
No. 5 ,3 7 9  —FR ID A Y, N O VEM B ER  8, 1895 . .
•

Part I!*—General: Minutes, Proclamations, Appointments, Pabt III.—Provincial Administration.
*  . and General Government Notifications. . Pabt IV.—Marine and Mercantile.
PABT II.- Legal and Judicial. Pabt V.—Muni^pal and Local.

Separate paging is given to each P art in order that it may be filed separately. ■ •
* —  '■ — — — -----------------------:_____________________________________________________ t__

Part IV.—Marine and Mercantile. . *
. . PAGE ♦ PAGE

Notices to Manners... . ... ...................  749 Railway Traffic Returns ... .... ...750
Notifications of Quarantine ... ,s ... — Mercantile and Trade Announcements ... ...752
Returns of Imports, Exports, and Bonded Goods _ ...751 Trade Marks Notifications ... ... ...779

"  *  ■ *"" -  -  ■ -  -  ■- ■

N O TIC ES TO  MARINERS.’
• • - .• * >

H IS Excellency thE L ibut.-Governok has been Bengal.—No. 181.
pleased to direct that the following Notices to B ay o f  Bengal— Andaman Islands— Port Blair— The B u oy  

•Manners be published for general information. _ • V t t s  Harbour now pain ted " Black ” instead o f  Red.
' By His Excellency’s command, .  The Port Officer, Port Blair, has given notice that the" *

W. T. T aylor following buoys in the harbour are now painted black'
Acting Colonial Secretary. instead of red

Colonial Secretary’s Office, I-—The outer and inner buoys at the northern
Colombo, November 4. 1895. • entrance.

• • II.—The buoy on the Sesostns shoal and the Blair’s
Beef buoy.

. Bengal.—No. 180. H. A. Street, Comdr., r .i.m., •' <
China Sea—Borneo, North• W eit Coasfr-Reported Shoal Acting Port Officer of Calcutta.

• W ater o ff Tanjong Datu. Calcutta; October 8, 1895.
The British Admiralty has ■ given notice (No. 487" o f ' _  ~

1895) that information has been received from H.M.S. '■ * Bengal. No. 182.
Pigmy that when in' a position 9f miles S. 88° E. from B ay o f Bengal—Chittagong Coast— Certain River marks 
Tanjong Datu, a depth-of 7 fathoms was obtained where . destroyed by the late Cyclone.-
a depth of about 13 fathoms is charted ; also, that for a The Port 0ffioer Chittagong, has given notice that the 
distance of 20 miles E. S. E. from the above-mentioned following river iarks have been destroyed by the late 
position less water than that shown on the charts was CyCione •— J
found. • ^

Position of *7 fathoms (considered doubtful), lat. 2’  4$' Leading tree ... ... No. 1 track
N., long'. 109° 4 9 'E. Cross ball ... ... No. 3 track

Variation 3° easterly in 1895. They will be replaced shortly.
H. A . Street, Comdr., B.I.M., H. A . Street, Comdr., r .i .m.,

• Acting Port Officer of Calcutta. , Acting Port Officer o f Calcutta..
Calcutta, October 7,1895. ' Calcutta, October 8,1895.
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Ceylon Government R ailw ays.— Com parative Statem ent o f Traffic for the Week ended O ctober 1 3 ,1 8 9 5 .•— M - , _ ' - - , — — - _ *
Seven Days ended Seven Days ended Seven Days added ; Increase— —Earnings from Oct. j5> i893. Oct. 14,1894. Oct. 1», 1896. 1895 over 1894. 1896 below 1894.
No. 'Us. c. No. Bs. c. No. Re. e .! No. i Be. e No. 8s. e.

Passengers, Ordinary ... 66,746 25,908 97 82,969 33,475 8 88,936 34.176 77 5.967 701 69 — —
Coolies ... ... 8B8 631 41 1,018 . 732 32 2,961 1,636 61* 1,9431 904 19 — —
8eason Tickets ... S3 29 92 25 82 93 49 114 66 24j 31 72 — —
Total Passengers ... 67,64'A 26,570 30 84,012 34,290 33 91.946.35.927 93, 7,934! 1,637 60! — _
Parcels ... • ... 5,237 1,378 97 8,201 5,029 15 9,531 2,359 26 1,330 . 330 11 — —
Horses ... 61 458 97 39 334 52 33 228 80 — — 6 105 72
Carriages ... ’ ... 11 133 15 13 189 99 11 86 9. .  — — 2 104 9q
Hogs ... ... 76 63 75 102 63 25 '74 45 64 — — 28 17 71
Other small Animals , ... 11 34 53 15 18 88 8 16 0 — 7 3 88
Beat Cattle ... ... — — • 1 14 38 — — j 1 14 38 ■
Mails ... ... — * '880 49 — 946 67 — . 941 46 — — — 5 12
Miscellaneous Coaching ... — 60 0 — .28 14 — 45 38, J7 24 — . *
Bicycles &c — — —- — 21 78 14l • 21 76 14 — __
Cowls (Tons)"..". 5,916 74,511 35 6,292 77,̂ l  0 8,715 83,877 7 2,423 6,186 7 — —
Miscellaneous Goods . . . .  — . 76 40 76 90 — 180 18 j 103 28 — —
Livestock ... ... 600 .165 25 . 305 100 73 2,013 415 50 1,703; 814 7o — — *
General Miscellaneous ... — 0 75 18 29 158 83 I 140 54 — —
Total for the Week ... — 104,333 91 — 115,802 15 — 124,338 17, — | 8.554 2 — — ,
Forward from previous Return — 3764988 85 — 4180i!£U 14 — 4732629 11; ~  1652,268 97 — ,

Total from Jan. 1 to Oot. 13 '... — 3869322 76 — 4296162 29 — 4856983 2s; — j 560,822 99 — —
Total corresponding period of ____ss_______________

previous Year ... — 3709425 60 — 3869322 76 — 4296162 29 — j — — —
Inorease compared with pee----------------------------------— ■) ~ ~ ~ ~ ~  . '

vious Year ... ... — 159,897 16 — 426,839 63 — 560,822 99 — • — — —

Traffic Train Mileage.this Week 18,361 — ^72,590 — ■ *84 —»
Forward Irom lflst Return ... 6s0,280 — 781,OoT 871,438 90,381̂  — —

Total from Jan. 1 to Oct. 18 ... 698,641 — 802,763 — 894,028 — 91,265 — — > —
Corresponding period of pre- . . .  • I ’

vious Tear... ... 604,098 ■ -  698,641 — ,802,763 — . . —* . ’ it.
Inorease compared with pre- —jg-------------------

vious Year ... #,543 -  104̂ 122 -  j 91£6o -  -  j -  - -
Degrease' ' do'. do. ... — I—  ' *** - '

. Seven days ended January 1 to January lt» tuerma* Decreaserartleulura of Geode Conveyed. Oot. 13,I89». . Oat. U, 1895. Out. Id. ISM. In IMS. hi ISSl._______________ 1_I____ _________________ _ , — _ _ _ _ _ — ---» - -
Tons cwt, ■ qr. lb. Tons cwt. qr. (o. Tons cwt. qr. lb. Tons owl. qr. lb., Tons evft, qr. lb.

First class Goods ... 12 9 3 26 303 4 3 5 252 14 0 In 55 10 2 17, , —
Seoond class Goods ... 125 19 0 10 5,671 9 0 8 6,684 14 1 15 — J 13 6 1 7
Bice ... ••• 2,181 15 0 1 69,046 17 0 24 63,954 13 2 11, 5,092 3 2 I3| —
Tea .. ... 858 1 0 11 37,164 5 2 17 31,598 12 3 2 5,365 12 3 15 —
Tea leaf -29 0 0 16 1,046 5 0 27 ' 642 2 2 25l 404 2 2 2 —
Arrack ... 81 18 1 7 1,587 2 2 3 1,416 9 2 2 170 13 0 1 -
Salt . -  76 14 0 15 2,678 13 0 10 2,813 17 2 23 — *  137 4 2 15 *
Cinnamon ... ............0 16 3 13 J36 16 1 9 195 16 2 2 -  69 0 0 21
OaJwutt ... 4 19 3 22 1,084 5 3 21 726 10 3 19 357 15 0 2 _
Cardamoms ••• 7 12 0 8 126 17 1 25 113 14 0 25. U 3 1 .0 -
Tobacco -  15 5 0 28 598 14 3 5 496“ 13 1 2 102 1 2 3 —
Beer 3rd class ••• 4 12 0 15 101 11 3 7 173 18 2 23 • -  72 4 8 16
Tea Lead and Shooks, 3rd class 10 4 2 2 473 3 2 8 318 16 3 8 154 6 3 0 —
Manure 3rd class ... 2 17 0 1 h  18 .0  0 70 6 2 17 — 24 8 2 17.-
IW toro^ 3 rd X ss "... — 56 0 2 2 * 40 15 1 24 15 5 0 6

’  “ OtherSKlclass Goods ... 830 10 3 12 27,083 13, 2 26 23,111 6 2 23 3,972 7 0 3 -
Other4thclass Goods — 338 8 0 8 11,0/2 l 0 27 11,407 13 3 23 —_ 335 12 2 24
Other 5th class Goods — 200 9 3 . 4  5,831 7 1 8 9,473 0 1 4 358 7 0 4 —
Cinchona ... 1 17 2 0 169 17 2 20 634 13 2 10 — 464 16 3 18
Coffee 7 6- 0 9 3,633 15 0 0 1,741 17 3 23 1,891 17 0 6 —
Cotton ... 0 12 0 12 168 10 0 15 126 6 2 2 42 3 2 13 —
CATmLte "* ... 86’ 3 3 22 3,676 8 3 15 3,012 • 7 2 12 664 1. 1 3 —
Cocoanut Oil .•• . 36 13 2 16 1,304 3 1 15 1,460 6 3 0 43 16 2 15 —
■ c S a h  ' »  18 7 3 . 4 2,147 . 6 3 0 2,740 1 2 0 2 7 -  , 693 6 1 27 .
Poonao ""' -  7* 6 2 16 4,220 4 0 12 4,487 10 2 . 14 -  267 6 2 2
Ketoslne Oil " -  43 16 1 11 1,131 19 0 2 1,116 ft) 0 17 15 8 8 13 —
S S T "  "" -  7 2 14 320 19 0 20 325 10 1 1 -  4 11 0 9
Timber wrought -  42 17 2 1 • 957 4 3- 23 878 3 3 1». 79 0 3 13 —

S S s r . i t Z -  ::: 20 -  2 u  4,1 1  I  I  x? -  »  o° S  ‘ 2  I  l  7 r  .
• III 1 1  8 8  1 {  J *1 8 8  it  I  I t  U l  • r

P I ^ o h6t^lass 211 __4 0 0 8;835_19 2 1 9,231 i  * 17 -  695 Jj l l f r

B ^ ’^ ticte U R o a d  Metai -  268 6 l 24 1,028 6 3 J  ~  > I S  I I I
::: e li ? * J sKts w  l  1? soJ“ i* » \ 5.454 4 u «  ’ • -

Public Works Material _  _  1,932 9 0 0 * — 1,932 9 0 0
_  — ' 1,173 14 0 0 — ( 1,17$ 14 0 0 .

r w in * 6..' v’ -VA 2,524 9 0 0) 82,769 1 0 0 21,620 7 0 14 61,248 13 3 14) —* Matettil A _  U63 IS 0 o -  ! 1,163 1* 0 0
. Ohief Uesdt. Eng., B»Q*«y W  ' __  0 10 O 0 — 6 10 0 0; — .

Bn^naw, Ways and Wtarks ...| , ■ _  | 171 l?  o 0 148 9 0 0 23 8 0 01 ~ ' -

__________________________ I *.716 1 ~2 ls lii^ I lT  a a~  41239^9 Ts 1 17184,954 ~ 2 1 lgi~tT,833 7 1 _1
* Colombo, Ootober30,1896, w e  n . , . . .  o .s .» i
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64 -a i iH w io  - - S S S 2 2 S S 3 2 2 S  3  3  3 3 3  2 2  2 2 2  2 3  °

j o - g a g  s s g g f a a a  ,, |
i i ' * — S •  ̂ • • • rS| * • § ti m

» O 2 53 »  o
■5 I £  b S 'S S  A  pi *
® D ji 2 o . J i '  3 j  m r* J d ? ©

£  n  ’S § 1  S I  S 0 s ' 8 "  S s i  m | 3  . * 3^  O 'C " 5 , S | '8  S s  »  a S « . ?  «  t s ^ o 3 f l s . S  O  .S ^  o

I o j i Ri nt i i **®®®®® ®ou oitnoaojeDc^ajoj • ’/ m -
j 0 6  CC ’ SC W R c C t C C O K K K  a 2 X < £ i C 9 2 % ( O a i  ®  ts'  *

P I '

Part  IV.— CEYLON GOVERNMENT GAZETTE—Nov. 8, 1895 _ 751



U N O F F IC IA L  A N N O U N C EM EN TS.

. M E M O R A N D U M  OP A SSO C IA TIO N  O F T H E  R U A N W E L L A  T E A  COM PANY, L IM IT E D ..
»

»

« r *
1. The name o f  the Company is “  The Ruanwella Tea Company, Limited.

2. The' registered office o f the Company is to be established in Colombo.

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

(а ) T o  purchase, or lease,-or otherwise acquire any estate pr estates, land or lands, machinery, imple­
ments, tools, lire and dead stock, stores, effects^and other property, real or personal) movable or 
immovable, o f any kind whatsoever in the Island o f  Ceylon.

(б) To improve, plant* clear, cultivate, and develop any estate or estates o ( lands that maybe purchased
leased, or otherwise acquired, as tea estates, or with soy other prodhcts, or in any other ways.

(c) To purchase, or lease any lands either adjacent to any estate* or estates or lands that may -be
purchased, leased, or acquired, or elsewhere for the purposes o f water supply, and (or) providing 
fuel or timber for the business o f the Company,- or for  any other purpose necessary for the
working o f the Company.

(d) To purchase tea leaf and (or) other raw products for manufacture, manipulation, and (or) sale.
I .

• (e) To manufacture tea leaf and (or) other products.
( / )  To oarry on the business of planters o f tea and other products in all its branches. *
(p) To borrow or receive money in loan for the above purposes or any o f them, and for repayment o f  

all or any o f the moneys so borrowed, and the securing thereof upon mortgage, debenture bonds, 
bills, binds for ‘cash credit, interest warrants, letters o f credit, ifust deeds or other deeds o f  
seourity. promissory notes, bills o f lading, or other negotiable instruments* over all or any part 
of the Company’s property or assets, movable or immovable, real or personal, or on the subscribed 
capital o f the Company called or uncalled.

(A) To sell, lease, mortgage, exchange, or otherwise deal with all or any o f the estates, lands, property, 
and effects, Immovable and movable, o f the Company or any part or parts thereof respectively.

- (i) To do all such other things as are incidental or conducive to the attainment o f the above objects or
any o f them.

4. The liability of the Shareholders is limited.
5. The nominal capital of the Company is Seven hundred and fifty thousand rupees (Rs. 750,000), divided into 

Seven thousand five hundred shares of Rs. 100 each. In case the Company shall increase, its capital by the issue . 
o f new shares, such shores 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 are subscribed, are desirous of leing formed into a • 

Company in pursuance of this Memorandum of Association, and we respectively agree to take the number o f  shares 
in the capital o f the Company set opposite our respective names . *

*
Number of Shares taken

Namesand Addresses of Subscribers. by eaqh Subscriber.
• . *

A. Melville W hite, Belugas, Madulkele ...  ̂ . ... ... One
G. W. Carlton, Colom bo ... ... ... . . .  Ono
T . J , A nderson, Colom bo ... «... ... .. . One
C. E . H . Symons, Colombo ... ... • ••• ’ ••• One

. G . H . A lston, Colom bo ... ... ••• ... One
C. J. Donald, Colom bo ... ... *>•> * ... .O n e
0 . A . I ieeohman, Colom bo ... • ... * ... One

, . v '
W  if: .d r Saram,

• - Supreme Court, Colombo.

Dated at « a ^ 1 ^ '% ^ ^ * o f - O e t o b e r , l « » .
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ARTICLES OP ASSOCIATION OP THE R U A N W E L L A  TE A  COM PANY, LIM ITED .

