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7. UNOFFICIAL ANNOUNCEMENTS.

MORANDUM OF ASSOCIATION OF THE MULHALKELLE lTEA‘ COMPANY, LIMITED.

1. The name of the Company is *“ THE MULEALKELLE Tea CompPaNy, 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 aré—

(@) To purchase from the proprietors thereof the Mulhalkelle estate, situated in the Walapane distriet, in
the Central Province, 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, movable or
immovable, of any kind, and any rights, easements, patents, licenses, or privileges in Ceylon or
elsewhere (including the benefit of any trade mark or trade secret which may-be thought necessary or

d convenient for the purpose of the Company’s business), and to erect, construct, maintain, or alter any
buildings, machinery, plant, roads, ways, or other works, or methods of communication.

(¢) To appoint, engage, employ, maintain, providé 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) Te clear, open, plant, cultivate, improve, and develop the said property or any portion thereof, and any
other land or lands that may be purchased, leased, or otherwise acquired by the Company in Ceylon
or elsewhere, or portions thereof, as a tea and rubber estate or estates, or with any other products,
trees, plants, or crops that may be approved by the Company, and to plant, grow, and produce rubber,
coconuts, tea, coffee, cinchona, cacao, cardamoms, rhea, ramie plants, trees, and other natural products
in Ceylon or elsewhere. .

(e) To build, make, construct, equip, maintain, improve, alter, and work rubber and tee 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 agreement with (jovernment or any authorities and obtain rights,
concessions, and privileges. : :

{9) To hire, lease, or purchase land either with any other person or company or otherwise, and to erect & factory
and other buildings thereon or on any land already leased or owned by the Cc;mpany at the cost of
the Company and such other person or company -or otherwise.

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

(¢) 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, rubber, or any other
produce in such or any other factory. . :

E1

953



954

Parr V. — CEYLON GOVERNMENT GAZETTE — Ave. 25, 1916

(j) To prepare, cure, manufacture, treat, and propare for market rubber, plumbago, minerals, tea, and (or)
other crops or produce, and to sell, ship, and dispose of such rubber, plumbago, minerals, tea, crops,
and produce, either raw or manufactured, at such times and places and in such manner as shall be deemed
expedient.

(k) To lflfy, sell, warehouse, transport, trade, and deal in rubber, coconuts, 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 whatsoever. :

() 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 rubber and other products,
or any such business on behalf of the Company or as agents for others and on commission or otherwise.

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

. dairy produce, wholesale or retail. i ‘ g

(n) To establish end maintain in the United Kingdom, Ceylon, or elsewhers stores, shops, and places for the
sale of rubber, tea, coffee, cacao, and articles of food, drink, or refreshment, wholesale or retail ; and
0 establish in apy 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 ccllection 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) To lot, 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 purposes of the Company upon the security of cash, credit bonds,
or hypothecation or mortgages of the Company’s property or any part or parts thereof or otherwise,

as shall be thought most expedient, and in particular by the issue of debentures, debenture stock, or = .

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

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

(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.

{t) To unite, co-operate, amalgamate, or enter into partnership or any arrangement for sharing profits of union
of interests or any other arrangement with any person or company already engaged in or hereafter
to be established for the purpose of carrying on any business having objects -wholly or in part similar
or analogous or subsidiary to those of the Company or to any of them, or capable of being conducted
20 a8 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, stocl;dr other
interest in any such company, and to promote the formation of any such company. 3

{u) 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, business, or undertaking of the Company, or any part or parts thereof, for such con-
sideration 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.

{y) To lend money on any terms and in any manner and on eny 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
in money or in shares or debentures or debenture stock or obligations of the Company, or partly in
one way and partly in another, or otherwise howsoever with power to issue any shares either fully
or partially paid up for such purpose.

