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NOTICES TO MARINERS.

IS EXCELLENCY THE LIRUTENANT-GOVERNOR has |
been pleased to direct that the following Notices ‘
to Mariners be published for general information.

By His Excellency’s command,
J. A. SWETTENHAM,
Il Acting Colonial Secretary.
Cologfal Secretary’s Office,
Blombo, January 8, 1895,

Baravia.—No. 35.

E. I Archipelago—Kleine Soenda Islands—=Shoal in
Kombal-bay—Lombok, N. W. Coast.

Information has been received from the Captain of
H. M. Tromp of the existence of a shoal of small extent,
on 33 fathoms and 7 to 8 fathoms close around, lying on
the following bearings :— ]

Cape Sirah .
Flag-staff, Kampoeng Baroe
E. extreme, Lajar Island

Bearings true.

Approximate position : lat. 8° 23’ 8., long. 116° 5 5" E.
P KRru1gs, Vice-Admiral,

Commanding the Naval Forces in Neth.-Indis.
Batajia, November 24, 1894.

... N.15° 13" E.
... N.156° 10’ E.
... N.350°13" E.

BeNtAL.-—No. 241.

of Bengal—Chittagong Coast— Further deterioration
of the Guptakhally Crossing.

‘With reference {1 noiice to Mariners No. 234, da,f-;ed the

B

30th ultimo,issued by this office,the Port Officer, Chittagong,
- ParT IV.—Page 31,

has given further notice that the soundings over the Gup-
takhally crossing have again deteriorated, and only 10 ft.
reduced can be depended upon. The sand has also
extended considerably into the channel between the
Guptakhally buoys, and a cask buoy has been laid in
12 ft. reduced to mark the same. Great caution must be
uscd in navigating the river in this vieinity, as the sand
is evidently in a state of transition.
There is no change on the outer bars.

B. P. CreacH, Comdr., rR.IM.,
Port Officer of Calcutta.

Caleutta, December 15, 1894.

Bexcar.—No. 242.
Eastern Archipelago—Gillolo Island— Reef in Weda Road.

The British Admiralty has given notice (No. 613 of
1894) of the existence of a reef, now named Seamew
reef, lying in Weda road with the south-east extreme of
Uga Yef, bearing about N.W. by W. (N 56° W.), distant
5 cables.

Approximate position : lat. 0° 16’ N., long. 127° 53’ E.

Note.—The approximate latitude of the flagstaff at
Weda is 0° 16’ N, and not 0° 19’ N, as stated in sheet of
plans No. 912. :

Variation, 2° easterly in 1894.

. B. P. CrEAGH,
Port Offie
Calcutta, Decemng:lé, ‘1894, -

mdi, RIM
poor of Ciicutts;

D1



32

PArT IV.—CEYLON

GOVERNMENT GAZETTE—JAN. 11, 1895

Ceylon Government Railways.—Comparative Statement of Traffic for the Week ended December 23, 1894.

Seven Days en ronse— Decrease~—
Earnings from %;z;%;y;;n&%%. S%Z(’égﬁgszi?gggs. 'Deoembery23, lggg. lsgicoxe'er 1893, 1894 below 1893.
. No. Rs. o | No. Rs. ¢ | No. | Rs. o] No. Rs. c.| No. | Bs e,
Passengers, Ordinary ..| 66,316 28,525 61 86,312 37,016 23] 92,415 89,462 27| 6,103 2,446 4 — —_—
Coolies cen ..{ 1,078 567 25 984 590 25 1375 7385 19, 391 144 94| — —
Season Tickets . 1 124 — — —_ — — —_— — -
Total Passengers 67,390| 29,094 10| 87,296 37,606 48| 93,790, 40,197 46, 6,494 2,600 98 — -
Parcels . 6,513 1,969 10; 8,217/ 2,610 3] 10,010 3,026 32| 1,793 416 29 — —_
Horses . 51 336 56 75 418 17 52 415 29| — — 23 2 88
Carriages 14 153 11 18 124 78 18 199 95 — 73 17 2 —
Dogs 114 79 50, 112 87 25 142 96 50 30 9 25 — —_—

Other small Animals 30 33 71 17 11 22 9 6 200 — — 8 5 2
Neat Cattle 4 35 20 2 11 25 — — — . — 2 11 25‘
Mails — 439 68 _— 872 65 - 927 78 —_ 55 18] — -_
Miscellaneous Ooachmg — 17 60f — 30 0 — 80 93) — 50 98 — —
Goods (Tons)... 5,810/ 69,555 71{ 6,409) 68,901 30; 7,442 81,173 21 — |- 12,271 91| — o _
Miscellaneous Goods —_ 254 64 — 86 56| ~— 116 28 — 29 22 — 11 52
Live Stock 718 297 0 721 274 75 498 245 0 ol —_ 223 29 75
General Miscellaneous 4,073 30 — 829 49 — 2,328 98 — 1,494 49 — -

the Week o — |106,339 51] — |111,863 93] — (128,808 95| — | 16,945 2 — —_—
/ rward from pre- *
vious Return . — 14517783 660 — |4798702 49 — 5281711 21 - 483,008 72| — _

Total from Jan. 1 to Dec. 23 ... — 14624123 17 - [4910566 42 — (6410520 16 — 1°499,953 74 — —_

Total correspondmg period of

previous Year — 14384410 85| — |4624123 17} — 4910566 42| -— — - -
Increase compared with pre~ - —

vious Year — 239,712 62| -— |286,443 25| — (499,953 74| — —_ — —_

Decrease do. do. ...] — —_— — —_ —_ — — — —_— —
Traffic Train Mileagethis Week| 15,479 — 18,266 —_ 21,923 - 3,657 — - -—

( w-'orward from lasy
. Return .| 739,500 -— 862,282 _— 995,938 —_— 133,656 — —_ —-—

Total from Jan. 1 to Dec. 23 ...] 754,979 _— 880,548 —_ 1017861 —_ 137,313 —_ — —
Corresponding period of pre-

vious Year .. ...| 681,366 — 754,979 — 880,548 — - —_ - -
Increase compared with pre-

vious Year . 73,613 — 125,569 - 187,313 —_ — — - -
Decrease do. do. — — — — — — —_ —_ — —_—

Seven days ended . : crease
FParticulars of Goods Conveyed. Decembery23, 1804, Degzlilﬁgyzé,tfs% Deceﬁggrag,zlstgs. Ii?fi"s%i‘? Ii): 1894,

. Tons cwt. qr, lb, Tons ewt. qr. lb. Tons e¢wt. gr. 1b.| Tons cwt, qr. b, [Tons. ewt. qr.1h.
First class Goods 7 10 3 16 319 8 % 0 974 3 1 23 45 % —
Second class Goods 166 19 3 17| 7238 5 3 23 6,492 8§ 0 12 745 17 3811 —_—

Rice 1,776 17 0 14) 82,296 6 0 3| 78,509 6 3 18/ 3786 19 0 13 —_

Tea 841 6 0 19) 39350 1 2 14/ 87,939 8 1 27| 1410 13 015 -

Tea leaf 26 4 3 9 876 11 0 24/ 1,397 16 2 22 - 521 51 26
Arrack 65 5 L 71 1,896 18 2 0 1,738 13 2 9 138 4 319 —_

Salt 91 15 1 3 3519 14 0 1 3623 1 3 9 — 108 73 8
Cinnamon .- 4 15.3 0 229 7 3 17 126 18 3 7 102 9 0 10 —

Cacao 33 A7 0 6/ 1,099 5 3 21 155 4 0 3 —_— 456 18 0 10
Cardamoms ... 3 17 3 7 176 15 3 B 184 14 0 16 — 718111
_ Tobacco 21 3 38 4 635 9 3 18 597 3 0 15 383 6 3 38 —

Beer, 3rd class 0 14 1 7] 210 19 1 15 172 1 0 10 3% 18 1 —

Tea Lead and Shooks, 3rd cla,ss 11 7 0 25 397 13 38 25 616 3 0 20 — 218 9 0 23
Manure, 3rd class 0 19 1 9 141 0 0 " 5 31 14 2 18 109 5 115 -
Plumbago, 3rd class 2 80 v 49 7 3 5 15 18 2 18] 33 9 020 -

Other 3rd class Goods 740 3 1 0 29849 19 0 13 25353 -18 2 O 4,49 0 213 —

Other 4th class Goods 326 16 2 16/ 14710 5 2 4) 11884 8 2 23 8,126 16 3 9 nd

Other 5th class Goods . 227 2 3 120 7230 O 3 8 5816 1 0 § 1,413 19 3 0 -
Cinchona . 5 19 1 0O 723 13 2 17 1,005 16 2 2| = — 282 830 3
Coffee . 205 1 0 4 3003 15 0 5| 2,796 14 0 19 207 0 3 14 o
Cotton . 2 6 1 26 133 9 3 9 138 13 0 23 -_ 3 3114
Cocoanuts . . 8 13 2 6] 3614 4 2 20 3,621 16 1 24 — 7113 4
Cocoanns Oil ... 29 19 O 8 1604 0 0 11/ 148 7 0 17/ 115 12 3 22 —
Copperah 36 1 0 12} 3076 8 0 12 2407 13 8 17 668 12 0 23 —_
Poonac = o] 109 12 1 16) 5489 17 1 21 5356 2 1 19 121 15 0 2 -
Kerosine Oil . - 22 13 1 220 1396 6 0 23 1,164 9 0 0 231 16 0 23 —_
Staves - 3 13 2 16 3869 19 1 22 330 6 1 25 39 12 325 r—
Timber, wrought 41 14 2 21) 1199 4 2 11| 1,158 12 0 2| 40 12 2 9+ — )
Timber at 5th class 17 0 1 16! 1,148 4 2 27 1,134 7 2 22 8 17 0 b —
~ Timber at 6th class 2 03 0 57 18 1 0O 35 8 0 21 2 10 0 7 —

Tea Lead and Shooks, 6th cla.ss 150 4 2 8 838 2 0 2 7812 17 1 22| 567 ¢ 3 @ —
Manure, 6th clags 124 5 2 19 5807 0 3 1 4,072 4 2 18 1,234 16 011 -
Plumbago, 6th class 246 14 1 24| 11,149 4 3 22) 12,143 11 2 1 — 99¢ 62 7
Beer, 6th class —_ 13 2 3 o 3 2 2 3 10 0 023 —
Staves, 6th clags — 23 1 2 7 39 11 2 0O —_ 16 93 21
Bulky Articles and Road Metal - 1,237 12 2 8 1989 12 3 0 — 52 00 20
Qther 6th class Goods s 258 -5 0 Bl 6839 7 0 19 4489 6 1 6 2,350 0 313 —_—
Railway Material 819 0 0 12/ 23698 10 3 26| 40,726 3 1 19 ’ — 17,042 12 1 21
Public Works Material ... —_— 1,932 9 0 0 16653 15 0 0 . _ . 14721 60 0
Prison Department Material ... —_— 1,173 14 0 0 "147 13 0 o 76 1 0 0 —
Breakwater Material 1,343 9 0 0] 34169 16 2 14 1127 7 0 033,042 O 214 & —
Contractor's Material — 1163 183 0 0 1,798 12 0 0o = — 7634190 0
Way and Works Material ... — 148 9 0 ‘9 i s 9 0 0 U — .
| 7442 2 0 220307272 12 2 22 287,33¢ 11 2 1{s3,000 12 1 21'35,062111 O
. X .