• ♦
1. T he regulations contained in Thble C in the Schedule annexed to. “  The jo in t Stock Companies’ Ordinance 

1861,”  shall not apply to this Company, which shair be governed by the regulations contained in these Articles, but 
subject to repeal, addition, or alteration by special resolution.

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

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 Directors may from time to time make such calls upon the Shareholders in respect of all moneys 

unpaid on their shares as the Directors may think fit ;* and they may also make'arrangements on the issue of shares for 
a difference between the holders of such shares in the amount of qalls to be paid and the time o f payment o f such 
calls ; and each Shareholder sljp.ll be liable to pay the amount of c%lls so njade to the persons and .at the time and 
place»appointed by the Directors. A  call shall be deemed to have been made at the time when the resolution o f the 

• Directors authorizing such call was passed. . ■
• 5. I f  before or on the day appointed for payment any Shareholder does not pay the amount for which ;he is 

liable, then such Shareholder shall be liable to pay interest on 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.

6. 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 «.dd to siich 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 f  or the time being of the Company as nearly as possible in proportion to the shares already held by 
them, and such shares as shall not be accepted by the Shareholder or Shareholders to whom the shares shall have been 
offered within the time specified in that behalf by the Directors may be disposed o f by the Directors in snch manner 
as they think most beneficial to the Company. Provided akm that the Directors may at their discretion allot any 
unissued shares in payment for any estates or lands acquireaby the Company, without first offering suchshares to the 
registered Shareholders- for the time being o f the Company.

7. I f  several persons are joint-hblders o f any share, any one o f such persons may give effectual receipt for
the dividend payable in respect o f such share. •

* 8. ^jyery Shareholder shall De entitled to a certificate under the coipmon seal o f the-Company, specifying the
"share or shares held by him and the amount paid tbereon.

9. I f  suoh certificate is worh out or lost, it may be renewed on payment-of fifty cents per share.
- * *

Transfer of Shares. -• » • .
10. The Company may decline, to register any transfer o f shares made by a Shareholder who is indebted

to them. .
11. The fee payable to the Company for the registration o f a transfer shall J>e two rupees and fifty cents.

- 12. The transfer books shall be closed during "the fourteen days immediately preceding the Ordinary General
Meeting in each year. * . .  . _ •

13. Subject to the restriction o f these Articles, any Shareholder may transfer all or any o f his shares by 
instrument in writing. The Director^may decline to register any transfer whatever, and shall not-be required to assign 
any reason for so declining. •
■ - T ransmission of Shares.

• 14". The. executors, or administrators, or heirs o f a deceased Shareholder shall be the only persons recognized by.
‘ the Company as" having any title to his share. ' •

15. Any person becoming entitled to a share in consequence o f the death, bankruptcy, or insolvency o f any 
Shareholder, or in consequence of the marriage qf any female Shareholder, or in any way other than by transfer, may. 
be registered as a Shareholder upon sqph evidenoc being produced as may from time to time' bo required by the 
Directors. *

. 16. Any person who has become entitledAo a share in any way. other than by transfer may, instead of being 
registered himself, elect to have some person to f t  named by him registered as a holder o f such share.

17. '-The person so becoming entitled shall testify such election by executing to his nominee a transfer o f
such share. ■ '

18. The instrument o f transffer shall be presented to the Company, accompanied with snch evidence as the
Directors may require, to prove the title o f the transferor; and thereupon the Company shall register the transferee 
as a Shareholder. *

Provided always that the Directors shall have the right-at all times to decline to register snch person as 
aforesaid, and shill not be required to assign any reason'for so declining. *

• Forfeiture of Shares. - •
19. I f  any Shareholder fails to pay any allotment money or call on the appointed day, the Company may at • 

any time thereafter, during such time as -the call remains unpaid, serve a notice on him requiring him to pay snch cal], 
together with any interest'that mky lyive accrued by reason o f such non-payment.

20. The notice shall name a further day and a place or places, being a place or places at which calls o f the 
Company are usually made payable, on and at whidh snch call is to be paid. Tt-shall also state that in the event of 
non-payment at the time and place-appointed, the shares in respect .of which such call was made will be liable to -

. be forfeited. .
21. I f  the requisitions of any such notioe as aforesaid axe not complied with, any share in respect o f  w liidu ..

suoh notice has been given may be forfeited by a resolution of the Directors to that "effect. " ’
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22. A ny share so forfeited  shall be deem ed to  be the properly o f  the Company, and may be disposed o f  in  
snch manner as the D irectors think fit.

23. A ny Shareholder whose shares hare been forfeited  bhall, notwithstanding, be liable to  pay the C om p an y  
aD calls ow ing upon snch shares at the tim e o f  the forfeitu re.

I ncrease of Capital.
24. T he D irectors may, w ith the sanction o f a special resolution o f  the Company in General M eeting, in crease 

its capital b y  tbe .creation o f new shares, o f  snch amounts per share and in the aggregate as such 'resolution  sh a ll 
direct. A ll new shares shall be offered by the D irectors to the registered Shareholders fo r  the tim e being o f  th e  
Company as nearly as possible in proportion tp tfig existing shares held by them, and such shares as shall n ot b e  
accepted by the Shareaolder or Shareholders to whom the same shall have been offered within the tim e specified in  
that behalf by  the D irectors may be disposed o f  b y  the D irectors in  such Aanner as they think most beneficial to  th e  ■ 
Company. Provided that the D irectors inay at their discretion 'allot any snch new shares in payibent fo r  any estates 
or lands acquired by the Company, w ithout first offering such shares to  the registered Shareholders fo r  the time b e in g  
o f the Company.

T he D irectors shall have pow er to  add to  such new shares such'an am ount o f  premium as they may con sid er 
proper. •

25. A ny capital raised by  the creation o f new shares shall be considered as part o f tbe original-capital, a n d  
shall be subject to the same provisions in  all respects, whether with reference to  tbe payment o f  allotm enL m on ey, 
calls, or the forfeitu re o f  shares o r  non-paym ent o f  calls or otherwise, as i f  it had been part o f the original capital.

• Borrowing.
26. . T he D irector? shall have power to  borrow m oney fo r  the purposes o f  th£ Company, and fo r  this purpose 

to  grant bonds,, prom issory notes, bills, debentures, interest warrants, bonds fo r  cash credit, trust deed, or o th e r 
docum ents, to  issue letters o f credit, and to  grant mortgages, or ether deed or deeds o f  security over all or any o f  th e  
Company’s lands, property, estates, and assets, bat so that the sum so to be borrowed shall not at any one tim e exceed* 
the sum o f F ifty  thousand rupees (B s. 50,000). Provided that nothing herein contained shall bo held to prevent 
the D irectors procuring from  tim e to time, urthe usual course o f business, such temporary advances on the produce 
o f the estates o f the Company as they may find it to be necessary or expedient fo r  the purpose o f defraying th e 
expense?*of working or developing the said estates.

A  declaration under the Company’s seal contained in or endorsed upon any o f  the documents m entioned in  
this A rtiole, and subscribed by two or more of"the Directors or by one D irector and tho Secretary or Secretaries, t o  
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 uo such document containing 
such declaration shill, as regards the creditor, be void on the ground o f its being granted in excess o f the aforesaid 
borrow ing power, unless it  be proved that such creditorgras aware that it  waa so granted.

•
General Meetings.

27. The first General M eeting shall be held at such tim e, not being’ m ore than twelve months after the 
incorporation of the Company, and at such plfice.as the D irectors may determ ine.. .

•28. Subsequent-General M eetings may be held at such time and place as may he prescribed by tfce Com pany 
in  General Meeting, and i f  not so prescribed, then at such place and at such tim e as soon after tbe first day o f  January 
in. each year as the Directors shall determine.

29. The above-named General Meetings shall be called Ordinary M eetings ; all other General M eetings shall
be called Extraordinary. , *

30. The Directors may, whenever they think fit—and they shall, upon a requisition made in ryriting by  not
less than one-fifth in number of the Shareholders o f the Company fo r  the time being, or by any Shareholder o r  
Shareholders holding not less than one-fifth part o f the shases o f the Company fo r the time being subscribed fo r—  *
convene an Extraordinary General Meeting. _

31. Any requisition so made by the Shareholder or Shareholders shall express- the ob ject o f  the meeting 
proposed to be called, and shall be left at the registered office o f the Company.

32. Upon the receipt of such requisition the Directors shall forthw ith proceed to convene an Extraordinary 
General Meeting, to be held at such titne and place as they shall think fit, not being more tlian twenty-one days after 
'the leaving of the requisition ; and if they do not proceed to convene the said m eeting within twenty-one days after 
the leaving o f the Requisition, the requisitionist or requisitionists or any other Shareholders amounting to the required 
number may, himself or themselves, convene an Extraordinary General M eeting, to be held at such time or plaoe as *

~he or they shall think fit. *
33. Fourteen days’ notice at least, specifying the place and the hour o f meeting, and the purpose fo r  which

any meeting is to be held, shall be given by advertisement in the Ceylon• Government Gasetle, or-in such other mairnqr. 
if  any, as may be prescribed by the Company. .

34. Any Shareholder may, on giving not less than ten days’ previgus notice o f any resolution, submit the 
same to a meeting.

35. Such notice shall be given by leaving a copy  o f the rerolution at the registered office o f  the Company.
36. In  order to constitute a meeting, whether Ordinary or Extraordinary, there shall be present, either

personally or by proxy, three or more Shareholders holding in the aggregate not less than one-tenth o f the capital fo r 
the tim e being subscribed for. * ' •

37. I f  within one hour front the time appointed for the meeting the required number o f Shareholders is not '
present, the meeting, if convened upon the requisition o f 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 i f  at such adjourned meeting 
the required number of Shareholders is not present, it shall be adjourned sine die. ,

• 38. The Chairman (if any) o f the Board o f Directors shall preside as Chairman at every m eeting o f .the . 
Company. . *
'  39. I f  there be no such Chairman, or if at any meeting he is not present at the tim e o f holding tbe same, the
Shareholders present shall appoint any one of the Directors who may be pfesent to be Chairman, and in the event o f 
no Director being present, the Shareholders shall then choose some one o f their number to be Chairman o f. such 
meeting. ~ . .
” *• 40. ■ The Chairman may, with the consent o f the meeting, adjourn an j meeting from  time to time and from  
place to place, but.no business shall be transacted at any adjourned m eeting other than the business le ft 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 •
. m*!1 arssqlution lias been carried, and an entrv to that effect in the book o f proceedings o f  the Company, -

without proof o f the number or proportion o f the votes recorded in  .favour or
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42. I f  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 o f the Company s
estates or lands, or any of them, or any portion thereof respectively, 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.

. . ’ V otes ojf Shareholders.
44. Every Shareholder shall ("except as provided for in the Article immediately following) have one vote for 

every one share held by him up to three, fie shall have an additional vote for every two shares beyond the first 
three up to seven, and an additional vote for every three'shares held by him beyond the first seven up to ten, and an • 
additional vote, for every five -shares beyond the first ten* up to fifty, and an additional vote for every fiftv shares 
beyond the first fifty. * .

• 45. When voting on a resolution involving the sale of the Company’s estates or lands, or any of them, or any
portion thereof respectively, or the winding up of the Company, every Shareholder shall have one vote for every share 
held by him. , £

• 46. I f any’Shareholder is 4 lunatic or idiot or prodigal, 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.

47. I f  one or more persons are jointly entitled to a share or glares, the person whose name stands first in the 
.register of Sh'areholders as one of the holders of such share or shares, and no other, shall be entitled to vote in respect 
of the same.

48. 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,,

or person acquiring by marriage',* shall be entitled to vote at any meeting held after the expiration of thfee months 
from the registration of the Company in respeot of any share which he has acquired by transfer, unless he has been 
possessed of the share in respect of which be claims to vote at least- three months previously to the time of bolding 
the meeting at which he proposes Jo vote." ■

49. 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. . •

60. 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 three months from the date of its execution.

Directors.
51. The qualification of a Director shall be holding not less than fifty fully paid up shares o f the Company..
52. The number of Directors shall mot be less than three nor more than five ; but this clause shall be construed 

as being directory only, and the continuing Directors may act notwithstanding any number o f vacancies.
53. The first Directors shall be Alexander Melville White o f Madulkele, Brie Sutherland Anderson o f Dikoya, 

and Gerald Winstanley Carlyon of Colombo, and they shall hold office, except in the event o f their becoming 
respectively disqualified, until the first Ordinary General Meeting o f the Company to be held in the year 1897.

54. ’As a remuneration for their services the Directors shall be entitled to appropriate annually a sum not 
exceeding Rs. 3,000, to be divided between them in such manner as they may determine ; bnt the Company in General 
Meeting may at any time alter the amount o f such remuneration for the future.

55. One o f 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 witb the person 
appointed to the office. -

Powers or  Directors. •
56. The Directors shall have power to purchase and (or) take on lease any estates, lands, or property for 

and on behalf o f the' Compahy at or for such price or prices, and (or) for such rent or rents, and'under such title and 
upon such terms and conditions as the Directors shall think fit and proper. The Directors shall also have power at 
any time, or from time to time, lease any part or parts, not exceeding twenty acres in the whole or in the aggregate, 
of the estates, lands, or property of the Company, for such period or periods, at such rent or rents, and under or upon 
such terms and conditions as the Directors shall think fit or proper.

57. The business o f the,Company shall bS managed by the Directors, either by themselves or with the
assistance o f a secretary or secretaries, agent or agents, to be appointed by them for such period and on such 
terms as the -Directors shall think fit ; and the Directors shall 'pay out o f the funds o f the Company all costs and 
expenses, as well preliminary -as otherwise, paid or incurred in and ahont the formation aDd registration o f the 
Company, the purchase of the said estates and the cultivation thereof, and otherwise in or about the working and 
business o f the Company. And the Directors may proceed to carry on the business of the Company and to employ 
and apply its capital as soon after the registration of the Company as they in their discretion shall think fit, and 
notwithstanding that the whole o f the shares shalltiot have been subscribed or applied for or allotted, and they shall 
do so as soon as in the judgment of the Directors a sufficient number o f shares has been subscribed to render it 
desirable for them to do so. _

58. The Directors shallhave power to make, and may make, rules or regulations for the management of the
property o f the Company; and for that purpose* may appoint managers, agents, superintendents, officers, clerks, and 
servants, with such remuneration and at such salaries as they may consider advisable, and may pay the expenses 
occasioned thereby out of the funds o f the Company, and may from time to time remove or suspend all or any of 
the managers, agents,, superintendents, officers, clerks, or servants, for such reasons as they may think proper and 
advisable, and without assigning any cause. *

59. • The Directors also shall have p’ower to open from time to time, on behalf o f 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, fnake, endorse, sign, and enter into cheques, bills of exchange, and promissory notes, bonds, mortgages, 
proxies to any proctor or proctors, contracts or agreements on Ifthalf and for the purposes o f the Company. They 
shall also have power to temporarily invest funds of the Company upon Ceylon- or Indian Government securities, or 
by way o f loan or loans to other public "company or publio companies registered in Ceylon, as they may think fit.

. 60. The seal of the Company shall not be affixed to any instrument except in the presence of two or more of
tne Directors, or o f one Director-and the Secretary or Secretaries, who shall attest the sealing thereof, such attestation 
on the part o f thfe Secretaries, in the event of a firm being the Secretaries, heing signified by a partner o f the said firm 
signing for and on behalf of the said firm as such Secretaires.

61. The Directors shall exercise, in the name and on behalf of the Company, all sach powers o f the Company 
as are not expressly required to be exercised by the Company in General Meeting.
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; _ * D isqualification, of Directors.
62. The office o f a Director shall be vacated—

(1) I f  he ceases to hold the due qualification in shares ; .
(2 ) I f  he becomes o f unsound mind or bankrupt, or take proceedings under the Bankruptcy Law fo r  th e

liquidation of"his affairs by arrangement of, or composition.with, his creditors. • .
63. No contract, arrangement, or transaction entered into by dr on behalf o f  the Company with any Director-

or with any company or co-partnership of which a Director is a partner, or o f Which he is a Director, Managing 
Director, or Manager, shall be void or voidable ; nor shall such Directop be.liable to account to the Company fo r  a n y  
profit realized by such contract,^arrangement, or transaction, by reason only o f  such Director holding that office, or  o f  
the fiduciary relation thereto established, provided that the fact of his interest or connection therewith he fu lly  
disclosed to the Company or its Directors ; but no Director shall vote in respect o f -any contract, arrangements o r  
transaction in which he is directly or indirectly interested. _ *

R otation of Directors.
6%  A t the first Ordinary Meeting of the Company to be held in the year 1897 all the Directors shall retire ; 

and at the first Ordinary Meeting in every subsequent year one-third o f the Directors for the time being, or i f  their 
number is not a multiple o f three, then the number next below one-third, shall retire from office. ' ,

65. The Directors to retire in any year^hall always be those who have been longest in office, and in case o f  
Directors equal in length o f office, shall, unless such Directors agree among themselves, be determined Dy ballot.