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

. Tol‘ 9bhgat1ons of any company or person or partly one and partly other, ’ o5

(z 4) gtdxstmbute ?.mong the S_hareholders in specie any property of the Company, whether By way of dividend

upon & return of capital, but so that no distribution amounting to & reduction of capital be

2 5) szflﬁpzllw‘th ;:heh ﬁ&nct\v}‘on for the time being required by law. P! made,

9). such other thi So incs . . .
mentioned or any o}" &leg; i?ts:’?:} (Eleexgmd_enta,] ?rt }fo_nc;\}cwe to the .&tt.a,mm.ent of the objects above
in the foregoing clauses (unless & 'contm,,.yr ilr?tg:ﬁ%n agpgaﬁ?t:hgfgﬁ?l‘?b it being Ee_rel;yddeclared that
or corporations, and the word *“ person” any number of I;erlsons, and that :ﬁ;pg?l{er objacts Speciie

st 2, * . obje
any paragraph are not to be limited or restricted by reference to or inference from any (J,t;t:t ;I;i(::f:piﬁ

o
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4. The liability of the Shareholders is limited. )

6. The nominal capital of the Company is Five hundred thousand Rupees, divided into Fifty thousand
shares of Ten Rupees each, with power to increase or reduce the capital. The shares forming the capital (original,
increagsed, or reduced) of the Company, may be subdivided or consolidated or divided into such classes with any
preferential, deferred, qualified, sperial, or other rights, privileges, or conditions attached thereto, and be held upon such
terms as may be prescribed by the Articles of Association and Regulations of the Company for the time being, or
otherwise. : . .

We, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company
in accordance with this Memorandum of Association, and we respectively agree to take the number of shares in the capital

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

Names and Addresses of Subscribers. ' by each Subscriber.

STtantey Bois, by his attorney W. SuTEERLAND Ross, Colombo .. .. One ™
Preroy Bois, by his attorney W. SUTEERLAND Ross, Colombo . .. One
W. SuTHERLAND Ross, Colombo .. .. ‘e . .. One
E. JorN, Colombho .. .. .. e .. One
G. C. SLATER, Colombo o .. .. One

Signed by the above-named STANLEY Bors (by his attorney W. SUTEERLAND Ro8s), PErCY Bois (by his attorney
W. SUTHERLAND Ross), W. SuTaERLAND Ross, E. Jouy, and G. C. StaLER, at Colombo, the 4th day of July, 1916, in

the presence of—
V. A. Juuius,
Proctor, Supreme Court, Colombo.

C. J. BavLuy, Ury estate, Badulls .. One

Signed by the above-named C. J. BAvLEY, at Ury estate, Badulla, the 6th daonf July, 1916, in the presence of—

H. W. HEBERDEN,
Assistant Planter, Ury, Badulla

R. R. JaQUESs, Maturatta . .. .. .. One

Total number of Shares taken .. Seven

-~ Signed by the above-named R. R. JAQUES, at Maturata, on the 11th day of July, 1916, in the presence of—
) C. B. W=D,
Planter, Maskeliya estate, Maskeliya.

ARTICLES OF ASSOCIATION 017'I THE MULHALKELLE TEA COMPANY, LIMITED.

: THE regulations contained in the Table C in the schedule annexed to ‘‘ The Joint Stock Companies Ordinance,
1861,” shall not apply to this Company, which shall be governed by the regulations contained in these Articles, but subject
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 and comprised in these Articles or not. ’

INTERPRETATION CLAUSE.

1. In-theinterpretation of these presents the following words and expressions shall have the following meanings,
unless such meanings be inconsistent with, or repugnant to, the sibject or context, viz. :—

The word ‘‘Company*’ means *‘ The Mulhalkelle Tea Company, 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 may apply to the Coripany.

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

““Capital ** means the capital for the time being raised or authorized to be raised for the purposes of the Company.

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

‘ Shareholder ** means every person who has accepted any share or who has accepted part of a share jointly with
another or others whose name is entered on the register of Shareholders as owner or joint-owner of such share.

‘“ Presence or present *’ at a meeting means presence or present personally or by proxy or by attorney. ’
ataB “ l?iitectors ”* means the Directors for the time being of the Company or (as the case may be) the Directors assembled

a Board. - )
. *“Board’ means a meeting of the Directors or (as the context may require) the Directors assembled at a Board

Meeting, acting through at least & quorum of their body in the exercise of authority duly given to them.

“Persons’’ means partnerships, associations, corporations, companies, unincorporated or corporated by Ordinance
and registration, as well as individuals. : -

’ ** Office ** means the registered office for the time being of the Company

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

‘“‘Month ** means a calendar month. .