Nalmrmesihm Tonttare ~ 1205

-~ ™M
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UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF THE GALLE FACE HOTEL COMPANY, LIMITED,

- 1. The name of the Company is “ The Galle Face Hotel Company, Limited.”
2. 'The registered office of the Company is to be established in Colombo.
8. 'The objects for which the Company is established are— i
(@) To purchase and acquire the Galle Face Hotel, situate in Colombo, and all the premises and buildings,
plant, stock, agd entire business of the Galle Face Hotel, and to carry on the same on an extended
scale. -

(b) To borrow and receive the sum of Rs. 150,000, and to mortgage and hypothecate the Galle Face Hotel
and the premisey and buildings adjoining thereto as security for the repayment of the said sum, with interest thereon
#% seven per cent. per annum,

(¢} To establish and manage a hotel or hotels in Colombo, or elsewhere in Ceylon, and to purchase, acquir,
enlarge, extend, and carry on any existing husiness or concern in Ceylon of a like character.

(d) Tocarry on the business of hotel or restaurant keepers, livery stable keepers, and wine and spirit merchants,
or any of them, and to import, purchase, sell, retail wines, spirits, stores, goods, tobacco, and other articles.

(&) To purchase or hire and employ boats, lighters, canoes, and other vessels, propelled by steam, oars, sails, or
otherwise, for the purpose of landing and shipping passengers and luggage, or otherwise,

{f) To purchase or hire and employ horses or carriages for the use of cugtomers or others.

(9) To purchase, acquire, erect, construet, alter, adapt, improve, lease, hold, hire, sell, mortgage, or let any
ground, land, or buildings in Ceylon, with all approaches, privileges, or appurtenances thereto belonging, or any
interest therein,

(h) To amalgamate, unite, or co-operate, either generally or to or for any limited extent or period determinable,
continuous, or otherwise, with any corporation, company, person, or persons already or hereafter to be established for or
éngaged in objects all of which are or shall be within the scope of, or connected with any of the objects of this Com-
pany; and to purchase or acquire the business, or any interest in the business, orin any branch of the business, carried -
on by any such corporation, company, person, or persons, and being a business which this Company is authorized to
carry on, and for any such purpose to make and enter inio any contracts, agreements, or arrangements, and to under-
take any liabilities.

(©) To sell the undertaking of the Company or any part thereof for such consideration as the company may
think fit; and in particular for shares, debentures, or securities of any other Company having objects within the scope
of or analogous to the objects of this Company. . .

(7} To raise money for all or any of the purposes of the Company, m such a manner as the Company may
think fit ; and in particular npon mortgage of any property of the Company or by the issue of dehentures or debenture
stock, charging all or any of the Company's property, both present and future, including uncalled capital, or upon the
bonds, bills, notes, or other security of the Company.

(%) To take or otherwise acquire and hold or sell and dispose of stocks, shares, or debentures in any other
Company having objects within the scope of, or similar or analogous to, any of the objects of this Company.

(1) Tomake, aceept, endorse, and execute promissory notes, bills of exchange, and other negotiable instruments

{m) To sell, exchange, imprave, manage, develop, lease, under-lease, mortgage, dispose of, or otherwise deal
with all or any part of the property of the Company.

' (n) To do any of the foregoing things, and generglly to carry on any business or effectuate any object of the
Company.

(o) To do all such other things as may be necesgary, incidental, conducive, or conveniont to the attainment of
the above ohjects or any of them.

4. The liability of the members is limited. N

5. The nominal capital of the Company is Rs. 500,000, divided into 5,000 shares of Rs. 100 each, of which
Rs. 270,000 are now called up, with power to increase or reduce the capital. In case the Company shall inerease its
capital by the issue of new shares, such shares may be issued upon the terms specified in the Articles of Association
for the time being of the Company.

We, the several persons whose names and addresses ave subseribed, ave desivous of being formed into a Company
in pursuance of this Memorandum of Association, and we respectively agree to take the number of shares in the capital
of the Company set opposite oar respective names :—

f

Names and Addresses of Subscribers. Number of Shares taken
by each Subscriber.
T. WarsoNn Harr, Colombo -y w. One
GEo. ARMITAGE, Colombo - w. One’
A, D. Muzrray, Colombo... v Ome
T. WALKER, Colombo ... -« One
Davip 8. Pacg, Colombo e . One
Jdno. N. Kerrs, Colombo .. One
W. C. Brobig, Colombo ... . One
Witnesses to the above signatures :
H. J. BELL.
J. C. KautLe.

Colombo, Decembar 31, 1894.
' D2
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ARTICLES OF ASSOCIATION OF THE GALLE FACE HOTEL COMPANY, LIMITED.

It is agreed as follows :— o )

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

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

INTERPRETATION.

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

Company.—The word “ Company ” means “ The Galle Face Hotel Company, Limited,” incorporated or estab -
lished by or under the Memorandum of Association to which these Articles are attached.
- The Ordinance.—* The Ordinance” means and includes “The Joint Stock Companies’ Ordinance, 1861,” and
every other Ordinance from time to time in force concerning Joint Stock Companies which may apply to the Company.
§  These Presents.— These presents " means and includes the Memorandum of Association and the Articles of
Asggociation of the Company from time to time in force.
&  Capital—* Capital” means the capital for the time being raised or authorized to be raised for the purposes of
ke Company.
% S7£zre§—-“ Shares ” means the.shares from time to time into which the capital of the Company may be divided.
Sharehkolder.—* Shareholder ” means a shareholder of the Company.
Presence or Present.—" Presence or present” at a meeting ineans presence or present personally or by proxy.
: Directors.—* Directors” means the Directors for the time being of the Company or (as the case may be) the
‘Directors assembled at a Board. ’
Board.—* Board” means a meeting of the Directors or (as the context may require) the Directors assembled
'at a Board meeting, acting through at least a quorum of their body in the exercise of authotity duly given to them. .
Persons.— Persons "' means partuerships, associations, corporations, companies, nnincorporated or incorporated
by Ordinance and registration, as well as individuals.
Opice.—* Office ™ means the registered office for the time being of the Company.
Seal.—* Seal " means the common seal for the time being of the Company.
Month.—* Month ” means a calendar month.
Writing.—* Writing ” means printed matter or print as well as writing.
Singular and Plural Number.—Words importing the singular number only include the plural, and vice versd.
Masculine and Feminine Gender.—~Words importing the masculine gender only include the feminine, and
vice versd. .

PRELIMINARY.

The Company shall forthwith purchase and acquire the site now occupied by the Galle Face Hotel and build-
ings, and the goodwill, furniture, and fittings, plant, stock, and entire business of the said hotel, dnd residue of existing
lease, for the sum of Rs. 320,000, and shall forthwith execute a mortgage of the same to secure the repayment of the
sum of Rs. 150,000, with interest at the rate of seven per cent. per annum.

4. Commencement of Busingss.—~The Company may proceed to carry on business and to employ and apply its
capital as soon after the registration of the Company as the Directors in their discretion shall think fit.,

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

CAPITATL.

6. Arrangement on issue of Shares.—The Company may call up the balance capital whenever the Directora 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. .

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

8. Increase or Reduction of Capital—The Company in General Meeting may, from time to fime, increase the
eapital by creation of new shares of such amount as may be deemed expedient, or may reduce 4¢he capital.

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

10. How carried into effect—Subject to any direction to the contrary that may be given by the mesting that
sanctions the increase of capital, all*new shares shall be offered to the Shareholdersin proportion to the existing shares
beld 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 68such 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 disposéd of in such manner as the Directors may determine.

et Same as Original Capital.—Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered part of the original capital, and shall be
subjech to the provisions herein contained with reference to the payments of calls and instalments, transfer and trans-
mission, forfeiture, lien, surrender, and otherwige. .

*  SHARES.

12.  Shares held by a Firm.—~Shares may be registered in the name of a f . he firm o t
duly authorized to sign the name of the firm shall be entitled to vote, ;ng. t?) g?vré’ g’;gx?:s}.’ partner of the firm or agen
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13. One of Joint-holders other than a Firm may give Receipts; only one of Joint-holders resident in Ceylon
entitled to vole.~Any one of the joint-holders of a share other than a firm may give effectual receipts for any dividends
payable in respect of such share, but only one of such joint Shareholders shall be entitled to the right of voting and
of giving proxies and exercising the other rights and powers conferred on a sole Shareholder, and if the joint-holders
cannot arrange amongst themselves as to who shall voteor give proxies and exercise such other rights and powers
conferred on a sole Shareholder, the Shareholder whose name stands first on the register of shares shall vote or give
proxies and exercive those rights and powers ; provided, however, that in the event of such first registered Shareholder
being absent from the Island, the first registered Sharcholder then resident in Ceylon shall vote or give proxies and
exercise all such rights and powers as aforesaid. ’

. 14. Survivor of Joint-holder, other than a Firm, only recognized —In case of the death of any one ¢t 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.

15, Company not bound to recognize any interest in Share other than thot of registered Holder or of amy Person
under Clause 29.—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 clanse 29 to become a Shareholder in respect of any share.

16. CQertificates—The certificates of shares shall be issued under the seal of the Company, and signed by two
Directors and the Secretary. * .