66. A  retiring Director, if  qualified, .shall be re-eligible. The Company at the Ordinary General M eeting 
shall fill up the offices vacated by the retiring Directors by electing a like number of persons,

«  67 I f  at any meeting at which an election o f Directors ought to take place no such election is made, the
meeting shall stand adjourned till the next day, at the jsame time and place; and If at such adjourned meeting n o  
election takes place, the former Directors shall continue to act until n$w Directors are appointed at the first Ordinary 
Meeting o f  the following year.

68. The Company may from time to time* by special resolution in General. M ating, increase or reduce the 
number o f Directors, and may also determine in what rotation they are to go out o f office.

69. Any casual vacancy in the Board o f Directors'may be filled up by the-Directors, but any person so chosen 
shall retain his office sd long only as the vacating Director would* have retained the same.if nq vacancy had occurred.

Proceedings of Directors.
70. -The Directors may meet together for the despatch o f business, adjourn, and otherwise regulate their 

meetings as they think fit, and determine the quorum necessary for the transaction o f  business. Questions arising at 
ally meeting shall be decided by a majority of votes. In case o f an equality o f  votes, the Chairman, in addition to * 
his original vote, shall have a casting vote. A  Director may at any time summon a meeting o f the Directors.

’  71. The Directors may eleot a Chairman o f their meetings, and dq^ermine the period for which he is to hold
office ; but if no such Chairman is elected, or if at any meeting the Chairman ie not present at the time appointed fo r  
holding the same, the Directors present shall choose spme one o f their number to be Chairman o f  such meeting.

72. All 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 o f any such Directors or 
persons acting as aforesaid on that day, or that they or any o f them were disqualified, be as valid as i f  every such 
person had been duly appeinted and was. qualified to be a Director.

78. The Directors shqll cause minutes to be made in a book or books provided for and usfid solely fo r  that 
purpose— . . '

(1) Of all appointments of officers made by the Directors ; #
(2) Of the names of Directors present at each meeting o f  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. . "•

74. And any such minutes as aforesaid, if signed by any person purporting to be the Chairman of any meeting*
o f Directors, shall be receivable in evidence without any further proof. ■

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

D ividends.* . . ;
76. The Directors may, with the sanction o f the Company in General Meeting, declare a dividend to be paid . 

to the Shareholders in proportion to their shares, and they may, if they think fit, without reference to the Company 
hi General Meeting, determine on and declare an. interim dividend or dividends to be paid to the Shareholders on . 
dbcount and in anticipation of the dividend of the year.

77. No dividends' shall be payable except out of the profits arising from the business o f the Company and 
with the sanotion o f the Directors.

78. - The Directors may, before recommending any dividend, set aside out of the profits o f the Company snoh 
sum as they think proper as a reserve fund to meet contingencies, or for .equalizing dividends, or for repairing 
or maintaining the works connected with the business of the Company or_ any part thereof ; and the Directors may . 
invest the sum so set apart as a reserve fund upon snch securities as they, with the sanction of the Oompany, may ;

■ select. ■ ■ ’ , * *
79. 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 acoount of calls or otherwise. _ , *
80. -Notice of any dividend that may have been declared shall be given to eaoh Shareholder, or sent by post, 

or otherwise to his registered place of abode ; and all dividends unclaimed for,'three years after having bpen declared _
_ may b$ forfeited by the Directors for the benefit of the Company. , ’/ -

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

- -J:-' .. * Accounts. ‘ ■ ’ -
' '• f'^'^j^Dnee at the least in every year the Directors shall lay before the Company in General Meeting a state-.

and Expenditure for the past year, made up to a date not more than three months before simh .'*• westing,;- ~
made shall show, arranged under the most convenient heads, the smoutat o f gross income,

 ̂ sources from which i t  has been derived, and thq amount o f gross expenditure, distinguishing
Sstabliahnient, salaries, and other like matters. Every item o f expenditure- fairly chargeable. 

year'e^noonie ^aU be brought into account, so that a just balance o f profit and low may be laid before -
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the meeting, and in cases where any item of expenditure which may in fairness be distributed over several years has 
been incurred in any one year, the whole amount of such items shall be stated, with the addition of the reasons why 
only a portion o f such expenditure is charged against the income o f £he year.

84. A  balance sheet-shall be made out in every year and laid before the General Meeting o f 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 Stock Companies’ Ordi­
nance, 1861,”  or as near thereto as circumstances admit.

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

A udit.
86. The accounts o f the Company shall be examined, and the correctness of, the balance sheet ascertained, by 

one or more Auditors to be elected by the Company in General Meeting.
87. I f  not more than one Auditor is appointed, all the provisions herein contained relating to Auditors shall

apply to him. ' ' •  *
88. ’The Auditors need not be Shareholders in the Company. No person is eligible as an Auditor who is . 

interested otherwise than as a Shareholder in any transaction o f the Company ; and no Director or other officer o£ 
the Company is eligible during his continuance in office.

89. The first Auditor or Auditors of the Company shall be appointed by the Directors, and shall hold office
until the first General Meeting; 'and afterwards the Auditor or Auditors shall be from time to time appointed by the 
Company in General Meeting. «

90. The remuneration o f the Auditor or Auditors shall be fixed by the Company at the lame of their'election,
save that in case o f the first Auditor or Auditors it shall be fixed by the Directors. ~

91. Any Auditor shall be re-eligilne on his-quitting office.
92. I f  any casual vacancy occurs in the office of Auditor, the Directors may appoint another Auditor, who 

shall hold office until the next Ordinary General Meeting. *
93. I f  no election o f Auditor is made in manner aforesaid, the Directors may appoint an Auditor 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.

94. Every Auditor shall be supplied with a copy o f the balance sheet, and it shall be his duty to examine the
same with the accounts and vouchers relating thereto. • • -

95. Every Auditor shall have a list delivered to him of all books kept by the Company, and he shall at all 
reasonable times have access to the books and accounts o f the Company. He may, at the expense o f 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.

93. The Auditors shall make a report to the Shareholders upon the balance sheet and accounts, and in every 
such report they shall state whetlmr, in their opinion, the balance-sheet is a full and fair balance sheet containing the 
particulars required by these regulations, and properly drawn up so as to exhibit- a true and correct view o f the state 
of the Compands affairs, and in case they have called for explanations or information from the Directors, whether 
such explanations or information 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 at the Ordinary Meeting.

Notices.•
97. NQtices by the Company may be authenticated by the signature (printed or written) of the Secretary or 

Secretaries or other person appointed by the Directors to do so.
• 98. Every Shareholder shall give an address in Ceylon which shall be deemed to he his plaoe of abode, and

shall, be registered as such in the books of the Company.
99. Notices requiring to he 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 registered 
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 be dead, unless and until his executors or administrators shall have given 
notice to the Managing Director or Secretary or Secretaries of the Company of some address in Ceylon.

100. All notices directed 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 
so given shall be sufficient notice to all the holders of such share.

101. All notices required to be given by advertisement shall be published in the Ceylon Government Gazette.
102. Every Shareholder residing out of Ceylon shall name an adfiress *m Ceylon at which all notices shall- be 

served upon him, and all notices served at such address shall be deemed to be well served. I f  he shall not have 
named suoh 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 then- 
names at Colombo this Twenty-third -day of October, One thousand Eight hundred and Ninety-five.

A. Melville W hite.
G. W. Carlton..
T. J. A nderson.

- C. E. H. Symons.
G. H. A lston.
O. J. Donald.
C. A. Leechman.

Witness:

F. J. de Saram,
Proctor, Supreme Court, Colombo.
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MEMORANDUM OP ASSOCIATION OP THE UDABAGE COMPANY, LIMITED.

1. T he name o f the Company is “  The Udabage Company, Limited.”

# 2. The registered office o f this Company is to be established in Colombo, Ceylon.
* •

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

(1 ) T o  acquire the Udabage estate situated in the Kelani'Valley o f the Island o f Ceylon.
(2 ) T o  farm, manufacture, or cultivate tea, and (or) any other products or frees, plants, or crops which may

hereafter be approved, and either on the said estates or elsewhere within or beyond the limits of Ceylon, and to 
prepare, manufacture, treat, or make marketable the produce of any such farming or cultivation, or any like produce, 
and to sell, ship_, and dispose of such produce, either raw or manufactured^at such times and places and in such manner 
as shall be deemed expedient. *

(3 ) To purchase tea leaf and (or) other raw*products for manufacture, manipulation, or sale.
(4 ) To purchase, take on (ease, or in exchange hire, or otherwise acquire any property, real or personal, movable 

or immovable, and any rights, easements, patents, licenses, or privileges in Ceylon or elsewhere (including the benefit 
o f  any trade mark or trade seoret) which may be thought necessary or convenient for the purpose of this Company’s 
business, and to erect, constrqot, maintain, and alter any buildings, machinery, plant, roads, ways, or other works, 
communications, or things for the like purpose, and to sell, manage, improve, develop, lease, or dispose of, or other­
wise deal with all or any part of the property owned or occupied by this Company.

(5) . To employ, maintain, provide for, and dismiss coolyand other labourers and servants, and to remunerate 
any such labourers or servants as shall be thought fit, and in particular to grant pensions or gratuities to any servant 
or his widow or children.

(6) To raise money for the purposes o f this Company by mortgage or otherwise as shall be thought fit, and in 
particular by the issue o f debentures or bonds to hearer or otherwise, and either charged upon all qjany part o f this 
Company’s present or future property, including uncalled capital, or not so charged, and to draw, make, accept, and 
endorse bills, notes, and other negotiable instruments, and to furnish goods and money on credit to any person, and 
in particular to customers.

(7) To procure this Company to be registered or incorporated if and when necessary in Ceylon and elsewhere.
(8) To enter into partnership or any arrangement for sharing profits, union o f interests, or co-operation with 

any person or Company carrying on, or about to carry on, any business hereby authorized, or any business or transaction 
capable o f being conducted so as to benefit this Company directly or indirectly, and to take or otherwise acquire, and 
hold shares, stocks, debentures, or securities in or o f any sueh other Company.

’ (9 ) To amalgamate with any other Company having objects altogether or in part similar to this Company.
(10) To sell the undertaking of this Company or any part thereof for snch consideration as this Company shall 

think fit, and in particular for shares, stock, debentures, or securities o f any other Company.
(11) To do all such other things as are incidental or conducive to the attainment o f the above objects or any 

o f them.

4. • The liability of the Shareholders is limited.

5. The capital of this Company is Rs. 300,000, divided into three thousand shares o f Rs. 100 each, with power to 
increase or reduce the capital. -In case the Company shall increase its capital by the issue o f new shares, such shares 
may be issued upon the terms specified in the Articles of Association for the time being o f the Company.

W e the several persons whose names and addresses are subscribed, are'desirous of being formed into a Com­
pany in accordance of this Memorandum o f Association, and we respectively agree to take the number o f shares in the 
capital o f  the Company set opposite our respective names :—

Number of Shares taken
Names and Addresses of Subscribers. .  by each Subscriber.

F. Macindoe, Colombo ... — — ••• ®ne
G. J. J ameson, Colombo, by his attorney F. Macindoe ... ... One
E. R . W aldock, Colombo ... ... — — 0ne
H. M. W aldoce, Colombo ... ... — ••• *®ne
P. M. Dawson, Colombo ••• ••• ••• ,  ••• ®n8
F. A. Fairlie, Hatton, by his attorney J. N. Campbell ... ... One
J . N . Campbell,"Hatton * ... ... ... ... One

Witness totbe aboye signatures :
V* A.'duLlT'S, Colombo, Solicitor.

Dated the 16th day 6fA&8tober,.1895.
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ARTICLES' OP ASSOCIATION OP THE UDABAGE COMPART, LIMITED.

. It is agreed as follows:— - .
1. Table C not to apply :  Company to be governed by theee 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 Regulations.—The Company may, by special resolution, alter and make provisions instead 
of, or in addition to, any o f the regulations o f the Company, whether contained and comprised in these Articles or not.

* . I nterpretation.
3. Interpretation Clause.—In the interpretation o f these presents the following words and expressions shall . 

have the following meshings, unless snch meanings b^inconsistent with, or regugnant to, the subject or context:—
Company.—The word “  Company”  means ‘ ‘ The Udabage Company, Limited,”  incorporated or established by 

or under the Memorandum o f 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 forge concerning Joint Stock Companies which may apply to the Company.
* These Prese’hts.—“ These presents ”  means and includes the Memorandum o f Association and the Articles o f

Association of the Company from time to time in force.
Capital.—“ Capital”  means the capital for the time being raised or authorized to be raised for the purposes o f 

the Company. *
Shares.—“  Shares”  means the shares from time to time into which the capital o f the Company may be divided..
Shareholder.—“ Shareholder”  means a Shareholder of the Company.
Presence or Present.—“ Presence or present ”  at a meeting means presence or present personally or by proxy.
Directors.—“ Directors”  means the Directors for the time beipg o f the Company or (as the case may be) the' * 

Directors assembled at a Board. ' •
Board.—“ Board” means a meeting o f the Directors or fas the context may require) the Directors assembled • 

at a Board meeting, acting through at least a quorum of their body in the exercise o f authority duly given to them.
Persons.—“ Persons ” means partnerships, associations, corporations, companies, unincorporated or corpor&ted 

by Ordinance and registration, as well as individuals.
Office.—“ Office ” means the registered office for the time being o f the Company.
Seal.—“ Seal ” means the common seal for the time being o f the Company.
Month.—“ Month ” means a calendar month.
Writing.—1,‘ "Writing” means printed matter^>r 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.
4. Commencement o f Business.—The Company may proceed to carry on business and to employ and apply its 

capital as soon after the registration o f the Company as the Directors in their discretion shall think fit, aiid notwith­
standing that the whole of the shares shall not have been subscribed or applied for or allotted, they shall do so as 
soon as in the judgment of the Directors a sufficient number of shares shall have been subscribed or applied for.

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 only to the control of General Meetings, in accordance with 
these presents.

Capital.
6. Arrangement on Issue o f Shares.— The Company may make arrangements, on the issue o f 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 A mount o f Shares by Instalments.—If by the conditions o f allotment o f 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 o f the shares. . •

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

9. New Shares.—The new shares shall be issued upon such terms and conditions, and with snch rights and
privileges annexed thereto, as the General Meeting resolving on the creation thereof, or any other General Meeting 
o f 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 meeting that 
sanctions the increase of capital, all new shares shall be offered to the Shareholders in proportion to the existing shares 
held by them, and such offej shall be made by notice specifying the number o f  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 tbe 
expiration of such time, or on the receipt of an intimation from the 'Shareholder to whom snch notice is given, that he 
declines to accept the shares offered, the same shall be disposed of in such manner as the Directors may determine.

11. 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 o f new shares shall be considered part o f the original capital, and shall be 
subject to the provisions herein contained with reference to the payments o f calls and instalments, transfer and trans- 

. missions, forfeiture, lien, surrender, and otherwise. —
•

Shares. •
12. Shares held by a Firm.—Shares may be registered in the name of a firm, and r.nv partner o f the firm .-or 

agent duly authorized to sign thename of the firm shall be entitled to vote and to give proxies.
• 13. One of Joint-holders, other than a Firm, may give Receipts ;  the first named o f Joint-holders only entitled to 

Vote.—Any one of the joint-holders of‘a' share, other than a film, may give effectual receipts for any dividends payable 
in respect o f snch share : but the Shareholder whose name -stands first on the register, and no other, shall be entitled 
to the right of voting and of giving proxies, and all other advantages conferred on a sole Shareholder.
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14. Survivor o f  Joint-holder, other than a Firm , only recognized.—In case o f the death o f any one or more o f  
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 Shares other than that o f the registered Holder or o f  any Person  
wider Clause 29.—The Company shall not be bound to recognize (even though having notice o f) any contingent, 
future, partial, or equitable interest in the nature o f a trust or otherwise in any share, or any other .right 
in respect o f any share, except any absolute right thereto in the person from time to time registered as the holder 
thereof, and except also the right o f any person under clause 29 to become a Shareholder in respect o f any share.