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

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

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

‘ Holder ”* means & Shareholder.

Busingss. .

. 2. The Company may proceed to carry out the objects for which it is established, and to employ and apply ite
"?Plt&l 8s 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. -
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. CAPITAL.
- 4. The original capital of the Company is Five hundred thousand Rupees (Rs. 500,000), divided into Fifty
thousand shares of Rupees Ten (Rs. 10) each. '

5. The Directors may, with the sanction of a special resolution of the Company in General Meeting, increase the
capital of the Company by the creation of new shares of such amounts per share and in the aggregate and with such
special, preferential, deferred, qualified, 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. . o .

6. Except so far as otherwise provided by the conditions of issue or by these presents, any capital raised by the
~ creation of new shares shall be considered part of the original capital, and shall be subject to the same provisions in all

respects with reference to' the payments of allotment money, calls, and instalments, transfer, transmission, forfeiture,
lien, surrender, and otherwise, as if it had formed part of the original capital. :

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

SHARES.

8. 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. 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. Theshares,except when otherwise provided, shall beallotted at the diseretion of and by the Directors, whomay
from time to time issue any unissued shares,and may add tosuch shares suchan amount of premium as they consider propor.
Provided that such unissued shares shall first be offered by the Directors to the Shareholders in proportion to the existing
ghares held by them, and such offer shall be made by notice specifying the number of shares to which the Shareholder
is entitled, and limiting a time within which the offer, if not accepted, will be deemed to be declined, and after the expiration
of such time, or on the receipt of an intimation from the Shareholder to whom such notiee 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 diserotion, 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 renumeration for work done for or services rendered to the Company and that without offering the shares
so allotted to the Shareholders. o

11. In case of the increase of the capital of the Company by the creation of new shares, such now shares shell
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 creatiors thereof, or any other General Meeting of the
Compeany, shall direct; and.if no direction be given, as the Directors shall determine, and in particular such shares may
be issued with & preferential or qualified right to the dividends, and in the distribution of assets of the Company and with
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 niew shares shall be offered to the Shareholders in proportion to the existing shares held by them ; and such offer shall
be made by notice specifying the number of shares to which the Shareholder is entitled, and limiting & time within which
the offer, if not accepted, will be deemed to be declined ; and after the expiration of such time, or on the receipt of an
intimation from the Shareholder to whom such notice is given that he declines to accept the shares offered, the same
shall be disposed of in such manner as the Directors may determiné. 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 share so allotted to the Sharcholders. \

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

13. Shares may be registered in the name of & 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 names 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 a'sole Shareholder, and if the joint-holders cannot
arrange among themselves as to who shall vote or give proxies and exercise each other rights and powers conferred on
a sole Shareholder, the Shareholder whose name stands first on the register of shares shall vote or give proxies and
exercise those rights and powers ; provided, however, that in the event of such first registered Shareholder being absent
from the Island, the first registered Shareholder then resident in Ceylon shall vote or give proxies and exercise all such-
rights and powers as aforesaid. )

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 36 to become a Shareholder in respect of*any share.

18. The joint-holders of a share shall be severally as well as jointly liable for the payment of all instalments and

calls due in respect of such share. '

. !9- very Shareholder shall be entitled to & certificate or certificates under the common seal of the Company,
speoifying the share, or shares held by him and the amount paid thereon.

the same.tolkf any certifigate be worn out or defaced, then, upon production thereof to the Directors, they may order

apon proof thg carfuéelled anq may 18sue & new certificate in lieu thereof ; and if any certificate be lost or destroyed, then,

a.pnowp it alt‘zq {)_ the satisfaction of the Directors, and on such indemnity as the Directors desm adequate being given,
021_ 'i‘he ;:rbli%\;::;em"f shall be given to the person entitled to such lost or destroyed certificate.

of sha i ; . .
person first named on the regist.e:?s registered in the name of two or more persons not & firm shall be delivered to the

Caris,
22. The Directors may, from time to time i |
I 8y, » make such calls as they think fit npon ths Shareholders in respect
:igummgfgzsn‘;gi:"it?? ;‘rht‘eui1 sillla{)es, and not by the conditions of allotment made payable at fixed times ; provided Ehat
bwo ea% 3 S; motice ; ?l sha the given to the Shareholders of the time and place appointed for payment of each call;
end oach Sha er shall pay the amount of every call so made to the person and at the time and place appointed by
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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 centurn 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 moneysso paid in advance, or upon so much thereof as from time to time and at any time thereafter
exceeds the amount of the calls then made upon, and due in respect of the shares in respect of which 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 annum.

yTRANSFER OF SHARES.