17. How issued.~FEvery Shareholder shall be entitled to one certificate for all the shares, or to several
certiﬁcateésl, each £or a part of such shares. Every certificate shall specify the number of the shares in respect of which
it is issued. * .

18.  Renewal of Certificate.—If any certificate be worn out or lost, it may be renewed or replaced after due
advertisement by the owner in the Gazeite and local Bapers, and on proof of the fact to the satisfaction of the Directors
and on such indemnity as they shall require being given, and on payment of Rs, 250 for every new certificate. -
. 19.  Certificate to be delivered to the first-named of Joint-holders, not a Firm.—The certificate of shares registered
in the names of two or more persons, not a firm, shall be delivered to the person first-named on the register. .

TRANSFER OF SHARES.

.. 20. Transfer of Shares—Subject to the restriction of these Articles, any Shareholder may trinsfer all orany of
his shares by instrument in writing. .

21.  No transfer to Infant or Person of Unsound Mind.—No transfer of shares shall be made to an infant or
person of unsound mind. -

. 22.  Register of Transfers.~~The Company shall keep a book or books to be called “ The Register of Transfers,”
In which shall be entered the particulars of every transfer or transmission of anyshare.

-, * 23, Board may decline to Register Transfors.—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 alien or otherwise ; or in case of shares not fully paid up, to any personnot approved by them.

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

25, Registration of Transfer.—Every instrament 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 transfer,
and a fee of rupees two and cents fifty, or such other sum as the Directors shall from time to time determine, must be
paid ; and thereupon the Directors, subject to the powers vested in them by Articles 23, 24, and 26, shall register the
transferee as a Shareholder and retain the instrument of fransfer.

26. The Directors may, by spch means as they shall deem expedient, anthorize the registration of tranferees
as SharehoMers without the necessity of any meeting of the Directors for that purpode.

21. Directors not bound to inquire as to validity of Transfer.—In no case shall the Directors be bound to inquire
into the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming as 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 whatsotver 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.

28.  Transfer Bools whento be closed.—The transfer books may be closed during the fourteen days immediately
preceding each Ordinary General ®eeting, including the first General Meeting ; also, when a dividend is declared, for
the three next days ensuing the meeting.

Al

TRANSMISSION OF SHARES. .
29. Title to Shares of deceased Holder.—The executors or administrators of a deceased Shareholder shall be the
only persons recognized by the Company as having any title to the shares of such Shareholder.

30.  Registration of Persons entitled to Shaves otherwise than by Transfer.—Any guardian of any infant Shareholder,
or any committee of a lunatic Shareholder, or any person becoming entitled to shares in consequence of the death,
bankruptcy, or liquidation 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 Company think sufficient, be forthwith entitled, subject to_the provisions herein
contained, to be registered as a Shareholder in respect of such shares, on payment of a fee of rupees two and cents fifty;
or may, subject to the regulations as to transfers hereinbefore contained, transfer the same to some other person.

3L Failing such Registration Shares may be sold by the Company.—If any person who shall become entitled to
be-registered in respect of any share under clause 30 shall not, from any cause whatever, within twelve calendar
months after the event on the happening of which his title shall accrue, be registered in respect of such share ; or if
in the case of the death of any Shareholder no person shall within twelve calendar months after such death be
registered as a Shareholder in _respect of the shares' of such @eceased Shareholder, the Company may sell such shares,
gither by public anction or private contract, and give a receipt £ the purchase money, and the purchaser shall be
entitled to be registered in respect of such share, and shall not be bound to inquire whether the events have happened
which entitled the Company to sell the same, and the net proceeds of such sale, after deducting all expenses and ail
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 p P
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SHARES (SURRENDER AND FORFEITURE).

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

33. If Call or Instalment be not paid, notice to be given to Sharcholder.~~If any Shareholder fail to pay any cal
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 acerued, and all expenses thab may have been incurred by the
Company by reason of such non-payment. i

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

* In default of Payment Shares to be forfeited.—If the requisition of such notice as aforesaid be not complied with,
every or any share or shares in respect of which such notice has been given may at any time thereafter, before payment
of calls or instalments, interest, and expenses due in respect thereof, be declared forfeited by a resolution of the Board
to that effect. "

Shareholder still Liable to pay Money owing at time of Forfeiture.—Any Shareholder whqse shares have been so
declared forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay o 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 cent. per annum ; and the Directots may enforce the
payment theréof if they think fit.

34. Surrendered or forfeited Shaves to be Property of Compdny and may be sold, &c.—Bvery 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.

385,  Efect of Surrender or Forfeiture—The surrender or forfeiture of a share shall involve the extinction of all
interest in, and also of all claims and demands against, the Company in respect of the share and the proceeds thereof,
and all other rights incident to the share, except only such of those rights (if any) as by theg.e presents are expressly
saved. : .

36. Certificate of Surrender or Forfeiture—A. certificate in writing under the hands of two 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 forfejture ; and such certificate and the receipt of the Company for the price
of such share shall constitute a good title to such share, ahd 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 pifor to such purchase ; and he shall not be bound to see to the application of the
purrfchase mone;lr, nor shall his title to such share be affected by any irregularity in the proceedings in reference to such

forfeiture or sale.

Forfeiture may be remitted. —The Directors may in their diseretion 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 cent.
on the amount of the sums wherein default in payment had been made, but no share, bona fide sold or re-alloted, or
otherwise disposed of under Article 34 hereof, shall be redeemable after sale or disposal.

37. Company’s Lien on Shares.—The Company shall have a first charge or paramount lien upon all the shares
of any holder or joint-holders, for all moneys for the time being due to the Company by such holder, or by all or any
of such joint-holders respectively, either in respect of such shares or of other shares held by such holder or joint-
holders, or otherwise, and whethgr due from any such holder individually or jointly with others, including all calls
resolutions for which shall have been passed by the Directors, although the times appointed for the payment thereof
shall not have arrived ; and where any share is held by more persons than one, the Company shall be entitled to the
said charge or lien in respect of amy 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 fien.

38. Lien how made available—Such charge or lien may be made available by a sale of all or any of the shares
subject to it, provided that no such sale shall be made except under a resolution of the Directors, and until notice in
writing shall have been given to the indebted Shareholder or his executors or administrators, or the assignec or trustee
in his bankruptey, requiring him or them to pay the araount for the time being dd® 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 Shgreholder over whose share the lien exists be in England or elsewhere abroad, sixty days’ notice shall be
allowed him. .

39. I_Jrc;ge_ea.is how applied,—The net proceeds of any such sale shall be applied in or towards satisfaction of
guch debts, liabilities, or engagements, and the residue (if any) paid to such Shareholder or his representatives.

40. Certificate of Sale—A certificate in writing under the hands of two of the Directors and of the Secretary,
that the power of sale given by clause 38 has arisen, and is exercisable by the Company under these presents, shall be
conclusive evidence of the facts therein stated. .

41. Transfer on Sale how executed.—Upon any such sale, two of the Directors may execute a transfer of such
share to thg purchaser thereof, and such transfer, with the certificate last aforesaid, shall confer on the purchaser a
complete 43  such shares.

CALLS.

42. Directors may make Qalls.—'l‘he Directors may from time to time make such calls as they think fit upon
the holders of registered shares in respect of moneys unpaid thereon, and not by the conditions of allotment made
payable at fixed times ; and each Shareholder shall pay the amount of every call so made on him to the personsand at
the tiraes and p}aces appointed by 'the Directors, provided that two months’ notice at least shall be given to the Share-
hglder of thé} time a{ld place appointed for payment @f each call, If any Shareholder fail to pay any call due from
him on the day appointed for payment thereof, he shall be liable to pay interest for the same at the rate of nine per
cent. per annum from the day appointed for the payment thereof to the time of actual payment. :

Calls, time when made~A call shall be deemed to ; ; -
the call was,passed at a Board meeting of the Di::gtors, e been made at the time when the resolution authoumng
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Extension of time for payment of Call.—The Directors shall have power in their absolute discretion to give time
to any one or more Shareholder or Shareholders, exclusive of the others, for payment of any call or part thereof, on
‘such terms as the Directors may determine. But no Shareholder shall be entitled to any such extension except as a

matter of grace or favour.
48, Payments in anticipation of Calls at Interest.—The Directors may at their discretion receive from any
Shareholder willing to advance the same, and upon such terms as they think fit, all or any part of the amount of

his shares beyond the sum actually called up.

BORROWING POWERS.

44, Power to Borrow.—~The Directors may from time to time, at their discretion, borrow any sum or sums of
money for the purposes of the Company, and may raise or secure the re-payment of such moneys in such manner
and upon such terms and conditions in all respects as they think fit, and may issne debentures of the Company charged
upon all or any part of the property of the Company (both present and future) including its uncalled capital for the
time being. .

MEETINGS,

45.  Ordinary General Meeting.—An Ordinary General Mesting of the Company shall be held at least once a
year after the incorporation of the Company and oftener whenever the Directors shall so determine. The General
Meeting shall take place at such time and place as the Directors shall appoint ; provided, nevertheless, that a General
Mesting of the Company shall be held within six enonths after the date of the registration of the Company, but such
General Meeting shall not (unless otherwise determined at such meeting) be considered to have been in lieu of that
hereby appointed to be held in the first year after the incorporation of the Company.

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

47. Requisition of Shareholders to state object of Meeting ; on receipt of Requisition Directors to call Meeting, and
in defoult Shareholders may do so.—Any requisition so made shall express the object of the meeting proposed to be
called, shall be addressed to the Directors, and shall be sent to the registered office of the Company. Upon the
receipt of such requisition the Directors shall forthwith proceed to convene an Extraordinary General Meeting to be
held at such time and place as they shall determine, If they do not proceed to convene the same within seven days
from the delivery of the requisitipn, 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.

48.  Seven days’ notice of Meeting to be given.—Seven days’ notice at least of every General Meeting, Ordinary or
Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting, and the objects and business
of the meeting, shall be given to the Shareholders entitled to be present ab such meeting in manner hereinafter men-
tioned, but an accidental omission to give such notice to any Shareholder shall not invglidate the proceedings at any
General Meeting. .

