost or destroyed, ?hen,

8 new certificate in lieu thereof shall be © irectors and on such indemnity as the Directors deem adequate being given,

iven to t . :
cents shall be payable for such new certigt}tc&te. © the person entitled to such lost or destroyed certificate. A sum of fifty

21. The certificate of shares registered in the | ;
‘ . ns i
person first narned on the rogistar. me of two or more persons not & firm shall be? delivered to the
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CALLS.

| 22. The Directors may from time to time make such calls as they think fit upon the Shareholders in respect of
all moneys unpaid on their shares, and not by the conditions of allotment made payable at fixed times, provided that
two months’ notice at Jeast shall be given to the.Shareholders of the time and place appointed for payment of each call;
and each Shareholder shall pay the amount of every call so made to the person and at the time and place appointed by
the Directors.

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

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

25. 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 & matter of grace or favour.

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

TRANSFER OF SHARES. )

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

28§ No transfer of shares shall be made to an infant or person of unsound mind.

29. 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.

30. The Board may, at their owh absolute and uncontrolled discretion, decline to register any transfer of shares
by a Shareholder who is indebted to the Company, or upon whose shares the Company have a lien or otherwise, or in
case of shares not fully paid up, to any person’ not approved by them ; and 1n no case shall & Shareholder or proposed
transferee be entitled to require the Directors to state the reagson of their refusal to register, but their declinature shall be
absolute,

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

32. 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. '

33. In no case shall the Directors be bound to inquire into the validity, legal effect, or genuineness of any instru
ment or transfer produced by a person claiming a transfer of any share in accordance with these Articles ; and whether
they abstain 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 only, if at all, upon
the transierece.

34, The Register of Transfers may be closed at such times and for such periods as the Directors may from time
to time determine.

35. The Register of Transfers shall not be closed for more than twenty-one days in any one year.

TRANSMISSION OF SHARES.

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

37. Any guardian of any infant Shareholder, or any committee of & lunatic Shareholder, or any person becoming
entitled to shares in consequence of the death, bankruptcy, or liqudation of any Shareholder, or the marriage of any
female Shareholder, or in any other way than by transfer, shall, upon securing such evidence that he sustains the character
in respect of which he proposes to act under this clause, or of his title, as the Directors think sufficient, be forthwith
entitled, subject to the provisions herein contained, to be registered as & Shareholder in respect of such shares, or may,
subject to the regulations as to transfers heremnbefore contained, transfer the same to some other person.

38. If any person who shall become entitled to be registered in respect of any share under clause 37 shall not,
from any cause whatever, within twelve calendar months after the event on the happening of which his title shall acerue,
be registered in respect of such share ; or if in the case of the death of any Shareholder no person shall, within twelve
calendar months after such death, be registered as a Shareholder in respect of the shares of such deceased Shareholder,
the. Company may sell such shares, either by public auction or private contract, and give a receipt for the purchase
money, and the purchaser shall be entitled to be registered in respect of such share, and shall not be bound to inquire
whether the events have happened which entitled the Company to sell the same, and thfa nett proceeds of such sale, after
deducting all expenses and all moneys in respect of which the Company is entitled to a lien on the shares so sold, shall be
paid to the person entitled thereto. ’

SURRENDER AND FORFEITURE OF SHARES.

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

40. T1f any Shareholder fails to pay any call or instalment on or before the day appointed for the payment of the
same, the Directors may at any time thereafter during such tung as the .call or instalment remains unpaid, serve a notice
on such Shareholder requiring him to pay the same, together with any interest that may have accrued; and all expenses
that may have been incurred by the Company by reason of such non-payment. ’

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

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

such notice has been given may &t any time thereafter, before payment of calls or instalments, with interest and expenses
fect.

due in respect thereof, be declared forfeited by & resolution of the Board to that e

on, and & place or places

‘ The notice shall also state
ppointed, the shares in respect of which the call
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_ 41. Any Shareholder whose shares have been so.declared forfeited shall, notwithstanding, be liable to pay, and
shall forthwith pay to the Company all calls, instalments, interest, and expenses owing upon or in respect of such shares
at the time of the forfeiture, together with interest thereon from the time of forfeiture until payment at nine per centum
per annum, and the Directors may enforce the payment thereof if they think fit.

‘ - 42, TPEvery 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.

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

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

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

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

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

47. The nett proceedsof any such sale shall be applied in or towards satisfaction of such debts, liabilities, or
engagements, and the residue (if any) paid to such Shareholder or his representatives. |

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

49, TUpon any such sale two of the Directors may execute a transfer of such share to the purchaser thereof, and
- guch transfer, with the certificate last aforesaid, shall confer on the purchaser a complete title to such shares.

| PREFERENCE SHARES.

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

subject to any such conditions or provisions, and with any such right or without any right of voting, and generally on such
terms as the Company may from time to time by special resolution determine.