27. Subject to the restriction of these Articles any Shareholder may transfer all or any of his shares by instru-
ment in writing. ‘ .

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

29. The Company shall keep & 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 own absolute and uncontrolled discretion, decline to register any transfer of
shares by a Shareholder who is indebted to the Company, or upon whose shares the Company have & lien or otherwise; -
or in case of shares not fully paid up to any person not approved by them; and in no case shall & Shareholder or pro-
posed transferee be entitled to require the Directors to state the reason 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 cents fifty, 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 & 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. )

83. 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 & 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
transferee only. . .

34. The Register of Transfers may be closed during the fourteen days immediately preceding each Ordinary
General Meeting; and when a dividend is declared, for the three days next ensuing -after the meeting; also at such
other times (if any) and for such periods as the Directors may from time to time determine, provided always that it
shall not be closed for more than twenty-one days in any year, o

TRANSMISSION OF SHARES.

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

36. Any guardian of any infant Shareholder, or any committee of a lunatic Shareholder, or any person becoming

<entitled to shares in consequence of the death, bankruptcy, or liquidation of any Shareholder, or the marriage of any
fernale 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 hereinbefore contained, transfer the same to some other person.

37. If any person who shall become entitled to be registered in respect of any share under clause 35 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 & 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 & receipt for the purchase money, end
the purchaser shall be entitled to be registered in respect of such share, and shall not be bound to inquire whether the
events have happened which entitled the Company to sell the same, and the nett proceeds of such sale, after deducting
all expenses and all moneys in respect of which the Company is entitled to a lien on the shares so sold, shall be paid to
the person entitled thereto.

SURRENDER AND FORFEITURE OF SHARES.

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

39. If any Shareholder fails to pay any call or instalment on or before the day appointed for the payment of the
same, the Directors may at any time thereafter, during such time as the call or instalment remains unpaid, serve a notice
on such Shareholder 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 & day (not being less than one month from the date o1 the notice) on, and a place or places’
:z, :vl.ucilhsuch call for instalment and sughfinbergst and expenses as aforesaid are tc be paid. The notice shall also state
at In the event of non-payment at or hefore the time and at the place appointed, the shares i i
was made or instalment ig gal,?ra.ble will be liable to be forfeited. P PP . i respect of which the call

If_ the requisition of such notice as aforesaid be not complied with, every or any share or shares in respect of which
SuchAnotxce has been given may at any time thereafter, before payment of calls or instalments with interest and expenses
due in ;‘gspe:t thgxi;aof, g)el declared forfeitedhby a resolution of the Board to that effect. ‘

. Any Shareholacr whose shares have been so declared forfeited shall, notwithstandi i ay, and
shall forthwith pay to the Mompany, all calls, instalments, interest, and expenses owing uponngini% Igzp};:?lgft:ugh S;ha,res
at the time of the forfeiture, together with interest thereon from the time of forfeiture until payment at nine per centum
per amﬁm, End the }Pirectors néay enforce the payment thereof if they think fit.

. _Every share surrendered or so declared forfeited shall be deemed to be ; f the Company, end
may be sold, re-allotted, or otherwise disposed of upon such terms and in such manner a\t‘ls1 :hgrgmsﬁau think ﬁIt?. v

4 i -

E2



a

958 Paxr V. — CEYLON GOVERNMENT GAZETTE — Ava. 25, 1916

P

42, '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.

43. 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 agsinst 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 & good title to
such share, and a certificate of proprietorship shall be delivered to any person who may purchase the same from the
Company, and thereupon such purchaser shall be deemed the holder of such share, discharged from all calls due prior to
such purchase ; and he shall not be bound to see to the application of the purchase money, nor shall his title to such share
be affected by any irregularity in the proceedings in reference to such forfeiture or sale.