"49.  Business requiring and not requiring Notification.~Every Ordinary General Meeting shall be competent,
without special notice having been given of the purposes for which it is convened, or of the business to be transacted
thereat, to receive and diseuss any report and any accounts presented thereto by the Directors, and to pass resolutions
in approval or disapproval thereof, and to declare dividends, and to elect Directors and Auditors retiring in rotation,
and to fix the remuneration of the Auditors, and shall also be competent to enter upon, discuss, and transact any busi-
ness Whaétever, of which special mention shall have heen given in the notice or notices upon which the, meeting was
convened.

50. Notice gf ather business to be given.—With the exceptions mentioned in the foregoing Articles as to the
business which may be transacted at Ordinary Geeneral 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 men-
tioned-in the notice or notices upon which it was convened.

51.  Quorum to.be present——No business shall be transacted at a General Meeting unless there shall be
present in person at the commencement of the business five or more Shareholders entitled tov ote ; provided, however,
that the declaration of a dividend recommended by a report of the Directors or election of a Chairman may be
decided at a meeting at which at least three Shareholders in person are present.

52.  If quorum not present, Meeting to be dissolved or adjourned ; adjourned Meeting to transact business.—If at the
expiration of half an hour from the time appointed for the meeting the required number of Shareholders shall not
be present at the meeting, the meeting, if convened by or upon the-requisition of Shareholders, shall be dissolved ;
but in any other case it shall stand adjourned fo 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
trapsact the business for which the meeting was called.

53.  Chairman of Directors or a Director io be Chairman of General Meeting; in case of their absence or refusal a
Shareholder may act.—The Chairman (if any) of the Directors shall be entitled to take the chair at every General
Meeting, whether Ordinary or Extraordinary ; or if there be no Chairman, or if at any meeting he shail not be present
within fifteen minutes after the time appointed for holding such meeting, or if he shall refuse to take the chair, the
Shareholders shall choose another Director as Chairman ; and if no Directors be present, or if all the Directors present
decline to take the chair, then the Shareholders present shall choose one of their number to be Chairman.

54.  Business confined to election of Chairman while chair vacant.—No business shall be discussed at any Greneral
Meeting except the election of a Chairman whilst the chair is vacant. *
55.  Chairman with consent may adjourn Meeting.—The Chairman, with the consent of the meeting, muy adjourn

any meeting from time to time and from place to place, but no_ business s}hall be transacted at any adjoo¥ied meeting
other than the business left unfinished at the meeting from which the adjournment took place, unless due notice shall
be given.

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

VoTING AT MEETINGS.

57. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders present in berseR.
or by proxy, and in case there shall be an equality of votes, the Chairman at such meeting shall be entitled to give~
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casting vote in addition to the vote to which he may be entitled as a Shareholder, and unless ‘s poll be immediately
demanded in writing by at least three 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 of votes recorded in favour of or against such resolution.

58.  Poil.—If a poll be duly demanded, the same shall be taken in such manner and at such time and place as

the Chairman shall direet, and the resnlt of the poll shall be deemed to' be the resolution of the meeting at which the
poll was demanded. The demand of a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded. .
’ 59, Poll how taken.—If at any meeting a poll be demanded by notice in writing, signed by three Shareholders
present at the meeting and entitled to vote, which notice shall be delivered during the meeting to the Chairman, the
meeting shall, if necessary, be adjourned, and the poll shall be taken at such time and in such 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. . .

60. No Poll on election of Chairman or on question of Adjournment.—No poll shall be demanded on t
of a Chairman of the meeting, or on any question of adjournment.

61. Number of Votes to which Shareholder entitled.~Every Sharcholder shall have one vote for every share up
to ten, an additional vote for every five shares beyond the first ten up®o one hundred, and an additional vote for every
ten shares beyond the first hundred up te five hundred, beyond which shares will not carry votes.

62.  Guardian of Infant, dc., when not entitled to Vote.—The parent or guardian of an infant Shareholder, the
committee or other legal guardian of any tunatic Shereholder, the husband of any female Shareholder not entitled to
her shares as separate estate, and the executor ar administrator of 4ny deceased Sharcholder, or any one of such
persons as aforesaid if more than one, shall not be entitled to vote in the place ofesuch infant, lunatic, female, or
deceased person, unless such person shall iave been registered as a Shareholder.

63.  Veting in Person or by Proxy.—Votes may be given either personally or by proxy.

64.  Non-sharcholder not to be appointed Prozy.—No person shall be entitled a proxy who is not a Shareholder
of the Company. . .

65.  Shareholder in Arrear not to Vote.—No Shareholder shall be entitled to vote or speak at any General Meeting
unless all calls due from him on his shares, or any of them, shall have been paid.

86. Prozy to be printed or in Writing.—The instrament appointing a proxy shall be printed or wriften ; and
shall be signed by the appointor, or if such appointor be a corporation, it shall be by the common seal of such

corporation.
67. When Proxy to be Mposited.—The instrument appointing a proxy shall be deposited at the registered
office of the Company not less than twenty-four hours before the time appointed for holding the meeting at which
the person named in such instrument proposes to vote.
68, Form of Prowy.—Any instrument appointing a proxy may be in the following form :—
* - The Galle Face Hotel Company, Limited. )
I, , of , appoint , of (a Shareholder in the Com-
pany (as my proxy to represent me and to vote for me and on my behalf at the Ordinary
(or Extraordimary, as the case may be) General Meeting of the Company to be held on the
day of , One thousand Eight hundred and — , and at any adjgarn-
ment thereof, and at every poll which may be taken in consequence thereof.
As witness may hand this day of ————, One thousand Eight hundred

he election

and ,
69.  Objection to Validity of Vote to be made at the Meeting or Poll.—No objection shall e made to the validity
of any vote (whether given personally or by proxy) except at the meeting or poll at which such vote shall be tendered,
and every vote (whether given personally or by proxy) to which no objection shall be made at such meeting or poll
shall be deemed valid for all purposes of such meeting or poll whatsoever. .
70. No Sharcholder to be prevented from voting by being Personally interested in result.—No Shareholder shall be
prevented from voting by reason of his being personally interested in the result of the voting.
1. Shareholder should be registered previous to Meeting before he can Vote—Tivery Shareholder not disqualified
by the preceding Articles, who has been duly registered previous to the General Meeting, shall be entitled to be

present, and {o speak and vote at all meetings.
DirEcTORS.

72.  Number of Directors.—The number of Directors shall never be less than four nor more than eight.

73. Their qualification and Remuneration.—The qualification of a Director shall be his holding in his own right
at least fifteen shares, 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 rupees two thousand
(Rs. 2,000) annually, to be divided between them in such manner as they may determine, but the Company in
General Meeting may at any time alter the amount of such remuneration for the future ; and such remuneration shall
not be considered as including any remuneration for special or extra services hereinafter referred to, nor any extra

remuneration to the Managing Directors of the Company.

) 74mmment of first Directors and duration of their Office.—The first Directors shall be Thomas Watson
Hall, Th “Walker, A. D. Murray, D. 8. Pace, F. Macindoe, and G. Armitage, who shall hold office till the first
Ordinary General Meeting, when they shall all retire, but shall be eligible for re-election. Mr, F. C. Loos joins the
Board after allotment, )

5. Directors may appoint Managing Director or Directors ; his or their Remuneration.—One or more of the
Directors may be appointed by the Directors to act as Managing Director or Managing Directors of the Company for
such time and on such terms as the Directors may determine or fix by agreement with the person or persons appointed
to the office, and they may, from time fo time, revoke such appointment and appoint another or other Managing
Director or Managing Directors, and the Directors may devolve on the Managing Director or Managing Directors all
or any duties and powers that might be devolved 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,
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at which Directors retire or ought to retire

76. Appoz‘ntment of Successors lo Directors.—The General Meeting )
may he appointed at a subsequent

by rotation shall appoint successors to them, and in default thereof such successors
eneral Meeting. )

77, Board may fill up Vacancies and add to their Number.—The Board shall have power at any time and from
time to time before the first Ordinary Meeting to supply any vacancies in their number arising from death, resignation,
or otherwise. »

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

79.  Two to retire Annually.—At the second Ordinary General Meeting and at the Ordinary Greneral Meeting
in every subsequent year two of the Directors for the time being shall retire from office as provided in clause 80.

80.  Retiring Directors how determined.—The Directors to retire from office at the second and third Ordinary
General Meeting shall, unless the Directors otherwise arrange among themselves, be determined by ballot ; in every
subsequent year the Directors to retire shall be those who have been lorgest in office.

81. Retiring Divectors eligible for Re-election.—Retiring Directors shall ke eligible for re-election,

82.  Decision of question as to Retirement.~ In case any question shall arise as to which of the Directors who have
been the same time in office shall retire, the same shall be decided by the Directors py ballot.

83. Number of Directors how increased or rgduced.—The Directors, subject to the approval of a General
Meeting, may frontime to time, at any time subsequent to the second Ordinary Meeting, increase or reduce the numbey,
of Directors, and may also, subject to the like approval, determine in what rotation such increased or reduced number
is to go out of office. .

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

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

become vacant. :
86. When Office of Director to be vacated.—The Office of Director shall be vacated—
(a) If he accepts or holds any office or place of profit other than Managing Director 'or Secretary under
the Company. .
@) If he becon?es 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.
ge) If he is concerned or participates in the profits of any contract with, or work done for the Company.

Enceptions.—But the above rules shall be subject to thé following exceptions :—That no Director shall vacate
bis office by reason of his being a member of any corporation, company, or firm which has entered info any contract
with or done any work for, the Uompany of which heis a Directors or by his being agent, or secretary, or solicitor, or
by his being a member of a firm who are agents, or secretaries, or solicitors of the Company: nevertheless he shall not
vote in respect of any contract, work, or business in which he may be personally interested.

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

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

89.  No Contribution to be required from Directors beyond amount, if any, wapaid on their Shares.—No contribution
shall be required from any present or past Director or Manager, exceeding the amount, if any, unpaid on the shares in

respect of which he is liable as a present or past Shareholder.
Powrrs or DIRECTORS.

80.  Powers of Directors.—~The business of the Company shall e managed by the Directors either by themselves
or through the Managing Director, or by an agent or agents, secretary or secretaries of the Company, in Such manner
as the Directors shall determine ; and the Directors shall pay out of the funds of the Company all costs and expenses
as well preliminary as otherwise, paid or incurrdd in and about the formation and the registration of the Company,

and in connection with the placing of the shares of the Company. .