51. If at any time by the issue of preference shares or otherwise the capital is divided into shares of different
elasses, then the holders of any class of shares may, by an extraordinary resolution passed at a meeting of such holders,
consent, on behalf of all the holders of shares of the class, to the issue or ereation of any shares ranking equally therewith,
or having any priority thereto, or to the abandonment of any preference or priority, or of any accrued dividend, or the
reduction for any time or permanently of the dividends payable thereon, or to any scheme for the reduction of the Company’s
capital affecting the class of shares, and such resolution shall be binding upon all the holders of shares of the class, provided
that this Article shall not be read as implying the necessity for such consent in any case in which but for this Article the
object of the resolutions could have been effected without it.

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

BorrowinGg POWERS.

03. The Directors shall have power to procure from time to time, in the usual course of business, such temporary

advances: on the produce in hand, or in the future to be obtained from the Company’s estates, as they may find necessary
or expedient for the purpose of defra ‘ .

\ 1 91 , ying the expenses of working the Company’s estates or of erecting, maintaining, improving,
or extending buildings, machinery, or plantations, or otherwise. Also from time to time at their discretion to borrow
;11'01:;398 frorr}; the Digectors Or other persons any sum or sums of money for the purposes of the Company, provided that the
Fiftyythz?zsa%goghpez; r?ﬁsse dﬁg“i)%(;) wng at any one time shall not, without the sanction of a General Meeting, exceed
property of the Company P " cw-)i;; b\;t t}ée Directors shall not have power to mortgage or hypothecate any of the
(3eneral Meeting. Yy Ior the repayment of such sum or sums of money without the sanction of a

64, With the sanction of 8 Gene

: ral Meeti
such rate of interest as such meeting shajl de?cel;;gi’;e}: g

or of two Directors, to the effect that in taking any
shall be sufficient and binding on the Company and all
between the Company and its creditors.

shall be entitled to borrow such further sum or aums, and at
A certificate under the hands of one Director and the Secretary,
loan the Directors are not exceeding their borrowing powers,
concerned, and shall be conclusive evidence thereof in all questions
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56. For the purpose of securing the repayment of any such moneys so borrowed or raised, or for any other purposes,
the Directors may, with the sanction of a.General Meeting, grant, create, execute, and issue any mortgages, cash credits,
debentures, debenture stock, bonds, or obligations of the Company charged upon all or any part of the undertaking,
revenue, lands, property, rights, and assets of the Company, both present and future, including uncalled capital or unpatd
calls, or may make, accept, or endorse on behalf of the Company any promissory notes or bills of exchange. |

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

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

GENERAL MEETINGS.

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

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

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

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

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

Upon the receipt of such requisition the Directors shall forthwith proceed to convene an Hxtraordinary 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. Any Shareholder may, on giving not less than ten days’ previous notice of any resolution, submit the same
to & meeting.

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

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

66. 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 theréto by the Directors, and to pass resolutions in approval or disapproval thereof, and to declare dividends,
and to elect Directors and Auditors in the place of those retiring by rotation, and to fix the remuneration of the Auditors ;
and shall also bo competent to enter nupon, discuss, and transact any business whatsoever of which special mention shall
have been given in the notice or notices upon which the meeting was convened. ‘ :

6'7. With the exceptions mentioned in the foregoing Articles as to the business which may be transacted at Ordinary
General Meetings without notice, no General Meeting, Ordinary or Extraordinary , shall be competent to enter upon, discuss,
or transact any business which has not been specially mentioned in the notice or notices upon which it was convened.

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

69. If at the expiration of half an hour from. the time appointed for the meeting the required number of Shareholders
shall not be present at the meeting, the meeting, if convened by or upon the requisition of Shareholders, shall be dissolved,
but in any other case it shall stand adjourned to the same day in the next week at the same time and place ; and if at such
adjourned meeting a quorum is not present, those Shareholders who are present shall be a quorum, and may transact the
business for which the meeting was called.

70. The Chairman (if any) of the Directors shall be entitled to take the Chair at every General Meeting, whether
Ordinary or Extraordinary ; or if there be no Chairman, or if at any meeting he shall not be present at the time appointed
for holding such meeting, or if he shall refuse to take the Chair, the Shareholders shall choose another Director as Chairman ;
and if no Directors be present, or if all the Directors present decline to take the Chair, then the Shareholders present shall
choose one of their nwaber to be.Chairman.

71. No business shall be discussed at any General Meeting, except the election of a Chairman, whilst the Chair
1§ vacant. i

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

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

Vormg AT MEETINGS.

74. At any meseting every resolution shall be decided by the votes of the Sharcholders present in person or by
proxy, or by attorney, and in case there shall be an equality of votes, the Chairman at such meeting shall be entitled
to give a casting vote in addition to the vote to which he may be entitled as a Shareholder ; and unless s poll be
immediately demanded by some member <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>