The Directors may in their discretion remit or annul the forfeiture of any share within six months from the date
thereof upon the payment of all moneys due to the Company from the late holder or holders of such share or shares, and all
expenses incurred in relation to such forfeiture, together with such further sum of money, by way of redemption money
for the deficit, as they shall think fit, not being less than nine per centum per annum on the amount of the sums wherein
default in payment had been made, but no share bona fide sold or re-allotted or otherwise disposed of under Article 41
hereof shall be redeemable after sale or disposal. '

44. The Company shall have & 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 individuslly 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.

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

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

47. A certificate in writing under the hands of one of the Directors and of the Secretery, that the power of sale
given by clause 45 has arisen, and is exercisable by the Company under these presents, shall be conclusive evidence of the
facts therein stated.

48. 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 & complete title to such shares.

PREFERENCE SHARES,

49. Any shares from time to time to be issued or created may from time to time be issued with any such right
or preference, whether in respect of dividend or of payment of capital, or both, or any such other special privilege or
advantage over any shares previously issued, or then about to be issued (other than shares issued with a preference), orat
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.

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

61. Any meeting for the purpose of the last preceding clause shall be convened and conducted in all respects
ns nearly as possible in the same wey 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 & 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 & poll may be demanded in writing by any members personally present and entitled to vote
at the meeting. '
Borrowing Powegs,

52. The Directors shall have power to procure from time to time, in the usual course of business, such temporary
advances on the produce in hand, or in the future to be obtained from the Company’s estates, as they may find necessary or
expedient for the purpose of defraying the expenses of working the Company’s estates, or of erecting, maintaining,
lmproving, or extending buildings, machinery, or plantations, or otherwise. ~Also from time to time ab their discretion to
borrow or raise from the Directors or other persons any sum or surs of money for the purposes of the Company, provided
that the moneys so borrowed or raised and owing at any one time shall not, without the sanction of a General Meeting,
exceed Seventy-five thousand Rupees (Rs. 75,000). .

. h53. With the sanction of a General Meeting the Board shall be entitled to borrow such further sum or sums and
gr i‘fl:; ra.tgof interest as sush meeting shall. determine. A certificate under the hands of one Director and the Segretary,
o :::: an?%ﬁfisi’nw the ;ﬁeot that in taking any loan the Directors.are not exceeding their borrowing powers, shall be
the Company and § tagé;l; dtx f'((;[(ziompa.ny and all concerned, and shall be conelusive evidence thereof in all questions between

54. Forthe purpose of securing the repayment of any such moneys 80 borrowed or raised, or for any other purposes,

or obligaions o the Gompusgs Syt sato soy morigages, cash cadite, dobontures, dobonturo tock, bonds
assets of the Company, both pre’sem, ‘:-.g:?d fupon all or any part of the undertaking, rovenue, lands, property, rights, and

. on behaif of the Company any promissory nates o Ly §t‘§£§l§?pim or uapaid gells, or may meke, accopt, or endorse

. h itk + .
canoellgg, o ;\gi};c‘;:l:rg:gf‘:gg:s.rﬁ:ye::h:;;:g’ c:sth&r alts par or at a premium or discount, and may from time to time be
redemption, surrender, drawings, allobment of e Directors may think fit, and may contain special privileges as to

shares i
88. Every debenture or other ixmt,rumem.re Lo Osberwiso,

. issued by the Company for securing th
80 framed that the moneys thereby secured i Py o8 the payment of money may be
e eroRY oot shall be assignable free from any equities between the Company and the
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GENERAL MEETING.

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

58. 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. ' .

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

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

6l. 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,

62. Any Shareholder may, on giving not less than ten deys’ previous notice of any resolution, submit the same
to a meeting,.

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

64. Seven days’ notice at least of every General Meeting, Ordinary or Extraordinary, and by whomsoever convened,
specifying the place, date, hour of meeting, and the object and business of the meeting, shall be given by advertisement
in the Ceylon Government Gazette, or in such other manner (if any) as may be prescribed by the Company in General
Meeting. : v
%5. Every Ordinary General Meeting shall be competent, without special notice having been"given of the purposes
for which it is convened, or of the business to be transacted thereat, to receive and discuss any report and any accounts
presented thereto by the Directors and to pass resolutions in approval or disapproval thereof, and to declare dividends,
and to elect Directors and Auditors in the place of those retiring by rotation, and to fix the remuneration of the Auditors,
and shall also be competent to enter upon, discuss, and transact any business whatsoever, of which special mention shall
have been given in the notice or notices upon which the meeting was convened.