91. The Directors shall carry on the business of the Company in such manner as they may think ﬁd;*kpedient;
and in addition to the powers and authorities by any Ordinance or by these presents expressly conferred on 1 em, they
may exercise all such powers, give all such consents, make all such arrangements, appoint all such agents, managers,
secretaries, treasurers, accountants, and other oﬂ"}cers, clerks, assistants, artizans, and workers, and generally do all
such acts and things as are or shall be by any Ordinance and by these presents directed and authorized $o be exercised,
given, made, or done by the Company,_and are got by any Ordinance or by these presents required to be exercised or
done by the Company in General Meeting ; subject, nevertheless, to the provisions of any such Ordinanée and of these
presents, and to such regulations and provisions (if any) as may from time to time be prescribed by the Company in
General Meeting ; but no regulation made by the Company in General Meeting shall invalidate-any prior act of the
Board which would have been valid if such regulation had not been made.
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The generality of the powers conferred by any clause in these presents on the Directors shall not be taken to
be limited by any clause conferring any special or expressed power. .

92. The Directors shall have power to make and may make such regulations for the management of the
business and property of the Company a8 they may from time to time think proper, and for that purpose may appoint
such managers, agents, secretaries, officers, clerks, and servants for such period or periods, and with such remune-
ration, and at such salaries, and upon such terms and conditions as they may consider advisable, and may pay the
expenses occasioned thereby out of the funds of the Company, and may from time to time remove or suspend all or
any of the managers, agents, officers, clerks, or servants for such reasons as they may think proper and advisable,

and without assigning any cause.

93. The Directors shall have power to open from time to time, on behalf of the Company, any account or
‘accounts with such bank or banks as they may seleet or appoint ; and also, by such signatures as they may appoint, to
draw, accept, make, endorse, and sign cheques, bills of exchange and promissory notes, bills of lading, receipts, contracts,
and agreements, and other documents on behalf and for the purposes of the Company, also proxy or proxies to any

proctor or proctors.

94, The Directors shall also have péwer fo appoint an agent or secretary, or agents or secretaries, and to
enter into agreements in connection therewith ; also to appoint a proctor or proctors, attorney or attorneys, and
whatever other officers they may consider necessary to assist in carrying on the business of the Company, and from
time to time to revoke such appointments. They shall from time to time deterniine as they shall see fit the duties
of the agent or secretary or agenis or secretaries and of the Managing Director and other officers; and may
delegate to him or them all or any of the powers hereby made exercisable by the Directors, except those relating
b0 shares and any others as to which special provisions, inconsistent with such delegation, aresherein contained ;
and they shall have power to fix the remuneration of such agent or secretary, or agents or secretaries, and Manag-
ing Director and other officers. They shall not, however, be entitled to delegate any powers of borrowing or
charging the property of the Company fo any agent of the Company or other person, except by instrument ‘in
writing, which shall specifically state the extent to which such powers may be used by the person or persons o
whom they are so delegated, and the conditions under which they may be so used; and” such limitations and condi-
tions shall be an essential part of the powers so delegated, and compliance therewith shall be a condition precedent
to the exercise of these powers. .The Directors shall also have the power to bring or defend any action, suit,
prosecution, or other legal proceedings in the name of the Company.

95. Tt shall be lawful for the Directors, if authorized so to do by the Shareholders in General Meeting, to
arrange terms for the amalgamation of the Company with any other Company or individual or individuals, or for
the sale or disposal of the business, estate, and effects of the Company, or any part thereof, respectively, to any
Company or person, upon such terms and in such manner as the Directors shall think fit ; and the Directors shall have
-power to do all such things as may be necessary for carrying such amalgamation, sale or other disposition into effect,
so far as a resolution or special resolution of the Company is not by law necessary for such purpose ; and in case any
terms so arranged by the Directorsinclude or make necessary the dissolution of the Company, the Company shall
thereupon be dissolved. '

96. The Directors shall exercise in the name and on behalf of the Company ail such powers of the Company
as are not expressly required to be exercised by the Company in General Meeting,

. i . ProcuEDINGS OF DIRECTORS.

97. Mecting of D/rectors.——The.Dmectors may meeb for the despatch of business, adjourn, and otherwise
reglglate their meetings as they may think fit, angl determine the quorum necessary for the transaction of business
until otherwise determined. Two Directors shall be a quorum.

98. A4 Director may summon Meetings of Directors—A Director may at any time summon a meeting of

Directors.

99. Who is to preside ot Meetings of Board.—The Board may elect a Chairman of their meetings and
determine the period for which he is to hold office, and all meetings of the Directors shall be presided over by the
Chairman, if one has been elected and if present ; but if there be a vacancy in the office of Chairman, or if ab 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. .

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

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

102. Acts of Board or Committee valid notwithstanding informal appointmeni.—~The acts of the Board and
of any Committees appointed by the Board shall, notwithstanding any vacancy in the Board or Committee or defect
in the appointment of any Director or of any member of the Committee, be fas valid as if no such vacancy or defect
had existed, and as if every person had been duly appointed, pravided the same be done before the discovery of

the defect.

[ 4
103. Regulation of Proceedings of Commitiees.—The meetings and proceedings of such Committees shall be
governed by the provisions herein contained for regulating the meetings and proceedings of Directors, so far as the
same are applicable thereto, and be not superseded by the express terms of the appointment of such Committees

respectively, or any regulation imposed by the Board.
104.  Resolution in Writing by all the Directors as valid asif passed at o Meeting of Directors.— A resolution in
writing signed by all the Directors shall be as valid and effectual as if it had been passed at a meeting of the Directors

duly called and constituted.
’ 105. Minutes of Proceedings of the Company and the Directors to be recorded.—The Directors shall cause minutes
to be made in books ta be provided for the purpose of the following matters, videlicet :~
(a) Of all appointments of officers and committees made by the Directors.
() Of the names of the Directors present at each meeting of the Directors and of the members of the
committee appointed by the Board present at each meeting of the committee.

(¢) Of the proceedings of all General Meetings.
(4) Of the proceedings of all meetibgs of the Dirgctors and of the committees appointed by the Board.
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" 106. Signature of Minutes of Proceedings and effect thereof—All such minutes shall be signed by the person or
one of the persons who shall bave presided as Chairman at the General Meeting, the Board Meeting, or Committee
Meeting, at which the business minnted shall have been tratisacted, or by the person or one of the persons who shall
preside as Chairman at the next ensuing General Meeting, or Board Meeting, or Committee Meeting, respectively ;
and all minutes purporting to have been signed by any Chairman of any General Meeting, Board Meeting, or
Committee Meeting, respectively, shall, for all purposes whatsoever, be primd facie evidence of the actual and regular
passing of the resolutions, and the actual and regular transaction or occeurrence of the proceedings and other matters
purporting to be so recorded, and of the regularity of the meeting at which the same shall appear to have taken place,
and of the Chairmanship and signature of the person appearing to have signed as Chairman.

107. When the Business of the Company shall commence.—The Directors shall be at liberty to carry on the
business of the Company as soon as they shall think fit, notwithstanding the whole capital may not have been

subscribed for or faken. .
108. - The use of the Seal.—The seal of the Company shall not be used or affixed to any deed or instrument
except in the presence ©f two or more of the Directors, who shall attest the sealing thereof.

AccounTs.

109.  What Accounts to be kept.—The Agent or Secretary or the Agents or Secretaries for the time being, or, if
there be no Agent or Secretary or Agents or Secretaries, the Directors, shall cause true accounts to be kept of the
‘paid up capital for the time being of the Companys and of all sums of money received and expended by the Company,
and of the matters in respect of which such receipts and expenditure take place, and of the assets, credits, and labilities
of the Company, and generally of all its commerecial, financial, and other affairs, transactions, and engagements, and of
all other matters necessary for showing the true financial state and condition of the Company; and the accounts shall
be kept in such books and in such a manner at the registered office of the Company as the Directors think fit.

110.  Accounts how and when open to Tuspection.—The Directors shall from time to time determine whether,and
to what extent, and at what times and places, and under what conditions or regulations, the accounts and books of the
Company or of any of them shall be open to the inspection of the Shareholders ; and no Shareholder shall have any
right of inspecting any account or book or decument of the Company except as conferred by the statutes, or authorized
by the Directors, or by a resolution of the Company in Geeneral Mesting.

. 111, Statement of Accounts and Balance Sheel to be furnished to Qeneral Meetings.—At the Ordinary General
Meeting in every year the Directors shall lay before the Company a statement of the income and expenditure, and a
balance sheet containing a summary of the property and labilities of the Company made up to the end of the
previous year.

112. ~ Report to accompuny Stalement.—~Every such statement shall be accompanied by a report as to the state
and condition of the Company, and as o the amountiwhich they recommend to be paid out of the profits by way of
dividend or bonus to the Shareholders, and the statemens, report, and balance sheet shall be signed by the Directors.

113.  Copy of Balance Sheet to be sent to Sharcholders —A printed copy of such balance sheet shall at least seven
days previous tp such mesting be delivered at, or posted to, the registered address of every Shareholder.

DivipeNDs, BoNvs, AND RESERVE FouNDp.

114, Declaration of Dividend —The Directors may, with the sanction of the Company in General Meeting
from time to time declare a dividend to be paid to the Shareholders in proportion to the amount paid on their shares ;
but no dividend shall be payable except out of net profits. , The fully paid up shares taken by the vendors in part
payment of the purchase money shall rank for dividend upon the full amount of such shares.

115.  Interim Dividend.—The Difectors may, if they think fit, determine on and declare an interim dividend
to be paid to the Shareholders on account and in anticipation of the dividend on the then current year.

116.  Reserve Fund.—Previously to the Directors recommending any dividend, they may set aside, out of the
profits of the Company, such a sum as they think proper as a reserve fund, and shall invest the same in such securities
as they shall think fit, or place the same in fixed deposit in any bank or banks,

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

118, Unpaid Interest or Dividend not to bear Interest—No unpaid interest or dividend shall ever bear interest

against the Company.

119. Na Sharcholder lo receive Dividend while Debt due to Company.—No Shareholder shall be entitled to
receive payment of any dividend in respect of his share or shares whilst any moneys may be due or owing from him
(whether alone or jointly with any other person) to the Company in respect of suech share or shares, or otherwise
howsoever.