16. Certificates.— The certificates o f shares shall be issued un'der the seal o f the Company, and signed by two 
Directors and the Secretary.

17. How Issued.—Every Shareholder shall be entitled to one certificate for all the shares, or to several. 
certificates, each for a part o f such shares. Every certificate shall specify the number o f the shares in respect o f  which 
it  is issued.

18. Renewal o f Certificate.—I f  any certificate be worn out or defaced, then upon production thereof to the
Directors they may order the same to be cancelled and may issue a new certificate ip lieu thereof ; and if  any 
certificate be lost or destroyed, then upon proof thereof to the satisfaction of the Directors, and on such indemnity 
as the Directors deem adequate being given, a new certificate in lieu thereof shall be given to the persons entitled to 
snch lost or destroyed certificate. • _ _

19. Certificate to be delivered to th^first-named o f J oint-hoiiers not a Firm.—The certificate o f shares registered 
in  the names o f two or more persons not a firm shall be delivered to the person first-named on the register.

Transfer of Shakes.
20. Transfer o f Shares.—Subject to the restriction o f these Articles, any Shareholder may transfer all or any o f  

his shares by instrument in writing.
21. No Transfer to Infant or Person o f Unsound Mind.—No transfer of shares shall bo made tq an infant or 

person o f unsound mind.
. 22. Register o f  Transfers.—The Company shall keep a book or books to be called “ Tito Register o f Transfers,”  

in which shall be entered the particulars o f every transfer or transmission, o f any share.
23. Board may decline to Register Transfers.—The Board may, at their own absolute ami uncontrolled discretion, 

decline to register any transfer o f shares by a Shareholder who is indebted to the Company, or upon whose shares the 
Company have a lien or otherwise ; or in case of*shares not fully paid up, to any person not approve ! by them.

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

25. Registration of Transfer.—Every instrument of transfer must be left at the office of the Company to be  ̂
registered, accompanied by such •evidence as the Directors may reasonably req lire to prove the title o f the transferror, 
and a fee of one rupee, or such other sum as the Directors shall from time to time determine, must ho paid ; and there­
upon the Directors, subject to the powers vested in them by Articles 23, 24, and 2ii, shall register the transferred as a 
Shareholder and retain the instrument of transfer.

26. The Directors may, by such means as‘they shall deem expedient, authorize the registration o f  transferrees 
as Shareholders without the necessity of any meeting of the Directors for that purpose.

27. Directors not bound to inquire as to validity o f Transfer. In no case shall the Directors be bound to inquire
into the validity, legal effect, or genuineness of any instrument of transfer produced by a person claiming a transfer of 
any share in accordance with these Articles, and whether they abstain from so inquiring, or do so inquire and are 
misled, the transferror shall have.no- olaim whatsoever upon the Company in respect of the share, except for the 
dividends previously declared in respect thereof, but only, if at all, upon the transferee. .

28. Transfer Rooks when to be closed.-—The transfer books may bo closed during the foiirtocn days immediately 
preceding each Ordinary General Meeting, including the first General Meeting ; also, when a dividend is declared, for 
the three next days ensuing the meeting.

T r a n s m is s io n  o f  S h a r e s .

29. Title to Shares o f Deceased Holder.— The executors or administrators of a deceased Shareholder shall be the 
only persons reoognized by the Company as having any title to the shnres of such Shareholder.

30. Registration o f  Persons entitled to Shares otherwise than by Transfer.—Any guardian o f any infant Share­
holder, or any committee of a lunatic Shareholder, or any person becoming ontitlcd to shares in consequence o f the 
death, bankruptcy, or liquidation of any Shareholder, or the marriage of any female Shareholder, or in any other way 
thah by transfer, shall, upon securing such evidence that he sustains the character in respect of which he proposes to 
act nnder this clause, or of his title as the Company think suflicient, be forthwith entitled, subject to the provisions 
herein contained, to be registered as a Shareholder in respect of such shares, or may, subject to the regulations as to 
transfers hereinbefore contained, transfer the same to some other person.

31. Failing such Registration Shares may be sold by the Company.—I f any person who shall hecomo entitled to 
be registered in respect of an J  share under olause 30 shall not from any cause whatever, within twelve calendar 
months after the event, on the happening of which his title shall accrue., bo registered in respect of such share, or if, 
in the case o f the death of any Shareholder, no person shall, within twelve calendar mouths after stlch death, be 
registered as a Shareholder in respect o f the shares o f such deceased Shareholder, the Company may sell snch shares, 
either by public auction or private -contract, and give a receipt for the purchase money, and the purchaser shall be 
entitled to be registered in respect o f such shares, and shall not be bound fo inquiro 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 all 
moneys in respect o f which the Company is entitled to a lien on the shares so sold, shall ho paid to the person 
entitled thereto.

Shakes (Surrender and Forff.jture).
32. The Directors may accept surrender o f Shares.—The Directors may accept, in the name and for the benefit

o f  the Company, and upon snch terms and conditions as may be agreed, a surrender o f  the shares Df the Shareholders 
who may he desirous o f retiring from the Company. .

33. I f  Call or Instalment be not Paid , Notice to be given to Shareholder.—I f  any Shareholder failto pay any cals ^
-. or Vnstalment.on or before the day appointed for the payment o f the same, the Directors may. at any time thereafter,

during such time the call or instalment remains unpaid, serve a notice on such Shareholder, requiring him to pay 
the aama, tj>gethsr with any interest that mav have accrued, and all expenses that mav have been incurred by the 
Company^rea^n-of such,non-payment. - *.
and a Dlaeeor name a day (not being less than ope month from the date o f the notice)... „n tic«  shall A ‘ob.« or  instalment and such interest and expenses as aforesaid are to be paid. The 

" inreanect at which tlw, aLti"1* 1® event° f  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 wili be liable to be forfeited!
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- . In default o f Payment Shares to he forfeited.—If the requisition of such notice as aforesaid be not complied 
■with, every or any share or shares in respect o f 'which such notice has been given may at any time thereafter, before 
payment o f calls or instalments, interest, and expenses due in respect thereof, be declared forfeited by a resolution 

• of the Board to that eifect.'
Shareholder still liable to pay Money owing at the time o f Forfeiture.—Amy Shareholder whose shares have been 

so declared forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the Company all calls, 
instalments, interest, and expenses owing upon or in respect of such shares at the time of the forfeiture, together 
with interest thereon from the time o f forfeiture until paymqpt at nine per cent, per annum; and the Directors may 
enforce the payment thereof if they think fit.

• B4. Surrendered or forfeited Shares to he Property o f Company, and may he sold, &e-~ Every share surrendered 
or so declared forfeit^  shall be deemed to be the property of the Co.jnpany, and may be sold, re-allotted, or otherwise 
disposed of upon such terms and in such manner as the Board shall think fit*

35. Effect of Surrender or Forfeiture.— The surrender or forfeiture of a share shall involve the extinction o f
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 Jo the share, except only such of those rights (if any) as by these presents are 
expressly saved. , ‘  •

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

Forfeiture may he remitted.— The Directors may in their discretion remit or annul the forfeiture o f 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 thau nine per cent. ■ 
on the amount of the su'ms wherein default in payment had been made, but no share bond fide sold or re-allotted 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 whether due from any such hojder individually or jointly with others, including all calls, resolutions 
for which shall have been passed by the Directors, although the times appointed for the payment thereof shall not 
have arrived ; and-where any share is held by more persons than one, the Company shall be entitled to the said charge 
or lien in respect of any money due to the Company from any of such persons. And the Directors may decline to 
register any transfer of shares subject to such charge or lien.

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

39. Proceeds hov> applied.—The net proceeds of any such sale shall be applied in or towards satisfaction of 
suoh 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 o f two o f the Directors and o f 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 o f such 
share to the purchaser thereof, and such transfer, with the certificate last aforesaid, shall confer on the purchaser a 
complete title to such shares.

• • Calls.
42. Directors may malee Calls.—The Directors may from time to time make such calls as they tSink fit upon 

the holders o f 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 persons- and 
at the times and places appointed by the Directors, provided that two months’ notice at least shall be given to the • 
Shareholders of'the time and place appointed for payment of each call. I f  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 p’er cent, per annum from the day appointed for the payment thereof to the time"of actual payment.

43. Calls ;  time when made.—A  call shall be deemed to have been made at the time when the resolution 
authorizing the call was passed at a Board meeting of the Directors.

44. Extension o f 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 o f grace or favour.

45. Payments in anticipation o f 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 ; and upon the moneys so paid in advance, or upon so much thereof* from 
time to time, and at any time thereafter as exceeds the amount o f the calls then made upon and due in respect of the 
shares on account o f which such advances are made, the Board may pay or allow ifiterest at such rate as the Sharer 
holders and the Directors may agree upon, not exceeding however six per cent, per annum.

,  B orrowing P owers.
•

46. Power to Borrow.—The Directors may from time, to time, at their discretion, borrow or raise from the 
Directory or other persons any sum or sums of money for the purposes of the Company) provided that the moneys so 
borrowed or raised and owing at any one time shall not, without the sanction of a General Meeting, exceed Rupees Twenty 
thousand (Rs. 20,000)  ; only with the sanction of a General Meeting the Board shall be entitled to borrow such 
further sum or sums, and at such rate of interest, as such meeting shall determine. A  certificate under the hands of 
one Director and the Secretary, or two Directors, to the effect that in taking any loan the Directors are not exceeding 
their borrowing powers, shall he sufficient and binding- on the Company and all concerned.
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47. Security fo r  Repayment.—For the purposes o f securing the repayment of any such money* so borrowed o r  
raised, or for any other purposes, the Directors may create and issue any mortgages, debentures, debenture stock, bonds 
or obligations o f the Company oharged upon all or any part of the undertaking, revenue, property, and rights o f  the 
Company^ both present and future, including uncalled capital or unpaid calls, or by giving,'accepting, or endorsing on  
behalf o f  the Company any promissory notes or bills o f  exchange. Any such securities may be issued either at par 
or at a premium or discount, and may from time to time be varied or exchanged as the Directors may think fit, and 
may contain any special privileges as to redemption, surrender, drawing, allotment o f shares, or otherwise.

48. A lignm ent o f Security.—Every‘debenture q j other instrument issued by the Company for securing the 
payment o f money may be so framed tjmt the moneys thereby secured shall be assignable free from any equities 
between the Company and the person to whom the same may be issued.

* General Meetings. *•
49. F irst General Meeting.— The first General Meeting shall be held at such time, not being more than 

twelve months after the registration df the Company, and at such place as the Directors may determine.
50. Subsequent General Meetings.—Subsequent General Meetings shall be held once m every year at such time 

and place as may be prescribed by the Company in General-Meeting, and if  no “time or place is prescribed, at such 
time and place as may be determined by the Directors.

51. Ordinary and Extraordinary General Meeting.—The General Meetings mentioned in the last preceding 
clause shall be called Ordinary General Meetings ; all other meetings o f the Company shall be called Extraordinary 
General Meetings.

52. Extraordinary General Meeting.— The Directors may, whenever thjy tlfirk f t .  call an Extraordinary 
General Meeting, and the Directors shall do>so upon-a requisition made in writing by not less than one-eighth o f  the 
number o f Shareholders holding not less than one-eighth of the issued capital, and entitled to Tote.

53. Requisition to state object o f  Meeting;  i f  Directors fa il to call Meeting. Shareholders may do so.— A ny
requisition so made shall express the object of the*meeting proposed to be called, shall bo addressed to the Directors, 
ana shall be sent to the Registered Office o f  the Company. Upon the receipt o f 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. I f  they do not proceed to convene the same within seven days from the delivery o f the requisition, the 
requisitionists may themselves convene an Extraordinary General Meeting to be held at such place and at suoh time 
as the Shareholders convening the meeting may themselves fix. • _

54. Seven days’ notice o f ’Meeting tofts given.—Seven days’ notice at least o f every General Meeting, Ordinary or..
Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting, and the object and business - 
o f the meeting, shall be given to the Shareholders entitled to bo present at such meeting in manner hereinafter men- * 
tioned, but an accidental omission to give such notice to any Shareholder shall not invalidate the proceedings at any , 
General Meeting, , ’ •

55. Business requiring- and not requiring Notification.—Every Ordinary General M  eting shall he competent,
without special notice having been given of the purposes for which it is convened, or o f the business to be transacted - 
thereat, to- reoeive aud discuss any report and any aocounts presented thereto by the Directors, and to pass resolutions 
in approval or disapproval thereof, and to declare dividends, and to eloct Directors ami Auditors retiring in rotation, 
and to fix the remuneration of the Auditors, and shall also be competent to enter upon. d:sn .̂.\ and transact any busi­
ness whatsoever, o f which special mention shall have been given in the notico or n-iiio-s upon which the meeting was . 
convened. ‘ .

56. . Notice o f other business to be given.—-With the exceptions mentioned in the foregoing articles a* to the
business which may be transacted at Ordinary General Meetings without notice, no General M e‘ting. Ordinary or- ‘ 
Extraordinary, shall be competent to enter npon, discuss, or'transact any business which Inn not been specially men­
tioned in the notice or notices npon which it was convened. *

57. Quorum.—No business shall be transacted at any General Meeting, e.vept the declaration o f a dividend
recommended by a report of the Directors or e'ection o f a Chairman, unless there shall ho present in person at the 
commencement o f the business three or more Shareholders entitled to vote. •

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

59. Chairman o f  Directors, or a D irector to be Ch/tirman o f General Meeting ; in rue- o f th*ir absence or rifusal a 
Shareholder may act.—The Chai rrnan (if any) o f the Directors shall be entitled to take .I Ik; chair at every General 
Meeting, whether Ordinary or Extraordihary, or if there be no Chairman, or if at any meeting he shall not be present 
wit.hin 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 lie present, or if all the Directors present 
decline to taka the Chair, then the Shareholders present shall choose one of-their number to ho a Chairman.

60. Business confined to election o f  Chairman fchile Chair V a c a business shall U> discussed at any General 
Meeting except the election o f a Chairman whilst the chair is vacant. /

61. Chairman with consent may adjourn Meeting.—The Chairman, with the consent of tlm mooting, may adjourn 
any meeting from time to time and from place to place, but no business shall he tran n.-te l at any adjourned meeting .- 
other than the business left unfinished at the meeting from which the adjournment too!: place, unless due notice shall 
be given.
. 62. Minutes o f  General Meeting.-—Minutes o f the proceedings o f every General Meeting, whether Ordinary or

Extraordinary, shall be entered in a book to be kept for that purpose, and shall when s<> entered be signed as soon as 
practicable by the Chairman o f the same meeting, or by the Chairman o f the succeeding mediiig, andthe same when 
SO entered and signed shall be evidence o f all such proceedings, and o f the proper election of the Chairman.

. . *  ‘ ■ Voting at Meetings. •
- * , 63, Votes.—At any meeting every resolution shall be decided by the votes o f the Shareholders present in person
or by proxy, and in case there shall be an equality o f votes, the Chairman at such meeting shall he entitled to give • , 

the voto to which he may be entitled as a Shareholder, and unless a poll be immediately 
,  tnemher present and-entitled to vote, .a declaration by the t'h-iirman that a resolution baa best'.

feffect in theMinnte Book o f the Company, shall be suhieieiit evidence o f the fact, without
g i^ ^ ^ ^ ^ ^ ^ g ^ a e e o o rd e d  in favour of or »g:dnsf. such re'idution. _

■ the demanded, the same shall bo taken in such manner and at such time and place aa.
. poll w a f t * H - B T O a a , r e s u l t  of the poll shall be denned to be the «\s >'.m-->n o f the meeting at which the . 

Wj :-Mmnesa other than tVvo rtti^K^^'e*^:l><î ahall uot prevent the continuance of a mooting for the transaction or 
‘ 1 a poll has be'en demanded.

t. ‘ -  '
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- 65. Poll how taken.—If at any meeting a poll be demanded by some Shareholder present at the meeting and
entitled to vote, the meeting shall, if necessary, be adjon'rhed, and the poll shall be taken at such time and in such 
manner as the Chairinau*shall direct, and in such case every Shareholder shall have the number o f votes to which 
he may be entitled as hereinafter provided, and in case at any such poll there shall be an equality o f 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 ho 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.