66. 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 Extraordinery, shall be competent to enter upon,
discuss, or transact any business which has not been specially mentioned in the notice or notices upon which it was
convened. .

67. 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 three or more Shareholders entitled to vote.

68. If at the expiration of half an hour from the time appointed for the meeting the required number of Share-
holders 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 wéek 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. -

89. 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 number to be Chairman.

70. No business shall be discussed at any General Meeting except the election of a Chairman whilst the Chair
is vacant.

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

72. 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. '

Vormng AT MEETINGS.

73. At any meeting every resolution shall be decided by a show of hands, and in case there shall begn equality
of votes, the Chairman at such meeting shall be entitled to give a casting vote in addition to the vote to which he inay be
entitled as a Shareholder ; and unless a poll be immediately demanded by some member or in case of a special resolution
by five members present and entitled to vote, a declaration by the Chairman that a resolution has been carried, and an
entry to that effect in the Minute Book of the Company, shall be sufficient evidence of the fact without proof of the number
or proportion of votes recorded in favour of or against such resolution.

74. 1If at'any meeting a poll be demanded by some Shareholder or in case of a special resolution by five Share-
holders present at the meeting and entitled to vote, the meeting shall, if necessary, be adjourned, and the poll shall be
taken at such time and place and in such manner as the Chairman shall direct, and in such case every Shareholder shall
have the number of votes to which he may be entitled as hereinafter provided, and in case at any such poll there shall be
an equality of votes, the Chairman of the meeting at which such poll shall have been demanded shall be entitled to a
casting vote in addition to any votes to which he may be entitled as a Shareholder and proxy, and the result of such
poll shall be deemed to be the resolution of the Company in such meeting.

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

76.  No poll shall be demanded on the election =f a Chairman * the meeting or on any question of adjournment.

77. On a show of hands ev.ry Shareholder present in person shall have one vote only. Where a Shareholder is
present by an attorney vyho is not & Shareholder such attorney shall be entitled to vote for such Shareholder on ashow of
hands. In case of a poli every Shareholder present in person or by proxy or attorney shall (except as provided for in the

‘A.rtxele immediately following) have one vote for every share held by him up to ten sharcs; He shall have an additional
vote for every ten shares held by him beyond the first ten shares up to one hundred shares; and he shall have an
pdditional vote for every twenty-five shares held by him beyond the urst one hundred shares, When voting on a gpecial
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resolution or a resolution involving the sale of the Company’s estates or any portion thercof or the winding up of the
Company, every Shareholder shall have one vote for every one share held by him, and & majority of three-fourths of
‘the Shareholders present or represented by proxy or attorney shall be necessary to carry such resolution,

78. The parent or guardian of an infant Shareholder, the Committee or other legal guardian of any lunatic Share-
holder, the husband of any femaleShareholder 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 & Shareholder.

79. Votes may be given either personally or by proxy or by attorney duly authorized.

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

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

82. No person shall be entitled to hold a proxy who is not a Shareholder in or the liquidator of the Company,
but this ruls does not apply to a power of attorney.

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

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

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

i

The Mulhalkelle Tea Company, Limited.)

1, , of , appoint , of (a Shareholder in the Company), as my proxy
to represent me and to vote for me and on my behalf at the Ordinary (or Extraordinary, as the case may be)
General Meeting of the Company to be held on the day of , One thousand Nine hundred
and —————, and at any adjournment thereof, and at every poll which may be taken in consequence thereof.

As witness my hand, this day of ., One thousend Nine hundred and ———.

85. 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 votes 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 parposes of such
meeting or poll whatsoever. . . .

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

DiIRECTORS.

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

The qualification of & Director shall be his holding in his own right at least two hundred and fifty fully or partly
paid shares in the Company upon which all calls for the time being have been paid, and this qualification shall apply as
well to the first Directors as to all future Directors.

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

88. The first Directors shall be Charles James Bayley, Roland Richard Jaques, and Walter Sutherland Ross,
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.