120.  Directors may deduct Debt from the Dividends.—The Directors may deduct from the dividend payable to
any Shareholder all sums of money due from him (whether alone or jointly with any other person) to the Company,
and, notwithstanding such sums shall not be payable until after the date when such dividend is payable.

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

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

of the firm.

123.  Joint holders other than o Firm.—Every @ividend or bonus payable jp respect of any share held by several
persons jointly, other than a firm, may be paid to, and an effectual receipt given by, any one of such persons.

AvUpir.
124, Accounts to be Audited:—The accounts of the Company shall from time to time be examined, and the
correctness of the balance sheet ascertained by one or more Auditor or Auditors, .

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

eligible as an Auditor.
V D3
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126. Appointment and Retirement of Auditors.—The Diractors shall appoint the first Auditors of the Company
and- fix their remuneration ; and all future Auditors, except as is hereinafter mentioned, shall be appointed at the
first ‘Ordinary General Meeting of the Company in each year by the Shareholders present thereat, and shall hold their
office only until the first Ordinary General Meeting after their respective appointment, or until otherwise ordered by a
General Meeting. . -

127.  Retiring Auditors eligible for Re-election.—~Retiring Auditors shall be eligible for re-election.

128. Remuneration of Auditors—The remuneration of the Auditors other than the first shall be fixed by the
Company in General Meeting, agd this remuneration may from time to time be varied by a General Meeting.

129. Casual Vacancy in Number of Auditors how filled up.—If any vacancy that may occur in the office of
Auditor shall not be supplied at any Ordinary General Meeting, or if any casual vacancy shall occur, the Directors shall
(subject to the approval of the next Ordinary General Meeting) fill up the vacancy by the agpointment of a person
who shall hold, the office until such meeting. B

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

" 131.  Company’s Accounts to be open to Auditors for Auflit!—All accounts, books, and documents whatsoever
of the Company shall at all times be open to the Auditors for the purpose of audit.

Norices.

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

133.  Shareholders to register Address.—Every Shareholder shall give an address in Ceylon, which shall be
deemed to be his place of abode, and shall be registered as such in the books of the Company.

Service of Notices.— A notice may be served by the Company upon any Shareholder, either personally or by sending
through the post in a prepaid letter, addressed to such Shareholder at his registered address or place of abode ; and
any notice so served shall be deemed to be well served for all purposes, notwithstanding that the Shareholder to whom
such notice is addressed be dead, unless and until his executors or administrators shall have given to the Directors, or
to the Agent or Secretary, or Agents or Secretaries of the Company, their own or some other address.

134. Notice to Joint-holders gr Shaves other than a Firm.—All notices directed to be given to Shareholders
shall, with respect to anyeshare to which persons are jointly entitled other than a firm, be sufficient if given to any one
of such persons ; and notice so given shall be sufficient notice to all the holders of such shares.

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

136. Non-resident Shareholders must Register Addresses in Ceylon.—Every Shareholder residing out of Ceylon
shall name and register in the books of the Company+an address within Ceylon at which all notices shall be served
upon him, and all notices served at such address shall be deemed to be well served. If he shall not have named and
registered such an address, he shall not be entitled to any notices. ’

ARBITRATION.

. 137.  Directors may refer Disputes to Arbitration.~Whenever any question or other matter whatsoever arises in
dispute between the Company and any other Company ar person, the same may be referred by the Directors to

arbitration
EVIDENCE.

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

-

PROVISION RELATIVE TO WINDING UP OR DISSOLUTION OF THE COMPANY.

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

In witness whereof the Subscribers to the Memorandum of Association have hereto set and subscribed their
names at Colombo this Thirty-first day of December, One thousand Bight hundred and Ninety-four.

T. WatsoN HaLL.

GEO. ARMITAGE.

A. D. MURRAY.
. T, WALKER.

Davip S. Pace.

Jxo. N. KeIrtTH.

W. C. BrRODIE.

Witnesses to the above signatures :

H. J. BeLL.
J. C. KAULE,
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MEMORANDUM OF ASSOCIATION OF THE CLAREMONT ESTATE COMPANY, LIMITED,

1. The name of the Company is “ THE CLAREMONT EsTATE COMPANY, LIMITED."
2. The registered office of the Company is to be established in Colombo,

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

(a) To purchase the estate called and known as Claremont, situated in Lower Dikoya, Ceylon, and
containing in extent Three hundred and thirty-six acres or thereabouts, as from the First
day of January, 1895, for the sum of Fifty-five thousand rupees Ceylon currency (Rs. 55,000)
and Three thousand five hundred pounds English sterling currency (£3,500), upon such terms
and conditions as may be agreed upon between the Company and the proprietor of the said estate,
and for such purpose forthwith to borrow the sum of Three thousand five hundred pounds
]églnglish sterling currency upon primary mortgage of the said estate and premises or any part
thereof.

(&) To purchase, or lease, or otherwise acquire any other land or lands, machinery, implements, tools,
live and dead stoclk, stores and other property, real or personal, movable or immovable, of any kind.

(¢) To improve, plant, clear, cultivate, and develop the said estate, and any other lands that may be
purchased, leased, or otherwise acquired, as tea estates, or with any other products, or in any
other ways. .

(d) To purchase or lease any other land either adjacent to the said estate or to any other lands that
may be purchased, leased, or acquired, or elsewhere, for the purposes of water supply, and (or)
providing fuel or timber for the business of the Company, or for any other purpose necessary for
the working of the Company.

(¢) To purchase tea leaf for manufacture, manipulation, and (or) sale.

(f) To carry on the business of planters of tea and other products in all its branches.

(9) To do all such other things as are incidental or conducive to the attainment of the above objects ar
any of them. .

4. The liability of the Shareholders is limited.

§. The nominal capital of the Company is Rupees Sixty-five thousand, divided into 650 shares of one hundred
rupees each, with power to increase or reduce the capital. Incase the Company shall increase its capital by the issue

. of new shares, sfich shares may be issued upon the ferms specified in the Articles of Association for the time being
“of the Company. : .

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

Number of Shares taken

Names and Addresses of Subscribers. . by each Subscriber.
HereErT TarrRANT, Colombo wo Omne
W. H. Davirs, Colombo - ... One
T. WaTson Havr, Colombo e w. One
CH. BGHRINGER, Colombo <. One
E. JoanN, Colombo «. One
GEo. Rosson, Colombo . ... One
GEo. ARMITAGE, Colombo . e e oo One

Witness to the above signatures :

H. CrEasy, Notary Public.
Dated this 21st day of December, 1894.

ARTICLES OF ASSOCIATION OF THE CLAREMONT ESTATE COMPANY, LIMITED.

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

2. The Company shall forthwith, after its incorporation, purchase all that estate-called and known as Claremont,
situated in Lower Dikoya, and containing in extent in the aggregate 336 acres more or less, upon such terms and
conditions as may be agreed upon between the Company and the proprietor of the said estate.

SHARES.

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

4. The sum of Rs. 100 payable for each share shall be paid as follows :—Rs. 50 thereof upon application, and
Rs. 50 upon allotment, or in such other manner as the Directors may hereafter determine.

5. If several persons are joint-holders of any share, any one of such persons may give effectual receipt for the
dividend payable in respect of such share, .-

6. Every Shareholder shall, on payment of 50 tents per share, be entitled to a certificate under the common
seal of the Company specifying the share or shares held by him and the amount paid thereon.
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7. If a certificate be worn out or defaced, then upon production thereof to the Directors they may order the
same to be cancelled, and may issue a fresh certificate in lien thereof ; and if any certificate be lost or destroyed, then
upon proof thereof to the satisfaction of the Directors, and on such indemnity as the Directors may deem adequate
beng given, a new certificate in lieu thereof shall be given to the person entitled to such lost or destroyed certificate.
Such sum (if any) not exceeding-fifty cents as the Directors may determine shall be paid to the Company for every
certificate so issued in place of a certificate lost or destroyed.

TRANSFER OF SHARES.

8. The Company may decline to register any transfer of shares made by a Shareholder who is indebted
to them. .

9. 'The fee payable to the Company for the registration of a transfer shall be two rupees.

10. The transfer hooks may be closed during the fourteen days immediately preceding the Ordinary Géneral
Meeting in each year. ’

11. Subject to the restriction of these Articles, any Shareholder may transfer all or any of his shares by
instrument in"writing. The Directors may decline to register any transfer whatever, and shall not be required to assign
any reason for so declining. In the event of the Directors declining to register a transfer, they shall, upon the
request of the Shareholder desirous of executing the same, convene an Extraordinary General Meeting of the Gom-
pany to resolve whether the said transfer shall be registered or not ; and the resolution of such General Meeting shall
be absolute. ,

TRANSMISSION OF SHARES,

12. The executors or administrators or heirs of a deceased Shareholder shall be the only person recognized by
the Company as having any title to his share.

13." Any person hecoming entitled to a share in consequence of the death, bankruptev, or insolvency of any
Shareholder, or in consequence of the marriage of any female Shareholder, or in any way other than by transfer, may
1]))e_ reégmtered as a Shareholder upon such evidence being produced as may from time to time be required by the

irectors.
) 14.  Any person who has become entitled to a share in any way other than by transfer may, instead of being
registered himself, elect to have some person to be named by him registered as a holder of such share,

N h15. The person s0 becoming entitled shall testify such election by executing to his nominee a transfer of

such share.

. 16. The instrument of transfer shall be presented to the Company, accompanied with such evidence as the
Dlregiors lxlm'% reguire to prove'the title of the transferror, and thereupon the Company shall register the transferee
ag a Shareholder.

Provided always that the Directors shall have the right at all “times to decline to register such person as
aforesaid, and shall not be required to assign any reason for so declining. In the eveunt of the Directors declining to
register such person as a holder of such share, they shall, upon the request of such person, convene an Extraordinary
Geperal Meeting of the Company to resolve whether such transfer shall be registered or not, and the resolution of

uch meeting shall be absolute.
FORFEITURE OF SHARES OR CALL.