66. No P oll on Election o f  Chairman or on Question o f  Adjournment.—No poll shall be demanded on the election 
o f a Chairman o f the meeting or on any question of adjournment.

67. 'Number o f  .Votes to which Shareholder entitled.— On a show o f hands every member shall have one vote 
only. In ease o f a pqJJ every Shareholder shall have one vote for every share up to ten and an additional vote for 
every five shares beyond the first ten up to one hundred, and an additional vote for every ten shares held by him 
beyond the first hundred.

68. Guardian o f  Infant, die., when not entitled to Vote.—The parent or guardian of an infant Shareholder, the 
Committee or other legal guardian of any lunatio Shareholder, the husband of any female Shareholder not entitled tq 
her shares as separate estate, and the executor or administrator o f any deceased Shareholder, or any one of such 
persons as aforesaid, if  mope than one, shall not be entitled to vote in the place o f such infant, lunatic, female, or 
deceased person, unless suoh person shall have been registered as a Shareholder.

69. Voting in Person or by Proxy.—Votes may be given either personally or by proxy.
70. Non-shareholder' not to be appointed Prcmy.—No person shall be entitled to hold a proxy who is not 

a Shareholder of the Company.
71. Shareholder in Arrear not to Vote.—No Shareholder shall be entitled to vote or speak at any General Meeting 

nnless all calls due from him on His shares or any of them shall have been paid.
7,2. Proxy to be Printed or in Writing.—The instrument appointing a proxy shall be printed or written, and 

shall be signed by the appointer, or if suoh appointor be a corporation, it shall be by the oommon seal o f such 
corporatlbn. .

73. When P roxy to be deposited.—The instrument appointing a proxy shall be deposited at the registered 
office o f the Company not less than twenty-four hotfrs before the time appointed, for holding the meeting at which 
the person named in such instrument proposes to vote.

74. Form o f P roxy.—Any instrument appointing a proxy may be in the following form :— •

• The Udabage Company, Limited.

I , ------------ , o f ------------ , appoint------------ , o f ------ ------(a Shareholder in the Company), as my proxy to represent-
me and to vote for me and on my behalf at the Ordinary (or Extraordinary, as the ease may be) General Meeting o f
the Company tb be held on th e ------—  day o f ------------ , One thousand Eight.hundred and------------ , and at any
adjournment thereof, and at every poll which may be taken in consequence thereof."

, A s Witness my hand this — —— -  day of  -----— , One thousand Eight hundred and ,-----— .
75. Objection to validity o f Vote to be made at the Meeting or P oll.—No objection shall be made to the validity 

of any vote (whether given .personally or by proxy), except at the meeting or poll at whiohsuch 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.

76. .No Shareholder to be prevented from  Voting by being personally interested in result.—No Shareholder be 
prevented from voting by reason o f his being personally interested in the result o f the voting.

77. Shareholder should be registered fo r  three months previous to Meeting before he can Vote.—Every Shareholder 
not disqualified by the preceding Articles, who has been' duly registered for three months previous to the General 
Meeting, shall be entitled to be pYesent and to speak and vote at all meetings.

*  Directors.
78. Number o f  Directors.—The number of Directors shall never be less than two nor more than five, but this 

clause shall be construed as being directory only, and the continuing Directors may act notwithstanding any number 
o f vacancies.

79. Their Qualification and Remuneration.—The qualification of a Director shall bp his holding in his own right 
at least ten shares, and this qualification shall apply as well to the first Directors as to all future Directors. As a 
remuneration for their servioes the Directors shall be entitled to appropriate a sum not exceeding Rupees One 
thousand Five hundred 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 extra services hereinafter referred to, nor any extra 
remuneration to the Managing Directors of the Company.

80. Appointment o f First Directors and duration o f their Office.—The first Directors shall be John Norman 
Campbell, Flowerdew Macindoe, and Riohard Fhineas Hudson, who shall hold office till the first Ofdin&ry Meeting, 
when they shall all retire, but shall be eligible for re-eleotion.

. 81. Directors may appoint Managing Director or Director's, Ms or their Remuneration.—One or more of the 
Directors may be appointea by the Direotors to act as Managing Director or Managing Directors and Visiting 
Agent or Agents 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 to time revoke such 
appointment and appoint another or other Managing Director or Managing Direotors, 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. I f  any Direotor shall be oalled upon to perform any extra services, the Directors may arrange with 
suoh Direotor for.such'special.remuneration for suoh servioes, either by way o f salary, commission, or the payment of 
a lump sum of money, as they shall think fit. *

82. Appointment o f Successors to Directors.— The General Meeting at which Directors retire or ought to retire
by rotation shall appoint successors to them, and in default thereof suoh successors may be appointed at a subsequent 
General Meeting. .

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

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

85. One to retire Annually.—At the second Ordinary General Meeting, and at the Ordinary General Meeting 
in every subsequent year one of the Directors for the time being shall retire from office as provided in clause 86.
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86. Retiring Directors how determined.—T ty  Directors to retire from office at the second and third Ordinary 
General Meeting shall, unless the Directors otherwise arrange among themselves, I hi determined by ballot in every  
subsequent year ; the Directors to retire shall be those who have been longest iu office.

87. . Retiring Directors eligible fo r  Re-election.—Retiring DircctorqViult bo eligible for re-election.
88. ’ - Decision o f Question as to Retirement.—In case any question shall arise as to which o£ the Directors who have 

been the same time in office shall retire, the same shall be decided bv the Directors by ballot.
89. Number o f Directors how increased or reduced.—The Directors, subject to the approval o f  a G eneral

Meeting, may from time to time at any time subsequent to the second Ordinary Meeting increase or reduce tbe num ber 
o f Directors, and may also, subject to the like approval, determine in what rotation such increased or reduced num ber 
is to go out of office. . •

90. I f  Election not made, Retiring D irectors to continue until next Meeting.—If at any meeting at which an election  
o f  a Director ought to take place, the place o f the retiring Director is not (tiled up, the retiring Director may continue 
in offioe until the first Ordinary Meeting in the next year, and so on from meeting to meeting until his place is filled u p , 
unless it shall be determined at such meeting to reduce the number o f Directors.

. 91. Resignation o f D irectors.—A Director may at any time give notice in writing o f his intention to resign b y
delivering sneb notice to the Secretary, or by leaving the same at the office, or by tendering bis written resignation a t 
a meeting o f the Directors, and on the acceptance o f  his resignation by tbe Directors, but.not before, his office shall  
become vacant. .

92., When Offici o f D irector to be vacated.— The Office o f Director shall he vacated—
(а) I f  he accepts or holds any office or place of profit other than Managing Director, Visiting Agent, o r

Secretary under the Company.
(б ) I f  he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liquidation o f

his affairs, or compounds with his creditors.
(c) I f  by reason o f mental or bodily infirmity he becomes incapable o f acting.
(d ) I f  he ceases to hold the required number of shares to qualify him for the office. .
(e) I f  he is concerned or participates in the profits o f any contract with, or work done for, the Company.

Exceptions.—But the abovejrules shall be subject to the fellowiug exceptions :—That u<> Director shall vacate
his office by reason o f his being a member of any corporation, company, or firm » Inch has entered into auy contract 
with, or done any work for, the Company, of which he is a Director, or by his Iving agent, or secretary, or solicitor, o r  
by bis being a member of a firm who are agents or secretaries or solicitors o f the Company ; nevertheless be shall not 
vote 'in respect of any contract, work, or business in which he*nmy ho personally intciestcd.

93. IIoui Directors removed and Successors appointed.—The Company nmy, by a special resolution, remove any 
. Director before the expiration of his period o f office, and may, by au ordinary resolution, appoint another person in h n

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. • •

94. Indemnity to Directors And others fo r  their own acts ami fo r  the acts others.—Kvery D irector o r  officer 
and his heirs, executors, and administrators shall be indemnified by tiie Company f  i»m  all losses and expenses incurred 
by  him respectively in or about the discharge o f his respective duties, except such as |iap|H.-n from  his res|>ective .w ilfu l 
acts or defaults, and no D irector or officer, nor the heirs, executors, or adniinistraii.r.- « f any Director or officer, sh all 
be liable fo r  any other Direotor or officer, or fo r  joining in auy receipt or oilier act* «*f conform ity; or fo r  any low  o r  
expense happening to  the Company by the insufficiency or deficiency o f title to any property acquired fo r  or on behalf 
o f  the Company, or fo r the insufficiency orfffieficiency o f any security in or upon winch any o f the m oneys o f  the 
Company shall be invested, or for any loss or damage arising from  the bankruptcy. insolvency, or tortuous act o f  an y '

' 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 o f the duties of his respective office, or in relation thereto, unless the 
same happen through his own wilful act or default.

9o. No Contribution to be requiredfrom Directors beyond amount, i f  any, unpaid on thrir 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. •
POWEHS OP DlltECTOItS.

96. Powers o f Directors.—The business of the Company shall lie managed by the Directors either by themselves 
or through the Managing Direotor, or by an agent or agents, secretary or sicrcun. s of the Company, in such manner 
as the Directors shall determine ; and the Directors shall pay out o f the funds of the <'otiq>any all costs aud expenses, 
as well preliminary or otherwise, paid or incurred in and about the formation and the registration o f the Company, 
and in connection with the placing o f the shares o f the Company.

.97. The Directors shall carry on the business of the Company in such manner as they may think most expedient, - 
and in addition.to the powers and authorities by any Ordinance or by these presents expressly conferred on them,They 
may exercise all such powers, give all such consents, make all such arrangements. ap|»>int all such agbnts, managers, 
secretaries, treasurers, accountants, and other officers, clerks, assistants, artisans, ami workers, and. generally do all 
such aots and things as are or shall be by any Ordinance and.by these prescntsdircctcd ami authorized to be exercised, 
given, made, 9t done by the Company, and are not by any Ordinance or by these prvsonts required to be exercised or 
done' by the Company in General Meeting^ subject, nevertheless, to the provisions o f any such Ordinance and o f these 
presents, and to such regulations and provisions (ifany) as may from timo to time ho prescribed by the Company in 
General Meeting, but no regulations made by the Company in General Meeting shall invalidate any prior aot o f fibs 

. Board which would have been valid if  such regulation had not been made. The generality of the powers conferred 
by any. clause in these presents on the D irectors shall not be taken to bo limited by any clause conferring any special 
or expressed power. * •

98. The Directors shall have power to make, and may make such regulations for tbe management o f .the 
.business.and property of the Company as they may from time to time think proper, and for that purpose may appoint 
' such managers, agents, secretaries, officers, clerks, and servants for such period or periods, -and with such remuner- 
' ation, and at such salaries, and upon such terms and conditions as they may consider advisable, and may pay the 

expenses occasioned thereby out o f the funds o f the Company, and may from timo 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 oause.

■Y -i iffib'- The Directors shall have power to open from time to timo on behalf of the Company any account or 
: withsuefa bank or banks as they may select or appoint; and also, by such signatures as they may appoint, to

endorse, aud sign cheques, bills o f exchange, aud promi-tnry notes, hills of lading, receipts,
. contract*;smAes ĉesaneinte, and other documents on behalf and for the purjtosc of the Company, also proxy or proxies

• also have power to appoint an agent or secretary, or agents or secretaries, and to enter
^ n?Mt*?t*therewith, also to appoint a proctor or proctors, attorney or attorneys, and whatever • - 

other ffioers t yunay oonsider necessary to assist m oarrying on the business of the Company, and from time to4ime •
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to revoke such appointment. They shall from time to time determine as they shall see fit the duties o f ihe agent 
or secretary, or agents or secretaries, and of the Managing Directors and other officers, and may delegate to him. or 
them all or any of the powers hereby made excerciseable by the Directors, except those relating to i. hai es, and any 
others as to which special provisions inconsistent with such delegation are herein contained, and they shall have power 
to fix the remuneration o f such agent or secretary., or agents or secretaries, and Managing Director and other officers. 
They shall not, however, be entitled to delegate any powers o f borrowing or charging the property o f the Company 
to any agent o f the Company or other person, except by instrument in writing, which shall specifically state the 
extent to which such powers may be used by the person or persons to whom they are so delegated, and the conditions 

. under which they may be used ; and such limitations and conditions shall be an essential part of the poweis so 
delegated, and compliance therewith shall be a condition precedent to the exercise o f these powers. The Directors 
shall also have the power to bring or defend any aotion, suit, prosecution, or other legal proceedings in the name of 
the Company.

lftl. It 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, estates, 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 tnink 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.Com/iany is not by Jaw necessary for such purpose, and in case any 
terms so arranged by the Directors include or make necessary the dissolution of the Company, the Company shall 
thereupon be dissolved. #

102. The Directors shall exercise in the name and on behalf of the Company all such'powers of the Company
as are not expressly required*to be exercised by the Company.in General Meeting. •'

•

,  Proceedings op D irectors.
103. Meetings o f Directors.—The Directors may meet for the despatch of business, adjourn, and otherwise 

regulate their meetings as they may think fit, and determine the- quorum necessary for the transaction of business. 
Until otherwise determined, two Directprs shall be a quorum.

104. A  Director 1kay summon Meeting o f  Directors.—A  Director may at any time, summon a meeting of
Directors. • ”

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

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

1*07. Board mag appoint Committees.— T he Board may delegate any o f 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 eyery 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 su.ch committee, in conformity with such regulations and in the fulfilment o f the purpose? o f their 
appointment, but not otherwise, shall have the like force and effect as if  done by the Board.

108. Acts o f Board or Committees valid notwithstanding informal appointment.— The acts o f the Board and o f 
any committees appointed by the Board shall, notwithstanding any vacancy in the Board or Committee, or defect in 
the* appointment o f any Director or o f any member o f the Committee, be as valid as if  no snch vacancy or defect had 
existed, and as i f  every  person had been duly appointed, provided the same be done before the discovery o f the defect.

♦109. Regulation o f  Proceedings o f  Committees.— The meetings and proceedings o f  snch Committees shall be 
governed by the provisions herein contained for regulating the meetings and proceedings o f Directors, so far as the 
same are a/fplicable thereto, and be not superseded by the express terms o f the appointment o f such committee 
respectively or any regulation imposed by the Board.

110. Resolution in Writing by all the Directors as valid as i f  passed at a Meeting o f  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.

111. Minutes o f  Proceedings o f  the Company and the Directors to be recorded.—The Directors shall cause 
Minutes to be made in books to be provided for the purpose o f the following matters, vide licet

(а) Of all appointments o f officers and committees made by the Directors.
(б) Of the names of the Directors present at each meeting of the Directors, and o f the members o f the

Committee appointed by the Board present at each meeting of the Committee.
* (e ) Of the proceedings o f all General Meetings.

(d ) Of the proceedings o f all meetings of the Directors and o f the committees appointed ljy the Board. •
112. Signature o f  Minutes-of Proceedings and effect thereof.'—All such Minutes shall be signed by the person or 

one o f the persons who shall have presided as Chairman at the General Meeting, the Board Meeting, or Committee 
Meeting at which the business minuted shall have been transacted, or by the person or one of the persons who shall. 
preside as 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 prim dfacie evidence of the actual and regular passing o i the 
resolutions, and the actual and regular trawLiction or occurrence o f the proceedings and other matters purporting 
to be so recorded, and of the regularity o f the meeting at which the same shall appear to have taken place, and o f the 
Chairmanship and .signature of the person appearing to have signed as Chairman. •

113. The use o f the Seal.—The seal of the Company shall not be used or affixed to any deed or instrument 
except in the presence o f two or more o f the Directors, who shall attest the sealing thereof.

A ccounts.
114. 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 can.se true accounts to be kept o f the paid 
np capital for the time being *of tbe Company, and o f all snms of money received and expended by the Company, 
and o f the matters in respect o f whicli such receipts-and expenditure take place, and o f the assets, credits, and 
liabilities o f the Company, and generally o f all its commercial, financial, and other^affairs, transactions, and engage-

- ments, and o f all other matters necessary for showing the true financial state and condition o f the Company, and the 
accounts shall be kept in snch books and in snch a manner at the registered office of the Company as the Directors.,..: 
thinkfit. * '
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115. Accounts how and when open to Inspection.—The Directors shall from time to time determine w h e th e r , 
and to what extent, and at what times and places, and under what conditions or regulations, the accounts and b o o lc s  
o f  the Company or o f any o f them shall be open to the inspection o f the Shareholders, and no Shareholder s h a l l  
have any right o f inspecting any account, or book, or document of the Company except as conferred by the s ta tu te s  
or authorized by the Directors, or by a resolution of the Company in General Meeting.