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

The Directors may confer on the Managing Director or Managing Directors all or any duties and powers that might
be corferréd 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. )

RorarioN oF DIRECTORS,

90, At the first Ordinary General Meeting of the Company all the Directors shall retire from office, and at the first
Ordinary General Meeting in every subsequent year one of the Directors for the time being shall retire from office as
provided in clause 91. .

91. The Directors to retire from office at the second and third Ordinary General Meetings shall, unless the Directors
otherwise arrange among themselves, be determined by ballot ; in every subsequent year the Directors to retire shall be
those who have been longest in office. v

. 92. In case any question shall arise as to which of the Directors who have been the same time in office shall
tetire, the same shall be decided by the Directors by ballot,
gi };‘ﬁg‘r(‘;;gifg;“gm Shill;ibe eligible for re-election.
o eneral Meeting at which Directors retire or ought to retire by rotation shell appoint successors
to them, and in default thereof, such su s ) ; 3
95. Any casual vacancy ccessors may be appointed at a subsequent Ordinary General Meeting.

. ‘ : oceurring in th i isi i isi
resignation, or otherwise, mey be Alled “p% n the number of Directors or provisional Directors ariging from death,

I € ¥ the Directors, but any person appointed to fill such vacancy shall retein his
office scs éongA Oalzlgf&{lﬁ;:?:;migmgctor :yould have retained th); sume if nrt’)Pvucancy had occurred. v
. AG g, , irom time to time at any time i 1 i
also determine in what rotation such inoreased or reduced nu}:nbl:rei;n gegawog: z(i’dol;{cizet,he rumber Of Dueotqrs, and may
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97. If at any meoting at which an election of a Director ought to take place the place of a rutiruig Diwosior 13
not filled up, the retiring Director may continue in office until the first Ordinary General Meeting in the next year, and
o 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. . .

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

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

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

101. No contribution shall be required from any present or past Director or Manager exceeding the amount,
if any, unpaid on the shares in respect of which he is liable as a present or past Shareholder.

Di1sQUALIFICATION OF DIRECTORS.
102. 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, °
Superintendent, or Secretary under the Company.

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

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

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

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

) Provided that no Director shall vacate his office by reason of his being a member of any corporation, company,
or firm which has entered into any contract with, or done any work for, the Company of which he is a Director or by his
being Agent, or Secretary, or Solicitor, or by his being & member of a firm who are Agents or Secretaries, or Solicitors
of the Company; nevertheless, he shall not vote in respect of any contract work or business in which he may be
personally interested. ! -0

Powers or DIRECTORS.

103. The Directors shall have power to carry into effect the acquisition of the Muhalkelle estate and the lease,
purchase, or acquisition any other lands, estates, or property they may think fit, or any share or shares thereof.

104. The business of the Company shall be managed by the Directors either by themselves or through.a Managing
Director, or with the assistance of an Agent or Agents and Secretary or Secretaries of the Company to be appointed by
the Directors, for such period and on such terms as they shall determine, and the Directors shall pay out of the funds
of the Company all costs and expenses as well preliminary as otherwise, paid or incurred in and about the formation and
the registration of the Company, and in and about the valuation, purchase, lease, or acquisition of the said estates
and lands, and the opening, clearing, planting, and cultivation thereof and otherwise in or about the working and business
of the Company.

105. The Directors shall have power to make, and may make, such rules or regulations for the management of
the business and property of the Company as they may from time to time think proper, and shall carry on the business
of the Company in such manner as they may think most expedient ; and, in addition to the powers and authorities by any
Ordinance or by these presents expressly conferred on them, they may exercise all such powers, give all such consents,
make all such arrangements, appoint all such agents, managers, secretaries, treasurers, accountants, and ‘other officers.
superintendents, assistants, clerks, artizans, labourers, and other servants for such period or periods, and with such
remuneration, and at such salaries, and upon such terms and conditions as they may consider advisable, and may pay
the expenses occasioned thereby out of the funds of the Company, and may from time to time remove or suspend all or
any of the managers, agents, treasurers, accountants, officers, clerks, or servants of the Company for such reasons as they
may think proper and advisable, and without assigning any cause for so doing.