_17. If any Shareholder fails to pay any allotment money or call on the appointed day, the Company may ap
any time thereafter, during sach time as the call remains unpaid, serve a notice on him requiring him to pay such call,
together with any interest that may have acerued by reason of such non-payment,

18. The notice shall name a further day aud a place or places, being a place or places at which calls of the
Company are usually made payable on and at which such call is to be-paid. It shall also state that in the event of
?ox%-gz,y;mnt at the time and place appointed, the shares in respect of which such call was made will be liable to be

orfeited.

19. If the requisitions of any such notice as aforesaid are not complied with, any share *in respect of which
such notice has been given may be forfeited by a resolution of the Directors to that effect.

20. Any share so forfeited shall be deemed to be the property of the Company, and may be disposed of in
such manner as the Directors think fit.

21. Any Shareholder whose shares have been forfeited shall, notwithstanding, be liable to pay the Company
all calls owing upon such shares at the time of the forfeiture. )

INCREASE OF CAPITAL.

i 22. #The Directors may, with the sanction of a speeial resolution of the Company in General Meeting, increase
its capital by the creation of new shares, of such amounts per share and in the aggregate as such resolution shall
direct. All new shares #hall be offered by the Directors to the registered Shareholders for the time being of the
Company as nearly as possible in proportion to the existing shares held by them, and such shares as shall not be
accepted by the Shareholder or Shareholders to whom the same shall have been offered, within the time specified in
that behalf by the Directors, may be disposed of by the Directors in such manner as they think most beneficial to the
Q(olmpany. The Directors shall have power to add to such new shares such an amount of premium as they may con-
sider proper. .

23. If before or on the day appointed for payment of any allotment money or call any Shareholder does
not pay the amount for which he is liable, then such Shareholder shall be liable to pay interest for the same at the
rate of nine per cent. per annum from the day appointed for the payment thereof to the time of the actual payment.

24. The shares, except where otherwise provided, shall be allotted at the discretion of and by the Directors,
who may from time to time issue any unissued shares, and may add to such shares such an amount of premium as
they may consider proper. Provided that such unissued shares shall first be offered by the Directors to the registered
Shareholders for the time being of the Company as nearly as possible in proportion to the shares already held by
them, and such shares as shall not be accepted by the Shareholder or Sharcholders to whom the shares shall have
been offered, within the time specified in that behalf by the Directors, may be disposed of by the Directors in such
manner as they think most beneficial to the Company. . .

25, Any capital raised by the creation of new shares shall be considered as part of the original capital, and
shall be subject to the same provisions in all respects, whether with reference to the payment of allotment money,
calls, or the forfeiture of shares on non-payment of ealls or otherwise, as if it had been part of the original capital.

. BORROWING. ,

26. 'The Directorsshall have power to borrow money for the purposes of the Company, and for this purpose

to grant bonds, promissory notes, bills, debentures, interest warrants, bonds for cash credit, trust deed, or other

documents, to issue letters of credit, and to grant mortgages, or other deed or deeds of security over all or any of
the Company’s lands, property, estate, and assets.
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Provided also that before the Directors issue any debentures, or grant any mortgages, they shall obtain the
ganction of the Company in General Meeting, whether Ordinary or Extraordinary. ~ A declaration under the
Company’s seal contained in or endorsed upon any of the documents mentioned in this Attiele, and subscribed by two
or more of the Directors or by one Director and the Secretary, to the effect that the Directors have power to borrow
the amount which such document may represent, shall be conclusive evidence thereof in all questions between the
Company and its creditors ; and no such document containing such declaration shall, as regards the creditor, be void
on the ground of its being granted in excess of the aforesaid borrowing power, unless it be proved that such
creditor was aware that it was so granted. . Tl

~ GENERAL MEETINGS. '

27. 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, .

28. Subsequent General Meetings may be held at such time and place as may be prescribed by the Company
in General Meeting, and if not so prescribed then at such place and at such time as soon after the first day of January
in each year as the Directors shall determine.

-29. The above-named General Meetings shall be called Ordinary Meetings ; all other General Meetings shall -

be called Extraordinary. L

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

3L Any requisition so made by the Shareholder or Shareholders shall express the object of the meeting -
proposed to be called, and shall be left at the registered office of the Company. .

32. 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 think fit, not being more than twenty-one days after
the leaving of the requisition ; and if they do not proceed to convene the said meeting within twenty-one days after
the leaving of the requisition, the requisitionist or requisitionists or any other Shareholders amounting to the required
number may, himself or themselves, convene an Extraordinary General Meeting to be held at such time or place as
he or they shall think fit.

. 33. Beven days’ notice at least, specifying the place and the hour of meeting, and the purpose for which any
meeting is to be held, shall be given by registered letter or by advertisement in the Ceylon Government Gazette, or in
such other manner, if any, as may be prescribed by the Company.

34. Any Bhareholder may, on giving not less than ten days' previous notice of any resolution, submit the
same to a meeting.

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

 36. In order to comstitute a meeting, whether Ordinary or Extraordinary, there shall be present, either
personally or by proxy, three or more Shareholders.

- 87. If within one hour from the time appointed for the meeting the required number of Shareholders is not
present, the meeting, if convened upon the requisition of a Shareholder or Shareholders, shall be dissolved. In any
other case it shall stand adjourned to the following day at the same time and place; and if at such adjourned meeting
the required number of Shareholders is not present, it shall be adjourned sine die.

o 38. The Chairman (if any) of the Board of Directors shall preside as Chairman at every meeting of the
ompany. ‘

89. If there be no such Chairman, or if at any meeting he is not present at the time of holding the same, the
Shareholders present shall choose some one of their number to be Chairman of such meeting.

40. The Chairman may, with the consent of the meeting, adjourn any meeting from time to time and from
place to place, bt no business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.

41. At any General Meeting, unless a poll is demanded by at least two Shareholders, a declaration by the
Chairman that a resolution has been carried; and an entry to that effect in the book of proceedings of the Company,
shall be sufficient evidence of the fact without proof of the number or proportion of the votes recorded in favour of
or against such resolution.

42. If a poll is demanded in manner aforesaid, the same shall be taken in such manner as the Chairman directs;
and the result of such poll shall be deemed to be the resolution of the Company in General Meeting.

43. In the event of a resolution being brought before a General Meeting involving the sale of the Company’s
estates or any portion thereof, or the winding up of the Company, a majority of three-fourths of the Shareholders
present and (or) represented by proxy shall be necessary to carry such resolution.

VOTES OF SHAREHOLDERS.
44. Every Shareholder shall have one vote for every five shares held by him._ )
45. If any Shareholder is a lunatic or idiot, he may vote by his curator; and if any Shareholder is a minor, he
may vote by his guardian, or any one of his guardians if more than one. .
46. If one or more persons are jointly entitled to a share or shares, the person whose name stands first in the
register of Shareholders as one of the holders of such share orshares, and no other, shall be entitled to vote in respect

of the same.

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

48. Votes may be given either personally or by proxy. A proxy shall be appointed in writing under the hand
of the appointer, or, if such appointer is a corporation, under their common seal. .

49. No person shall be appointed a proxy who is not a Shareholder; and the instrument or mandate
appointing him shall be deposited at the registered office of the Company not less than forty-eight hours before the
time of holding the meeting at which he proposes to vote ; but no instrument or mandate appointing a proxy shall be
valid after the expiration of one year from the date of its execution.

DirECTORS.
50. The qualification of a Director shall be holding not less than five shares of the Company upon which all

calls for the time being shall have been paid. ]
- 51, The number of Directors shall not be less than three 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.
D4
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52. The first Directors shall be Herbert Tarrant, Thomas Watson Hall, and Mydhope Pascoe, and shall hold
office, except in the event of their becoming respectively disqualified, until the first Ordinary General Meeting of .
the Company to be held in the year 1895, ’

53. As a remuneration for their services the Directors shall be entitled to appropriate annually a sum not
exceeding Rs. 1,000, to be divided between them in such manner as they may determine; but the Company in General
Meeting may at any time alter the amount of such remuneration for the future.

54. One of the Directors may be appointed by the Board to act as Managing Director and (or) Visiting Agent
of the Company for such time and on such terms as the Board may determine or fix by agreement with the person

appointed to the office.
Powxrs oF DIRECTORS.

55. The Directors shall have power to carry into effect the purchase of the said Claremont estate hereinbefore
referred to, and the lease and (or) purchase of any other lands, estates, or property.

56. The business of the Company shall be managed by the Directors, either hy themselves or with the
amssistance of a secretary or secretaries, agent or agents, to be appointed by them for such a period, and on such
terms as the Directors shall think fit.

57. 'The Directors shall have power to make, and may make, rules or regulations for the management of the
property of the Company ; and for that purpose may appoint managers, agents, superintendents, officers, clerks, and
servants, with such remuneration and atsuch salaries 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 guspend all or any of

the managers, agents, superintendents, officers, clerks, or servants for such reasons as they may think proper and
- sdvisable, and without assigning any cause,

58. The Directors shall also have power to open from time to time, on behalf of the Company, any account
or accounts with such bank or-banks as they may select or appoint; and also by such signatures as they shall appoint,
to draw, accept, make, endorse, sign, and enter into cheques, bills of exchange, promissory notes, bonds, mortgages,
proxies to any proctor or proctors, contracts or agreements on behalf and for the purposes of the Company.

_59. The seal of the Company shall not be affixed to any instrument except in the presence of two or more of
the Directors, or of one Director and Secretary, who shall attest the sealing thereof.

60. The Directors shall exercise, in the name and on hehalf of the Company, all such powers of the Company
88 are not expressly required to bo exercised by the Company in General Meeting.

DisquaripicarioNn oF DIREQTORS.

61, The office of a Director shall be vacated—
(1} If he ceases to hold the due qualification in shares ;
(2) If he becomes of unsound mind or bankrupt, or take proceedings under the Bankruptey Law for
liguidation of his affairs by arrangement of, or composition with, his creditors.

_ 62, No contract, arrangement, or transaction entered into by or on behalf of the Company with any Director
or with any Company or co-partnership of which a Director is a partner, or of which he is a Director, Managing
Director, or Manager, shall be void or voidable; nor shall such Director be liable to account to the Company for any
profit realized by such coutract, arrangement, or transaction, by reason only of such Director holding that o ce, or of
the fiduciary relation thereto_estabhshed, provided that the fact of his interest or connection therewith be fully

~diselosed to the Company or its Directors ; but noe Director shall vote in respect of any comtract, arrangement, or

transaction in which he is directly or indirectly interested.