116. Statement o f Accounts and Balance Sheet to be furnished to General Meeting.—-At the Ordinary G e n e r a l
Meeting in everygrear the Directors shall lay before the Company a statement o f  the income and expenditnre a n d  a  
balance sheet containing a summary, of the property and liabilities o f the Company made up to the end o f  t h e  
previous year. '

117. Report to-accompany Statement.—Every such statement shall be accompanied by a report as to the s ta t e  
and condition o f the Company, and as to the amount which they recommend to be paid out o f the profits by w a y  o f  
dividend or bonus to the Shareholders, and the statement, report, and balance sheet shall "be signed by the D irectors.

118. Copy o f Balance Sheet to be sent to Shareholders.—A  printed copy o f such balance sheet shall,* at le a s t  
feeven days previous to such meeting, be delivered at or posted to the registered address o f eVbry Shareholder.

. D ividends, Bonus, and R eserve F und. ’
119. Declaration o f Dividend.—The' Directors may, with the sanction o f the Company in General M eetings

from  time to time declare a dividend to be paid to the Shareholders "in proportion to their shares, bnt no d iv iden d  
shall be payable except out of net profits. * '

120. Interim Dividend.—The Directors may, if  they’think fit, determine on and declare an interim dividend o r  
dividends to be paid to $he Shareholders on account and(in anticipation o f the dividend an the then current year.

121. Reserve Fund. —Previously to the Directors recommending any dividend, they may apt aside out o f  t h e  
profits of the Company such a sun as they think proper as a Reserve Fund, and shall invest the same in su ch  
securities they shall think fit, or place the same in fixed "deposit in any bank or banks. •

122. • Application thereof.—The Directors may from time to time apply such portion as they think fit o f  th e  
reserve fund to meet contingencies, or for equalizing dividends, or for working the business o f the Gompany, o r  f o r  
repairing, or maintaining, or extending the buildings and premises, or for the. repair or renewal, or extension o f  th e  
property or plant connected with the business of• the Company or any part thereof, or for A y  other purposes o f  th e  
Company which they from time to time deem expedient. -

123. Unpaid Interest or Dividend not to bear Interest.—No unpaid interest or dividend shall ever bear interest 
against the Company.

124. No Shareholder to receive Dividend while Debt dueto Company.—No Shareholder Bhall 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 (w hether 
alone or jointly with any other person) to the Company in respect o f such share or shares or otherwise howsoever.

125. Directors may deduct Debt from  the Dividend.—The Directors may deduct from the dividend payable t o  
any Shareholder all sums of money due from him (whether alone or jointly with any other person) to the Company, 
ana notwithstanding such sums shall not be payable until after the datewhen such dividend is payable.

126. Notice o f Dividend; Forfeiture o f unclaimed Dividend.—Notice o f all interest or dividend to become "payable 
shall be given to each Shareholder entitled thereto, and all interest or dividend unclaimed by any Shareholder f o r  
three years after notice thereof is given may be forfeited by a resolution of the Board.of Directors for the benefit 
o f the Company, and if the Directors think fit inay be applied in augmentation o f the reserve fund.

127. Shares held by a Firm .—Every dividend or bonus payable in respect of"any share held by a firm may b e  
paid to, and an effectual receipt given by, any partner o f such firm or agent duly authorized to sign the name o f  
the firm. *

128. Joint-holders other than Firm .—Every dividend or bonus payable in respect o f 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.

A u d it . _ *
129. Accounts to be audited.—-The accounts o f the Company shall, from time to time - be examined, and the

correctness of the balance sheet ascertained by one or more Auditor or Auditors. . . *
130. Qualification o f Auditors.—No person shall be eligible .as an auditor who is interested otherwise than as a 

Shareholder in any t&nsaotion o f the Company, but it shall not be a necessary qualification for an Auditor that he be' 
a Shareholder o f the Company, and no Director or officer of the Company snail during his continuance in office be 
eligible as an auditor., "

131. Appointment and Retirement o f Auditors.—The Directors shall appoint the first Auditors o f 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 Gompany in eaoh year by the Shareholders present thereat, and shall hold their 
office only untii the first Ordinary General Meeting after their respective appointments, or until otherwise ordered by 
a General Meeting. , _ .

132. Retiring Auditors eligible fo r  Re-election.-—Retiring Auditors shall be eligible for re-election.
183. Remuneration o f Auditors.— The remuneration of the auditors other, than the first shall be fixed by the . 

Company in General Meeting, and this remuneration may from time time be varied by a General Meeting.
■, 134. Casual vacancy in number o f Auditors how filled up.—If any vacancy that may occur in the office o f 

Auditors shall not be supplied at any Ordinary General Meeting, or if any oasual vacancy shall occur, the Directors 
' shall (subject to the approval of the next Ordinary General Meeting) fill up the vacancy by the appointment of &. 

person who shall hold the office uritil such Meeting.
135. Duty o f A uditors.—Every. Auditor shall be supplied with a copy of the balance sheet intended to be laid, 

befbre the next Ordinary General Meeting, and it shall be his duty to exadBle the same with the accounts and vouchers • 
-relating thereto, and to report thereon to the Meeting, generally or specially, as he may think fit.

186. Company's Accounts to be open to Auditors fo r  Audit.—All accounts, books, and documents whatsoever o f ' 
the Company shall at all times be open to the'Auditors for the purpose of audit.

■ - - Notices. /
,J\ • Notices how authenticated.—Notioes from the Company may be authenticated by the signature (printed or
. ^®"aBbnt or secretary, agents or secretaries, or other persons appointed by the Board to do so. .

" 'I l S y v  'Bfnieholder to Register Address*— Every Shareholder shall give an address in Ceylon, which shall be 
of.abode, and be registered as such in the books, of the Company, , .

—A notice may be served by the Company upon any Shareholder, either personally or by •
. anyn^i<^fe®5^^^;.%*Prapaid. letter addressed to suoh Shareholder at his registered address or place of abode; and 
v,. such aoUce-isaddresee&ti ■ to be well served for all purposes, notwithstanding that the Shareholder to whom" 

tb the agent Or ^eâ i woless and until his exeou'tors or administrators shall have given to the Direotors ov (
• w  agents ov secretaries of the Company their "own or some other address.
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140. Notice to Joint-holders o f Shares other than a Firm .—All notices directed to» be given to Shareholder 
shall, with respect to any share to which persons are jointly entitled other than a firm, be given to whichever o f such 
persons is named first in the register o f Shareholders, and notice so given shall be sufficient notice to all the holders 
o f such shares.

141. Date and P roo f o f Service.—Any notice if  served by post shall be deemed to have been servedon the day 
on which the letter containing the same would in ordinary course o f 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.

142. Non-Resident Shareholders most Register Addresses in Ceylon.—Every Shareholder residing out o f 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. I f  he shall not have named and 
registered snch ah address he shall not be entitled to any notices.

* * A rbitration.
143. Directors may refer Disputes to Arbitration.-*-Whenever any question or other matter whatsoever arises 

• in dispute between the Company and any other Company or person, the same may be referred by the Directors to
arbitration. * *

* Evidence.
144. Evidence 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 bis 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 o f the Company as a holder o f the number of shares in

* respect o f which such claim is made, and that the amount claimed is not entered as paid in the bpoksof the Company; 
and it shall not be necessary to prove the registration o f the Company, nor the appointment o f the Directors who 
made any call, nor that a quorum o f 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 o f the debt.

Provision relative t o 'W inding Up or D issolution of the Company.
145. Purchase o f  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 o f the Company or any part thereof in the event of a winding up or a dissolution, or i t  any 
other time when a sale of the Company’s property or .effects or any jaart thereof shall be made by the Directors under 
the powers hereby or under the Ordinance conferred upon them.

In  witness wherepf the Subscribers to the Memorandum oi  Association have hereto set and subscribed their 
names this Fifteenth day o f October, One thousand Eight hundred and Ninety-five.

»
•F. Macindoe.
G. J. Jameson. t

By his attorney F. Macindoe.
E. B. W aldock.

'H . M. Waldock.
F. M. Dawson.

. • F. A. Fairlie.
By his attorney J. N. Campbell.

J. N. Campbell.
Witness to the above signatures :

V. A. J ulius, Colombo, Solicitor. •

" X — "
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M E M O R A N D U M  OP A SSO C IA TIO N  OP TH E CEYLON H ILLS T E A 'E S T A T E S  CO M PAN Y, L IM IT E D .

1. The name' o f  the Company is “  The Ceylon Hills Tea Estates Company, Limited.”

2. The registered office o f the Company is to he established in Colombo, Ceylon.

.3. The objects for which the Company is established are— •
* (1 ) To purchase or otherwise acquire the Hardenhnish estate in Lower pilreya, and the Gallawatte

Laxapanagalle, and Ella-oya estates ipLower Maskeliya, or any one or m^-e o f them, or any part 
or parts thereof. . .  *

(2 ) T o purchase, lease, take in exchange, hire, or otherwise acquire any other land or lands, or any
share or shares thereof, and any buildings, machinery, implements, tools, live and dead stock, 
stores, effects, and other property, real or personal, movable or immovably, o f any kind, and any 
rights, easements, patents, licenses, or privileges in Ceylon or elsewhere (including the benefit 
o f  any trademark or trade secrefrwhicb may be thought necessary or convenient for the pm^jose of 
the Company’s business), and to  erect, construct, maintain, or alter any buildings, machinery, 
plant, roads, ways, or other works, or methods of communication. ’ »

• ^
(3 ) - To engage, employ, maintain, provide for, and dismiss superintendents, managers, clerks, coolies,

- and other labourers and servants, and to remunerate any such at such rate as shall he thought fit; 
and to grant pensions or gratuities to any such, or the widow- or children o f any such.

(4) To clear, open, plant, cultivate, and improve the said estates or any portions thereof, and any other
land or lands that may" be purchased, leased, or otherwise acquired by the Company in Ceylon or 
elsewhere, or portions thereof as a tea estate or tea estates, or ^rith any othev'producta, trees, 
plants, or crpps that may be approved by the Company.

To otherwise improve and develop the same. *
(5) To prepare, manufacture, treat, and make marketable, tea, and (or) other crops or produce, and to

. sell, ship, and dispose of such tea crops and produce, either raw or manufactured, at- such times 
and places, and in such'manneh as shall be deemed.expedient.

•

(6) To purchase tea leaf and (or) other raw products for manufacture, manipulation, ahd sale, and to
manufacture, manipulate, and sell the same.

(7) To carry on the business o f manufacturers, growers, planters, and exporters o f tea and other
prodnq|s in alt their-branches,, on behalf of the'Company, or as agents for others, and on com­
mission or otherwise.

(8) To establish and maintain in the Unitecf Kingdom, in Ceylon, or elsewhere, stores, shops, places for
. the sale o f tea, coffep, cp'coa, and other articles o f food, drink, or refreshment, wholesale or retail.

(9) To establish in .any part or parts o f the world agencies for carrying on or developing the business of
the Company or any branch thereof.

(10) To let, lease, exchange, or mortgage the Company’s lands, buildingB, or other property or any part
or parts'thereof, whether in consideration o f rents, money, or securities for money, shares, deben­
tures, or securities in. any other Company,-or for any other consideration, and otherwise' to trade 
in, dispose of, or deal with the same or any part thereof. •

(11) To borrow or receive on loan njoney for jhe purposes o f the Company upon the security o f cash
credit bonds or of hypothecations or mortgages of the .Company’s property, or any part* or parts 
thereof, or otherwise, as shall be thought most expedient, and in particular by the issue o f deben­
tures, debenture stock or bonds to beaaer, or otherwise, either charged upon all or any part o f the 
Company’s present or future property (including uncalled capital), or not so charged, as shall be 
thought best.

(12) To draW, make; accept, and endorse bills of exchange, notes, and other negotiable instruments lo t '
the purposes of the Company. , .

(13) To unite, co-operate, amalgamate, or enter into partnership or any arrangements for sharing profits
or ifhion of interests, or any other arrangement with any person or persons, Company or Com-

B  already engaged in or hereafter to be.established for the purppse of carrying on any 
ss having objects wholly or in part, similar or analogous, or subsidiary to those of the Com­
pany or to any of them, or capable of being conducted so as to benefit this Company, either 

directly o f  indirectly, and to subscribe for or otherwise acquire for the benefit and in the name 
of the Company or otherwise, and pay for in any manner that may be j^reed upon, either in 
money, or in shares, or bonds, or otherwise, and to hold any shares, stock, or other interest in 
any such Company, ahd to promote the formation of any such Company.

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

■ - purchase in money, shares,.bonds, or otherwise, and undertake all or any part o f the 
aperty, assets, and liabilities of, any person or persons, Company or Companies 
any business in Ceylon or elsewKere, which this Company is authorized to carry on, 
o f property suitable for the purposes o f this Company.

roperty, business, or undertaking o f the Company or any.part or parts thereof for sneh 
^ Company shall think fit, and in particular" for shares, stocks, debentures, o r
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(17) To procure the Company to be registered or incorporated in Ceylon, and if  and when necessary
elsewhere.

(18) To do all such other things as are incidental or conducive to the attainment o f the above object
or any o f them. *

4. The liability o f the Shareholders is limited.

5. The nominal capital of- the Company is one million rupees, divided into ten thousand shares o f one
hundred rupees each (o f  which three hundred ana twenty-five thousand rupees are how called np), with power to 
increase or reduce the capital. _ .

In case the Company shall increase its capital by the issue o f new shares, such shares may be issued upon the 
terms specified in the Articles o f Association for the time being o f the Company.

We, the several persons whose names and ad^gjpses are subscribed, are desirous of being formed into a 
Company in accordance with this Memorandum* of Association, and we 'respectively agree to take the number o f 
shares iu the capital o f the Company set opposite our respective names :—

Names and Addresses of Subscribers. * Number of Shares taken
* by each Subscriber.

V. A. J clips, Colombo * ... ... ..." ... One
W. B. K ingsbury, Colombo ... ...' ... . . . ’ • One
Henry Bois, Colombo ... '  ... ... ... ' • One
G-. W. Caklyon, Colombo ... .... ... • ... * One.
Gilbert F. T raill, Colombo ... • ... ... . . . .  • One
W. W. Kenny, Colombo ' ... ... * ... One .
F. S. Bashleigh, Colombo ... . ... ••• ... One_ •

Witness to the above signatures :
Frank L iesching, . \  • •

Proctor, Supreme, Court, Colombo..

Dated the 23rd day of October, 1895.

» •______
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AR TIC LE S O F A SSO C IA TIO N  O F T H E  CEYLON H ILL S T E A  E STA TE S

C O M P A N Y , L IM IT E D .

i( T he regulations contained in  the T able C in  the Schedule annexed to  “  The J oin t Stock Companies’ Ordinance, 
1861,”  shall .not apply to  this Company, which shall be governed by  the regulations contained in  these Articles, hot 

• subject to  repeal, addition, o r  alteration b y  special resolution.
The Company m ay, b y  special resolution, alter and m ake provisions instead o f, or in  addition to , any o f  the 

regulations o f  the Com pany, w hether contained and com pm ed.in these A rticles or not. .