106. The Directors shall exercise, in the name and on behalf of the Company, all such powers of the Company
88 are not expressly required to be exercised by the Company in General Meeting, and shall generally do all such acts
and things as are or shall be by any Ordinance and by these presents directed and authorized to be exercised, given, made,
or done by the Company and are not by any Ordinance or by these presents required to be exercised or done by the Company

in Gen'gral Meeting, subject, nevertheless, to the provisions of any such Ordinances and of these presents, and to such
regulations and provisions (if any) as may from time to time be prescribed by the Company in General Mesting 5 but no
regulations made by the Company in General Meeting shall invalidate any prior act of the Board which would have been
valid if such regulation had not been made. :
. .. The generality of the powers conferred by any clause in these presents on the Directors shall not be taken to be
limited by any clause conferring any special or express power.
| 107, The Directors shall have power to appoint & proctor or proctors, solicitor or solicitors, attorney or attorneys

to essist in carrying on or protecting the business of the Company on such terms as they may consider proper, and from
¢ime tol 81;ne 'ti'oh revoke such appointment. ’ ’

. . e Directors shall have power to open from time to time on behalf of the Compan: ' or accounts
with such bank or banks as they may select or appoint, and also by such signatures as they I:na; :ggo?;io&n 3ra.w, accept,
;ngile{:;nz:l}t::rie,nﬂsgn, an;i execute cl_xeqzles, bills of exchange, and promissory notes, bills of lading, receipts, contracts,

» bonds, mortgages, proxi a ro
itorests ot the Compauyg. ges, P! es to any proctor or proctors, and other documents on behalf of and to further the
_109.  The seal of the Company shall not bo affixed to any instrument except i of two or more of
zget]}if;ﬁﬁi’ff g;‘ :ftonf! .Qire:}tor a-ndttahfe S;aieret%ry or }Slecretariejsz who shall attest I;heI;etZi?ng kaeexr';%ef; such attestation
cretaries, in the event of a firm being the secretari ing signi i signin,
for and on behalf of the said firm as such secretaries{; Feoretarics, being signified by a partner of the seid frm, Signing
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110. In furtherance and not in limitation of, and without prejudice to, the general powers conferred or implied
in the last preceding clause, and of the other powers conferred by these presents, it is hereby expressly declared that the
Directors shall have the powers following (that is to say) :—

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

(b) To refer any claims or demands by or against the Company to arbitration and observe and perform or
enforce the award.

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

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

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

(f) To delegate to any one or more of the Directors of the Company for the time being, or any other person
or company for the time being, residing or carrying on business in Ceylon or elsewhers, all or any of the
powers or functions given to or exercisable by the Directors ; and to confer such powers for such time
and to be exercised for such objects and purposes, and upon such terms and conditions and with such
restrictions as the Directors may think expedient, and to confer such powers either collaterally with or
to the exclusion of, and in the substitution for, all or any of the powers of the Directors in that behalf,
and from time to time to revoke, withdraw, alter, or vary all or any such powers. The Directors
may allow to any person or company to whom any powers may be so delegated such remuneration
as they in their absolute discretion shall think fit.

(g) Before recommending any dividened, to set aside out of the profits of the Company, such sums as they
think proper as a reserve fund to meet contingencies or for special dividends or for equalizing dividends
or for repairing, improving, and mainteining any of the property of the{Company, and for other purposes
as the Directors shall in their absolute discretion think conducive to the interests of the Company, and
to invest the several sums so set aside upon svch investments as they may think fit, and from time to
time deal with and vary such investments and dispose of all or any part thereof for the benefit of the
Company, and to divide the reserve fund into such special funds as they think fit, and to employ the
reserve fund or any part thereof in the business of the Company, and that without being bound to keep
the same separate from their other assets. : '

PROCEEDINGS OF DIRECTORS,

111. The Directors may meet for the despatch of business, adjourn, and otherwise regulate their meetings at
such places and times and in such manner as they may think fit, and determine the quorum necessary for the transaction
of business, =Until otherwise determined, two Directors shall-be & quorum,

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

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

of such meeting.

114. Any question which shall arise at any meeting of the Directors shall be'decided by & majority of votes, and
in case of an equsality of votes the Chairmen thereat shall have a casting vote in addition to his vote as & Director.

116. 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 