RoratioN or DIRECTORS.

63. At the first Ordinary Meeting of the Company to be held in the year 1895 all the Directors shall retire ;
and at the first Ordinary Meeting in every subsequent year two of the Directars for the time being shall retire from office.
. 64. The Directors to retire in any year shall always be those who have been longest in office, and in case of
Directors equal in length of office, shall, unless such Directors agree among themselves, be determined by ballot.
65. A retiring Director, if qualified, shall be re-eligible, The Company at the Ordinary General Meeting
shall fill up the offices vacated by the retiring Directors by electing a like number of persons,

. 66, If at any meeting at which an election of Directors ought to take place no such election is made, the
meeting shall stand adjourned till the next day, at the same time and place; and if at such adjourned meeting no
election takes place, the former Directors shall continue to act until new Directors are appointed at the first Ordinary
Meeting of the following year.

67. The Company may from time to time, by special resolution in General Meeting, increase or reduce the
number of Dirgctors, and may also determine in what rotation they are to go out of office.

68, casual vacancy in the Board of Directors may be filled up by the Directors, but any person so
chosen shall retain his office so long only as the vacating Director would have retained the same if no vacanay had

oceurred,
PROCEEDINGS OF DIRECTORS.

69.  The Directors may meet together for the despatch of business, adjourn, and otherwise regulate their
mestings as they think fit, and determine the guorum necessary for the transaction of business, Questions arising at
any meeting shall be decided by a majority of votes. In case of an equality of votes, the Chairman, in addition to
hig original vote, shall have a casting vote. A Director may at any time summon a meeting of the Directors.

70. The Directors may elect a Chairman of their meetings, and determine the period of which he is to hold
office; but if no such Chairman is elected, or if at any meeting the Chairman is not present at the time appointed for
holding the same, the Directors present shall choose some one of their number to be Chairman of such meeting.

71. Al acts done by any meeting of the Directors or by any person acting as a Director, shall, notwith-
standing that it be afterwards discovered that there was some defect in the appointment of any such Directors, or
persons acting as aforesaid on that day, or that they or any of them were disqualified, be as valid as if every such

person had been duly appointed and was qualified to be a Director.
72. The Directors shall cause minutes to be made in a book or books provided for and used solely for that

urpose—
PP 1) Of all appointments of officers made by the Directors ;
2) Of the names of Directors present at each meeting of Directors;
{3) Of all orders made by the Directors ; and
 (4) Of all resolutions and proceedings of meetings of the Company and of the Directors.
_ 78. And any such minute as aforesaid, if signed by any person purporting to be the Chairman of any meeting
of Directors, shall be receivable in evidence without any further proof.



ParT IV.—~CEYLON GOVERNMENT GAZETTE—JAw. 11, 1895 AT

... . 74. s The Comapany in General Meeting may, by a special resolution, remove any Dirsctor, before the expiration
of his period of office, and appoint another qualified person in his stead. The person so appointed shall hold office
during such time only as the Director in, whose place he is appointed would have held the same if be had not been
removed.

DivipENDE.

75. The Directors may, with the sanction of the Company in General Meeting, declare a dividend to be paid
to the Shareholders in proportion to their shares,

76. No dividends shall be payable except out of the profits arising from the business of the Company and
with the sanction of the Directors. ‘

77. The Directors may, before recommending any dividend, set aside out of the profits of the Company such
sum as they think proper asa reserve fund to meet contingencies, or for equalizing dividends, or for repairing or
maintuining the works connected with the business of the Company or any part thereof; and the Directors may invest
the snm so set apart as a reserve fund upon such securities as they, with the sanction of the Company, may select.

78. The Directors may deduct from the dividends payable to any Shareholder all such sums of money as may
be due from him to the Company on account of calls or otherwise.

79. Nofice of any dividend that may have been declared shall be given to each Shareholder, or sent by post
or otherwise o his registered place of abode ; and all dividends unclaimed for three years after having been declared
may be forfeited by the Directors for the benefit of the Company.

80. No dividend shall bear interest as against the Company.

ACCOUNTS.

81, Once at the least in every year the Directors shall lay before the Company in General Meeting a state-
ment of the income and expenditure for the past year, made up to a date not more than three months before such
weeting.

82, The statement so made shall show, arranged under the most convenient heads, the amount of gross income,
distinguishing the several sources from which it has been derived, and the amount of gross expenditure, distinguishing
the expense of the establishment, salaries, and other like matters, Every item of expenditure fairly chargeable
against the year's income shall be brought into account, so that a just balance of profit and loss may be laid before
the meeting ; and in cases where any item of expenditure which may in fairness be distributed over several years has
been incurred in any ode year, the whole amount of such iterns shall be stated, with the addition of the reasons why
only a portion of such expenditure is charged against the income of the year.

83. A balance sheet shall be made out in every year and laid before the General Meeting of the Company,
and such balance sheet shall contain a summary of the property and liabilities of the Company, arranged under the
heads appearing in the form annexed to the table referred to in schedule C to “ The Joint Sfock Companies’ Ordi-
uance, 1861,” or as near thereto as circumstances adwit. )

84. A written or printed copy of such balance sheet shall, seven days previously to such taeeting, be delivered
at or sent by post to the registered address of every Shareholder,

Avupir.

85. The accounts of the Coropany shall be examined, and the cotrectness of the balance sheet ascertained, by
one or more Auditors to be elected by the Company in General Meeting.

86. 1f not more than one Auditor is appointed, all the provisions herein contained relating to Auditors shall
apply to him. .

87. The Auditors need not he Shareholders in the Company. No person is eligible as an Auditgr who is
interesied otherwise than as a Shareholder in any fransaction of the Company ; and no Director or other officer of the
Company is eligible during his continuance in office.

88. The first Audttor or Anditors of the Company shall be appointed by the Directors, and shall hold office
until vhe second General Meeting ; and afterwards the Auditor or Anditors shall be from time to time appointed by
the Company in General Meeting.

89. The remuneration of the Anditor or Auditors shall be fixed by the Company at the time of their election,
save that in case of the first Auditor or Auditors it shall be fixed by the Directors, ’

90.  Any Auditor shall be re-eligible on his quitting office. . «

91. If any casual vacancy occurs in the office of Auditor, the Directors may appoint another Auditor, who
shall hold office until the next Ordinary Gieneral Meeting.

92. If no election of Auditor is made in manner aforesaid, the Directors may appoint an Aunditor or Auditors
for the year then current, and fix the remuneration to be paid to him or them by the Company for his or their
services.

93. Every Auditor shall be supplied with a copy of the balance sheet, and it shall be his duty to examine the
same with the accounts and vouchers relating thereto. .

94. Every Auditor shall have a list delivered to him of all books kept by the Company, and he shall at all
reasonable time bave access to the books and accounts of the Company. He may, at the expense of the Company,
employ accountants or other persons to assist him in investigating such accounts, and he may, in relation to such
accounts, examine the Directors or any other officer of the Company.

95. 'The Auditors shall make a report to the Shareholders upon the balance sheet and accounts, and in every
such report they shall state whether, in their opinion, the balance sheet is a full and fair balance sheet, containing the
particulars yeguired by these regulations, and properly drawn up, so as to exhibit a true and correct view of the state
of the Company’s affairs ; and in case they have called for explanation or information from the Directors, whether
such explanations or informations have been given by the Directors, and whether they have been satisfactory ; and
such report shall be read together with the report of the Directors af the Ordinary Meeting.

NoTicss.

96. Notices by the Company may be authenticated by the signature (printed or written) of the Secretary or
other person appointed by the Directors to do so. .

97.  Every Shareholder shall give an address in Ceylon which shall be deemed to be his iplace of abode, and
shall be registered as such in the books of the Company.

98. ~ Notices requiring to be served by the Company upon the Shareholders may be served, either personally
or by leaving the same or sending them through the post in a letter addressed to the Shareholders at their registéred
places of abode, and any notice so served shall be deemed to be well served for all purposes, notwithstanding that the
Shareholder to whom such notice is addressed may be dead, unless and until his executors or administrators shall have
given notice to the Managing Dirvector or Secretary of the Company of some address in Ceylon.
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99. All notices dirvected to be given to the Shareholders shall, with respect to any share to which persons are
- jointly entitled, be given to whichever of the said persons is named first in the register of Shareholders ; and notice
s0 given shall be sufficient notice to all the holders of such share. .
100. All notices required to be given by advertisement shall be published in the Ceylon Government Gazette.
101. Kvery Shareholder residing out of Ceylon shall name an address in Ceylon at which all notices shall be
served upon him, and all notices served at such address shall be deemed to be well served. If he shall not have
named such an address, he shall not be entitled to any notices. ’

In witness whereof the Subscribers to the Memorandum of Association have hereto set and subscribed their
names this Twenty-first day of December, 1894, )
’ . ' HERBERT TARRANT.
W. H. DavIEs.
* T, WarsoNn HarL.
CH. BSHRINGER.
E. JonN.
GEO. ROB%ON.
GEO0. ARMITAGE.

Witness to the above signatures :

H. Crrasy,
Notary Public.

NDER instructions from R. L. M. Brown, Esq., Assignee of the Insolvent Estate of Alstons, Scott & Co., we

shall offer for sale at our rooms in the Fort, Colombo, on Friday, February 8, 1894, at 3.30 p.M., the following
store and lands, to wit :— .

1. The “ Yapama Store " and grounds, in extent I acre 1 rood and 18 perches, sitnated at Yapama in Lunugala.
2. An allotment of land called Galpallehena, in extent 5 acres, situated at Yatiyantota.

,3._ An allotment of land called Lianyhena gap, in extent 5 acres 3 roods and 18°16 perches, situated at Telle-
gama in Lower Bulatgama.

For conditions of sale and inspection of deeds apply to

Colombo, January 9, 1895, J. AvwarpT & Co.

' IN compliance with the provisions of “The Trade Marks Ordinances, 1888 and 1890,” and the Regulations
made on March 28, 1889, notice is hereby given tli?;g Messrs. Darley, Butler & Co. have applied for the registra-

tion of the following Trade Marks in the,) ark ., in Class 23, cott i
Classification of Goods in the aboya-mef oned Regulations, e 2 2 on\( yarn #nd thread, in the

Colonial Secpflary o =
Colom}fo, January 10, 1895. f,
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