Interi’kktation Clause.
1. In  the interpretation o f  these presents the follow ing words and expressions shall have the follow ing mean­

ings, unless such meanings be inconsistent w ith, or repugnant to, the subject or con tex t:—
T h e w ord “  Company ”  means “  T he Ceylon H ills Tea Estates Company, Lim ited,”  incorporated or established 

by  o r  under the M emorandum o f Association to  which these Articles are attached.
“  T he Ordinance ”  means and includes “  T he Join t Stock Companies’ Ordinance, 1861,”  and every other 

Ordinance from  tim e to  tim e in  force concerning Join t Stock Companies which may apply to the Company.
“  These presents ”  means and includes the Memorandum o f Association and the A rticles o f  Association o f the 

Company from  tim e to  tim e in  force.
“ C apital”  means the capital fo r  the tim e Ceingraised or anthorized to be raised fo r  the' purposes o f  the 

Com pany. _
“  Shares ”  means the shares from  tim e to  tim e in to which the'capital o f  the Company may be divided.
“  Shareholder ”  means a Shareholder o f  the Company. *
“  Presence or present ”  at a meeting means presence or present personally or by proxy. ♦
“ Directors”  means the Directors few the tim e being o f the Company or (as the case m ay be) the Directors 

assembled at a Board.
“  B oard ”  means a meeting o f the Directors or (as the context may require) the Directors assembled at a Board 

m eeting, acting through at least a quorum of their body in  the exercise o f authority duly given to  them.
“  Persons ” means partnerships, associations, corporations, companies, unincorporated orcorporated by Ordi­

nance and registration, as w ell as individuals.
, “  Office ”  nfeans the registered offioe fo r the time being o f the Company.

11 Seal ”  means the common seal fo r the time being o f the Company.
“  M onth ”  means a calendar'month.
“  W riting ” meads printed matter or print as w ell as writing. .
W ords importing the singular number only include the plural, and vide vertd.
W ords im porting the masouline gender only include the.fem inine, and vice vertd.

Business.

2. The Company may proceed to carry opt the objects for which it is established, and to em ploy and apply its 
capital as soon after the registration o f the Company as the Directors in their discretion shall think f i t ; and, if  -the 
whole o f the shares shall not have been subscribed, applied for, or allotted, as soon as, iu the judgm ent o f the 
Direotors, a sufficient number o f shares shall have been subscribed or applied for.

6 / The business o f the Company shall be oarried on by, or under the management or direction o f, the Direotors, 
and subject only to the oontrol o f General Meetings, in accordance with these presents.

•

Capital.
4. The Company may make arrangements on the issue o f shares fo r  a difference between the holders o f suob 

•hares in  the Amount o f calls to  be paid and the time o f payment o f such calls.
5. ’ I f  by the conditions o f allotment o f any share the .whole or part o f the amount thereof shall be payable by 

instalments, every such instalment shall, when due, be paid to the Company b y 1 the holder o f the shares.
6. The Directors may, with the sanction o f a special resolution of the Company in  General M eeting, increase

the capital of the Company by  the creation o f new shares, of such amounts per share and in the aggregate as such 
resolution shall direct; and they shall have power to add to such new shares such an amount of premium as may be 
considered expedient. •

7. T he new shares shall be issued upon Buch terms and conditions, and with such rights and privileges annexed •
thereto, as the General M eeting resolving on the creation thereof, or any other General Meeting o f the Company, shall 
direct, and i f  no direction be given as the Direotors shall determiner and in particular such shares may be issued with 
a preferential or qualified rignt to the dividends and in the distribution o f assets’ o f the Company, and with a special 
or without any right o f voting. * _

* 8. Subject to any direction to the contrary that may be given by the meeting that sanctions the increase o f
capital, all new sharewshall be offered to the Shareholders in proportion to the existing shares held by them, and such 
offer rim.il be'm ade by notioe specifying the number o f shares to which the Shareholder is entitled, and lim iting a time

- within which the offer, i f  not accepted, w ill he deemed to be declined, and  ̂after the expiration <5 such time, or os  
■: the receipt o f an intimation from  the Shareholder to whom such notice is given that he declines to accept the sh in s 
g offered, the same shall he disposed o f in  such manner as the Directors may determine. Provided that the Directors • 
^Jg^vM A heir discretion, allot such newshares or any portion ,of them to the vendor or vendors o f any estates ox lands

by the Company in  payment o f the whole or any part o f the purchase price o f any such estates or
-  /^ ^ ^ j ^ t o a t  without offering the shares so allotted to the Shareholders.
' ** otherwise provided b y  the conditions o f issue or by these presents, any capital raised by
/ SQMtyrfftiall be considered part o f the original eapital, and shall be subjeet to the same provisions

xewtettce to ̂ the payments o f allotment money, cadis and instalments, transfer, transmission,
: *aâ  otherwise, as i f  it  had form ed part o f the original capital.

Anzectcini m syinlikem aiiner, and with like sanction, reduoe the capital o f the Company.
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Shares. •

11. * The shares, except when otherwise provided, shall be alloted 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 o f premium as 
they consider proper. • .

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

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

14. Shares may be registered in the name of two of more persons not in partnership.
15. Any one of the joint-holders o f a share' other than a firm may give effectual receipts for any dividends 

payable in respect of such share ; but the Shareholder whose name stands first on the register, and no other, shall be 
entitled to the right of voting and of giving proxies, and all other advantages conferred on a sole Shareholder.

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

17. The Company shall not be bound to recognize (even though having notice o f) any contingent, future, 
partial, or equitable interest in the nature o f 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 tq time registered as the holder thereof, and except 
also the right of any person undel clause 34 to become a Shareholder in respect of any share.

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

19. I f  any certificate be worn out or defaced, then; upon production thereof to the Directors, they may order 
the same to be cancelled and mhy issue a new certificate in lieu thereof ; and if any certificate be lost or destroyed, 
then upon proof thereof to the satisfaction of the Directors, and on such indemnity as the Directors,deem adequate 
being given, a new certificate in lieu thereof shall be given to the person entitled to  such lost jor destroyed certificate.

■ A sum of fifjy cents shall be payable for such new certificate. * •
20. The certificate of shades registered in the name of two or more persons not a firm shall be delivered to the 

person first-named on the register.
21- Ti*s Dia eotors may, if they think fit, receive from any of the Shareholders willing to advance the same, all 

or any part of the moneys due upon their respective shares beyond the sums actually called up, and upon the moneys 
so paid in advance, or.so much thereof as from time to time exceeds the amount of the calls then made upon the 
shares in respect of which such advance has been made, the Company shall, pay interest at such rate as the Share­
holders paying such sum in advance and- the Directors agree upon, .»  .

Calls.

22. .The Directors may from time to time make such calls as they think fit upon the Shareholders in respect of 
all moneys unpaid on th.eir shares, and not by the conditions of allotment made payable at fixed times, provided that 
two months’ notice at least shall be .given to the Shareholders o f the time and place appointed for payment o f each 
call; and each Shareholder shall pay the amount o f every call so made to the. person and at the time and place 
appointed by the Directors. I f  any Shareholder fail to pay the amount o f any call due by him on or before the; day 
appointed for payment thereof, he shall be liable to pay interest for the same at the rate o f  nine per centum per annum 
from the day appointed for the payment thereof to the time o f actual payment. •  •

23. A  call shall be deemed tq have been made at the time when the resolution o f  the Directors authorizing
the call was passed.* *

24. The Directors shall have power in their absolute discretion to give time to any one or more Shareholder 
or Shareholders, exclusive o f 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 snch extension except as a matter o f grace or favour.

25. The Directors may at their discretion receive from toy  o f the Shareholders willing to advance the same,
- and npon snch terms as they think fit, all or any part o f the moneys due upon their respective shares beyond the sums

actually called for ; and upon the moneys so paid in advance, or upon so mnch thereof as from time to time and at 
any time* thereafter exceeds the amount o f  the calls then made upon, and due in respect o f the shares in respect o f 
which sum advances have been made,* the Board may pay or allow interest at such rate as the Shareholders paying 
such sums in advance and the Directors may agree npon, not exceeding however six per centum per annum.

. T ransfer of Shares. . *
26. Subject to the restriction of these Articles, any Shareholder may transfer all or any o A is  shares by

* instrument in writing. *
27. No transfer o f shares shall be made to an infant or person of unsound mind. .
28. The Company shall keep a book or books, to be called “  The Register o f Transfers,”  in which shall be 

entered the particulars o f every transferor transmission o f any share.
29. The Board may at their own absolute and uncontrolled discretion decline to register any transfer of shares

by a Shareholder who is indebted to the Company, or upon whose shares the Company have a lien or otherwise, or in 
case of shares not fully paid up, to any person not approved by them ; and in no case shall a Shareholder or proposed 
transferee be entitled to require the Directors to* state the reason of their refusal to register,.but their declinature 
shall be absolute. *

30. Every instrument o f transfer must be left at the .office o f the Company to. be registered, accompanied by 
such evidence as the Directors may reasonably require to prove the title of the transferror, and a fee of two rupees 
and fifty cents, or suoh other sum as the Directors shall from time to time determine, must b£ paid to the Company 
for the registration o f every snch transfer, npon payment whereof the Directors, subject to the powers vested in them 
by Articles 29 and 31, shall register the transferee as a Shareholder and retain the instrument o f transfer. *

31. The Directors may, by such means as they shall deem expedient, authorize the registration of transferees 
as Shareholders without the necessity of any meeting o’f  the Directors fo r  that purpose.

32. In no base shall the Directors be bound to inquire into the validity, legal effeot, or' genuineness of any
instrument of transfer produced by a person claiming a transfer of any share in accordance with these Articles; and 
whether they abstain from so inquiring, or do so inquire and are misled, the transferor shall haye no claim whatsoever 
upon the Companyin respect of the share, except for the dividends previously declared in respect -thereof, but only, 
if  at all, upon the transferee. •

33. The register o f transfers may be closed during the fourteen days immediately preceding each Ordinary’
General Hue ting ; and when a dividend is declared for the three next days ensuing the meeting ; also at such other 
times (if any) and for such periods as the Directors may from time to time determine, provided always that it shall 
not be closed for more than thirty days in any year. . ;.
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T ransmission of Shakes.
,  34. The executors, or administrators, or the heirs of a deceased Shareholder shall be the only persons recognized
by the Company as having any title to theshares o f such Shareholder.

35. Any guardian o f any infant Shareholder, or any committee o f a lunatic Shareholder, or any person 
becoming entitled to shares in consequence o f the death, bankruptcy, or liquidation of any Shareholder, or the 
marriage o f any female Shareholder,'or in any other way than by transfer, shall, upon securing such evidence that he

* sustains the character in respect o f which he proposes to act under this clause, or o f his title as the Directors think 
suffiicient, be-fortliwitb entitled, subject to the provisions herein contained, to be registered as a Shareholder in respect 
o f such shares, or may, subject to the regulations as to transfers hereinbefore contained, transfer the same to some 
other person. -

36. I f  any person who shall become entitled to be registered in respect of any share under clause 35 shall not, 
from any cause whatever, within twelve calendar months after the event on the happening o f which his title shall 
accrue, be registered in respect o f such-share, or if, in the case of*the death o f any Shareholder no person shall, within 
twelve calendar months after such, death, be registered a s«  Shareholder in respect of theshares of such deceased 
Shareholder, the Company may sell such shares, either by public auction or private contract, and give a receipt for 
the purchase money, and*the purchaser shall be entitled to be registered in respect of such share, and shall not be bound 
to inquire whether the events have happened which entitled the Company to sell thef same, and the .net proceeds of 
such sale, after deducting all expenses and all moneys in respect o f which the Company is entitled to a lien on the 
shares so sold, shall be paid to the person entitled thereto.*

Surrender and Forfeiture of Shares.
37. The Directors may accept, in the name and for the benefit o f  the Company, and upon such terms and 

conditions as mpy be agreed, a surrender of the shares of Shareholders who may he desirous of retiring from the 
Company.

38. I f  any •Shareholder fails to pay any call or instalment on or before the day appointed for the payment of
the same, the Directors may, at any time thereafter daring such time as the call or instalment remains un*paid, serve a 
notice on such Shareholder, requiring him to pay the same, together with any interest that may have accrued, and all 
expenses that may have been incurred by the Company, by reason 'of such non-payment. _ ' ’ #

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

I f the requisition of such notice as aforesaid be not complied with, every or any share or shares in respect o f 
which such notice has been given may at any time thereafter before payment of calls or instalment with interest, and 
expenses due in respeot thereof, be declared forfeited by a resolution of the Board to that effect.

39. Any Shareholder whose shares have been so declared fqrfeited shall, notwithstanding, be liable to pay, and 
shall forthwith pay to the Company all calls, instalments, .interest, and expenses owing upon or in respect of such 
shares at the time of the forfeiture, together with interest thereon from the time o f forfeiture until payment, a t nine 
per cent, per annum, and the Directors may enforce the payment thereof if  they think-fit.

40. Every share surrendered or so declared forfeited shall be deemed to be the property o f  the'Company, and 
. may-be sold, re-allotted, or otherwise disposed o f upon such terms and in such manner as tne Board shall think fit."

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

42. A  certificate in writing under the hands o f two o f the Directors and o f the Secretary, that a share has 
been duly surrendered or forfeited, stating the time when it was surrendered or forfeited,.shaTlbe conclusive evidence' 
o f the facts, therein stated as against all persons who would have been entitled to  the share but for such surrender or 
forfeiture ; and such certificate, and the receipt of the Company for the price o f such share, shall constitute a good 
title to such share, and a certificate of proprietorship shall be delivered to any person who may purchase the same 
from the Company, and thereupon such purchaser shall be deemed the holder of such share, discharged from all calls 
due prior to such purchase, and he shall not be bound to see to the application o f the purchase money, nop shall his 
title to such share be affected by any irregularity in the proceedings in reference to such forfeiture or sale.

The Directors may in their discretion remit or annul the forfeiture of any share within six months from the 
date thereof upon the payment of all moneyB due to the Company from the late bolder or holders o f such share or 
shares, and all expenses incurred in relation to such forfeiture, together with such further sum o f money by way o f 
redemption money, for tbe deficit, as they shall think fit, not being less Than nine per cent, on the amount o f the sums 
wherein default in payment had been made, but no share, bona fide sold or re-allotted, or otherwise disposed o f under 
Article 40 hereof, shall be redeemable after sale'or disposal. -

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

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

'..the lien exists he in England or elsewhere abroad, sixty days’ notice shall be allowed him. •
4 / , 45. The net proceeds of any snch sale shall be applied'in or towards satisfaction o f such debts, liabilities, or
Jyi|^®ement8, and the residue (if any)^>aid to such Shareholder or his representatives. * * *

A  certificate in writing under the hands of two o f the Directors and o f the.Secretary, that the power o f 
-. 44 haa'arjsen, and is exercisable by the Company under these presents, ahhll be conclusive evidence

stated.;., • '  • , .
?  such sale twd of the Directors may execute a transfer of such share to the purchaser thereof, and 

-■ . -...S lilg lp ira  ̂ ^certificate last aforesaid, shall confer on the purchaser a complete title to such shares.
•**’ -JBofcfcomNG Powers.

f t o  procure from time to time, in the usual course of business, such 
^  ~ ^  r m  handr or m  the future to be obtained, from the Company’s estates as they
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may find necessary or expedient for the purpose o f defraying.the expenses o f working the Company’s estates, or o f 
erecting, maintaining, improving, or extending buildings, machinery, or plantations, or otherwise. Also from time to 
time at their discretion to' borrow or raise from the Directors or other persons any sum or sums o f money for the 
purposes of the Company, provided that the money so borrowed or raised and owing at any one- time shall not, 
without the sanction of a General Meeting, exceed twenty thousand rupees.

49. With the sanction of a General Meeting the Board shall be entitled to borrow such further sum or sums .. 
and at such rate of interest as such meeting shall determine. A certificate under the hands of one Director and the 
Secretary, or o f two Directors, to the effect that in taking any loan the Directors are not exceeding their borrowing

' powers, shall he sufficient and binding on the Company and all concerned, and shall be conclusive evidence thereof in 
all questions between the Compaqy and its creditors.

50. For the purpose of securing the repayment of any such moneys so borrowed or raised, or for any other 
purposes, the Directors may grant, create, execute, and issue, any mortgages, cash credits, debentures, debenture 
stock, bonds, or obligations o f the Company charged upon all or any part of the undertaking; revenue, lands, property, 
rights, and assets of the Company, both present and future, including uncalled capital or unpaid calls, or may make, 
accept, Or endorse on behalf of the Company any promissory notes or bills of exchange.

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

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

•

General Meetings.

53. 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.

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

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

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

57. .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. I f  they do not proceed to convene the same 
within seven days fr&n the delivery o f the requisition, the requisitionists may themselves convene an Extraordinary 
General Meeting, to he held at such place and at such time as the Shareholders convening the meeting may them­
selves fix. . _ ,

58. Any Shareholder may, on giving not less than ten days’ previous notice o f ' any resolution, submit the
same to a meeting. * ' •

59. Sqph notice shall be given by leaving.a copy o f the resolution at the registered office o f the Company.
60. Seven days’ notice at least o f every General Meeting, Ordinary o f Extraordinary, and by whomsoever 

convened, specifying the plane, date, hour o f meeting, and the object and business o f the meeting, shall be given by 
advertisement in the Ceylon Government Gazette, or in such other manner ( i f  any) as may be prescribed by the 
Company in General Meeting.

61. Every Ordinary General Meeting shall be competent, without special notice having been given o f the
purposes for which it is convened, or o f the business to be transacted thereat, to receive and discuss any report and 
any accounts presented thereat by the Directors, and to pass resolutions, in approval or disapproval thereof, and to 
declare dividends, and to. elect Directors and Auditors in the place o f those retiring by rotation, and to fix the 
remuneration of the Auditors ;• and shall also be competent to enter upon, discuss, and transact any business 
whatsoever o f which special mention shall have been given in the notice or notices upon which the meeting was 
convened.' * . _ . *

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

63. No business shall be transaicted at any General Meeting except the declaration o f a dividend recommended
by a report o f the Directors or election o f a Chairman, unless there shall be present in person at the commencement 
o f  the business three or more Shareholders entitled to vote. 1

64. I f  at the expiration o f 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 o f Shareholders, 
shall be dissolved, but in any other case it shall stand adjourned to the same day in the next week at the same time 
and place ; and if  at such adjourned meeting a quorum is not present, those Shareholders who are present shall be a 
quorum, and may transact the business for which the meeting was called.

65. The Chairman (if any) o f the Directors shall be entitled to take the chair at every General Meeting,
whether Ordinary or Extraordinary, or if  there be no Chairman, or if at any meeting he shall not be present at the 
time appointed for holding such meeting,'or if  he shall refuse to take the chair, the Shareholders shall choose 
another Director as Chairman ; and if  jio 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 aphairman. .....

66. No business shall be discussed at any General Meeting exflept the Election o f a Chairman whilst the chair 
is vacant.

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

68. Minutes of the proceedings o f 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 aB soon as practicable by the Chairman of 
the same meeting, or by the Chairman o f the succeeding meeting, and the same when so entered and signed shall he 
evidence o f U1 such proceedings, and o f the proper election of the Chairman, ^

D A
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Voting at Meetings.
69. At any meeting every resolution shall be decided by .the votes of the Shareholders present in person Or 

by proxy, and in case there shall be an equality of votes, the Chairman at such meeting shall be entitled to give a 
casting vote 'in addition to the vote to 'which he may be entitled as a. Shareholder; and unless a poll be immediately- 
demanded by some member 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 faot 
■without proof o f the number or proportion of votes recorded in favonr o f or against such resolution.

70. I f  at any meeting a poll be demanded by some Shareholder present at the meeting and entitled to vote, 
the meeting shall, ijf necessary,' be adjourned, and the poll‘shall be taken at such time and place and in snch manner 
as the Chairman shall direct, and in such case every Shareholder shall have the number o f votes to wbieh he may be 
entitled as hereinafter provided ; and in .case atiany such,poll there shall be an equality o f votes, the Chairman ^  
the.meeting at which snch poll shall have been demanded shall be entitled to a casting vote in addition to  any vote*

- to which he may be entitled as a Shareholder and proxy, and the resnlt o f such poll shall be deemed to be tbs rweb*- 
lution o f the Company in such meeting. -' *

71. T he demand o f a poll shall not prevent the continuance o f a meeting for the transaction o f business other 
than the question on which a poll has been, demanded..

72. No poll shall he demanded on the election o f a Chairman of the meeting or on any qnestion o f adjourn­
ment. —

73. On. a show o f  hands ev#ry member shall have one vote only. In case o f  a poll every Shareholder shall 
have one vote for "every share held by him up to ten, and. an additional vote for every ten shares beyond the first ten 
up to one hundred, and an additional vote for every fifty shares held by him beyond the first hundred,

74. The parent or guardian o f an infant Shareholder, the com m ittee or other legal guardian o f any Innatic 
Shareholder, the' husband of any female Shareholder not entitled to her shares as separato estate, and the executor or 
administrator of any deceased Shareholder, or any one of such persons as aforesaid, if more than one, shall not be 
entitled to vote in the place of suoh infant, lunatic, female,' or deceased person, unless such person shall have beau 
registered as a Shareholder.

75. ‘Votes may be given either personally or by proxy. . • • «
76. No Shareholder shall be entitled to vote at any meeting unless all calls due from him on his shares have beeh

paid, and no Shareholder other than the trustee or assignee of a bankrupt or representative o f a deceased Shareholder ok 
person acquiring by marriage,, shall be entitled to vote at any meeting held after th^expiration of three months‘from 
the registration o f the Company in respect of any share.which he has acquired by transfer, unless 'he has beefi 

•possessed o f the share in respeot of which he claims to vote at least three months previously to the time of folding 
the meeting at which he proposes to vote.'— ■“

77. No Shareholder, who has not been- duly registered as such for three months previous to the'General 
Meeting, shall he entitled to he present and to speak and vote at any meeting.

78. , No person shall be entitled to hold a proxy who 7s not a Shareholder * f the Company. * •
79. The instrument appointing a proxy shall be printed or written, and shall be signed by the appointer, or'it 

such appointer be a company or corporation, it shall be under the common seal o f such company or corporation.
80. The instrument appointing a proxy shall be deposited at the registered office o f the Compary not leas

than twenty-fonr hours before the time appointed for- holding the meeting at which the (drson named in euoh 
instrument proposes-to vote. - - *

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

, The Ceylqfl B ills Tea 'Estates Company, Limited. .
I , ------------ , o f ------------ , appoint -------------, o f ------------ (a Shareholder in the Company), as my proxy to

represent me and to vote for mê  and on my behalf at the Ordinary (or Extraordinary, as the case may be)
Geneta! Meeting of the Company to be held on the------------ day o f ---------— , one thousand eight hondru
and------------ , and at any adjournment thereof, and at every poll which may be taken in consequence thereof.

As witness my hand this ----------- day o f ------------ , one thousand eight hundred and-------— . *
81. No objection shall be made to'the validity of any vote, whether given personally or by proxy, except a t ;

the meeting or poll at which such Vote shall he tendered, and every vote (whether given personally or' by proxy) to 
which no objection shall be made at snch meeting or poll shall be deemed valid for all purposes o f such meeting or 
poll whatsoever. .•

82. NB Shareholder shall be prevented from voting by reasbn of his being personally interested in the result
Of the voting. .

- * Directors.

** 83. The number of Directors shall never be less than two nor more than five, but this clause shall be construed 
as being directory only, and the continuing Directors may act notwithstanding any number o f vacancies.

The qualification of a Director shall be his holding in his own right at least twenty-five shares in the Company 
upon which all calls for the time being have been paid, and this qualification shall apply as well to the first Directors 
as to all future Directors.

As a remuneration for their services the Directors shall be entitled to appropriate a sum not exceeding two 
thousand rupees annually, to be divided between them in snch manner as they may determine, but the Company-in - 

*. General fleeting may at any time alter the amount of such remuneration for the future, and suob remuneration shall 
not be considered as including any remuneration granted for special or extra serviceshereinafter referred to, nor any 
extra remuneration to the Managing Directors of the Company. * .  -

• ' 84.- The first Directors shall be Gilbert Francis Traill, George Chapman Walker, William Walker Kenny, and
Frank Jnesching, who shall hold office till the first Ordinary General Meeting o f the Company, when they emdl SU 

^retire, i>Ut shall be eligible for re-election. i
: ;One or more, of the Director may«be appointed by the Directors to act as Managing Director or Manag- ' 

(or) visiting agent or agents of the Company, for snch time and on such terms as the Directors may 
bv agreement with the person or persons appointed .to the office, and they may from time to time 

and appoint anothfer or other Managing Director or Managing Directors and (or) visiting- '

^ o n  the Managing Director or Managing Directors all or any duties and powers tbat
~ Company. ' •

to perform any extra services, the Directors may i n u n  with qpw .
. A lump Bum of-money al -sndj servioes, either by way of salary, commission, or tb #  payment
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R otation of D irectors.

86. At the first Ordinary General Meeting of the Company to be held in the year 1896 all the Directors shall 
retire from office, and at the first Ordinary General Meeting in every subsequent year, one o f the Directors for the tim e 
being shall retire from office as provided in clause 87.

87. 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 longest in office.

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

89. Retiring Directors shall be eligible for re-election. -
90. The Ordinary General Meeting at which Directors retire or ought to retire by rotation shall appoint

successors to them, and in default thereof - such successors may be appointed at a subsequent Ordinary.General 
Meeting. • - ’ -

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

92. The Directors, subject to the approval of a General Meeting, may from time to time at any time sub­
sequent to the second Ordinary General Meeting-increase or reduce the number o f Directors, and may also, subject 
to the like approval, determine in what rotation such increased or reduced number is to go out of office.

93. I f  at any meeting at which an election o f a Director ought to take place the place of the retiring Director
is not filled up, the retiring Director may continue in ofifce until the first Prdinary General Meeting in the next vear, 
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 o f Directors. - .

94. A  Director may at any time give notice in writing o f his intention to resign by delivering such notice to the
Secretary, or by leaving the same at the registered office o f the Company, or by tendering his written resignation at 
a meeting of the Directors, and on the acceptance of his resignation by the Directors, but hot before, bis office shall 
become vacant. * .

95. The Company may, by a special resolution, remove any Director before the expiriation o f his period o f 
office, and may, by an ordinary resolution, appoint another person in his stead. The Director so appointed shall hold 
office only during such time as the Director in whose place he is appointed would havejheld the same if he bad not 
been removed.

. 96. Every Director or officer-of the Company, and his heirs, executors, and administrators, shall be indemnified 
by the Company from all losses and expenses incurred by him in or about the discharge o f his duties, except such as 
happen from his respective wilful acts or defaults, and no Director or officer shall, nor shall the heirs, executors, or 
administrators o f any Director or officer, be liable for the acts or defaults of any other Director or officer, or for any 
loss or exnejise happening to the Company by insufficiency or deficiency o f title to any property acquired fojr or 
on behalf of the«Gompany, or for'the insufficiency or. deficiency of-any security in or upon which any of the moneys 
of the Company shall be invested, or for any loss or damage arising from the bankruptcy, insolvency, or tortnous 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 o f his office or in relation thereto, unless 
the same happen through his own wilful act or default.

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

Disqualification of Directors.

98. The offioe o f a Director shall be vacated—
(a ) I f  he accepts or holds any office or place of profit other than Managing Director or Secretary under 

the Company. •
(5) I f  he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liquidation o f his 

affairs, or compounds with his creditors. '
(c) I f  by reason of mental or bodily infirmity he becomes incapable of aci|ing. ■ ■
(d ) I f he ceases to bold the required number of shares to qualify him for the office.
(e ) If he is concerned or participates in the profits of any contract with or work done foi; the Company.

Provided that no Director shall vacate his office by reason of his being a member of any corporation, company,
1 or firm which has entered into any contract with or done any work for the company of which he is a Director, or by 

his being agent, or secretary, or solicitor, or by his being a member of a firm who are agents, or secretaries, or solicitors 
of the company ; nevertheless he shall not vote in respect of any 'contract work or business in which he may be 
personally interested, , '  ^

■Powers of Directors.

99. The Directors shall have power to carry into effect the purchase o f theTlardenhuish, Gallawatte, Laxapana- 
galla, and Ella-oya estates, or any one or more of them,' or part or parts thereof; and the lease, purchase, or acquisition 
o f any other lands, estates, or property they may think fit, or any share or shares of such. ■

■ 100. The business'of the Company shall be managed by the Directors either by themselves or through a 
Managing Director, or with the assistance of an agent or agents, and secretary or secretaries o f the Company,- to be. 
appointed by the Directors for such a period and on such terms as they shall determine, and the Directors shall pay 
out of the funds of the Company all costs and expenses, as well preliminary as otherwise, paid or incurred in and about 
the formation and the registration of the Company, andjn»and about the .valuation, purchase, lease, or acguisition of 
the said estates and lands, and the opening, clearing, planting, and cultivation thereof, and otherwise in or about the 
working and business of the Company. .  .

101. The Directors shall have power to make, and may make such rules or regulations for the management of 
the business ancLproperty of the Company as they may from time to tifne think proper, and shall carry on the 
business of the Company in such manner as they may think most expedient; and, in addition to the powers and 
authorities by any Ordinance or by these presents expressly conferred on them, they may exercise all such powers, give 
all such consents, make all such arrangements, appoint all such agents, managers, secretaries, treasurers, accountants, 
and other officers, superintendents, assistants, clerks, artisans, labourers, and other servants, for such period or periods, 
and with such remuneration, and at such salaries, dud upon such terms and conditions as th.ey may consider advisable, - 
and may pay the expenses occasioned thereby out of the funds of the Company, and may from time to time remove . 
pr suspended! or any of the managers, agents, treasurers, accountants, officers, clerks, or servants o f the Company, 
for such reasons as they may think proper and advisable, and without assigning any cause for so doing.. _ . i,
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102. The Directors shall exercise in the name and on behalf of the Company all such powers of the Company, 
as are not expressly required to be exercised by the Company in General Meeting, and shall gcnemllydoall such acts 
and things as are or shall be by any Ordinance and by these presents directed and authorized to be exercised, given,made, 
or dono by the Company, and are not by any Ordinance or by these presents required to Le exercised or done by the 
Company in General Meeting, subject, nevertheless, to the provisions o f any such Ordinance and o f these presents, 
and to such regulations and provisions (if  any) as may from time to time be prescribed by the Company in General

. Meeting,'but no regulations made by the Company in General Meeting shall invalidate any prior act of the Board 
which would have been valid if such regulation had not been made.

The generality of the powers conferred'by any clause in these presents on the Directors shall not be taken to 
be limited by any clause conferring any special or expressed power. .

103. The Directors shall have power to appoint a. proctor or proctors, solicitor or solicitors, attorney or 
attorneys to assist in carrying on or protecting' the business of the Company on such terms as they may consider proper, 
and from time to time to revoke suoh appointment.

104. 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 select or'appoint, and also by such signatures as they may appoint to • 
draw, acoept, make, endorse, sign, and execute cheques, bills o f exchange, and promissory notes, bills of lading, receipts, 
contracts, and agreements, bonds, mortgages, proxies to any proctor or proctors, and other documents on behalf o f

' and to further the interests o f the Company.
^ 105. The seal of the Company shall not be affixed to any instrument except in tho presence o f two or more o f

the Directors, or of one Director and the Secretary or Secretaries, who shall attest tho scaling thereof ; such attestation 
on the part of the Secretaries in the event of a firm being tip  Secretaries being signified by a partner of the said firm 
signing for and on behalf of the said firm'as such Secretaries,

106. It shall be lawful for the Directors, if  authorized so to do by the Shareholders in Generel Mooting, to 
arrange terms for the amalgamation o f the Company with any other company or companies, or individual or indi­
viduals, or for the sale or disposal.of the business, estates, and effects o f the Company or any part or parts, share or 
shares thereof, respectively, to any company or companies, or person or persons, upon such terms and in such manner 
as the Directors shall think fit; 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 o f the 
Company is not by law necessary for such purpose, and in case any terms so arranged by the Directors include or 
make necessary the dissolution of the Company, the Company shall be dissolved zo that end.

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

(a) To institute, conduct, defend, compromise, settle, or abandon any action, suit, prosecution, or other 
legal proceedings on behalf of the Company, and also to compound and allow time for payment 

„ or satisfaction of any debts due or from the Company, and any claims or demands made by or 
against the Company. . •

( l ) To refer any claim ^r demands by or against the Company to arbitration, and observe and perform
or enforce the award.

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

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

(e ) To invest any of the moneys of the Company which the Directors may consider not to be immediately
required for the purposes thereof, upon such securities and in such mnunor ns they may think fit, 
and so that they shall not be restricted to such securities as are permissible to trustees without 

. special powers, and from time to time to vary or release such investments.
- ( / )  To delegate to any one or more of the Directors of the Company for the time being, or any other 

p.etson qr Company for the time being, residing or*carrying on business in Ceylon or elsewhere, 
all or any of the powers or functions given to or exercisable by the Directors ; and to confer such 
powers for such time and to be exercised for such objects and purposes, and upon such terms and 
conditions and with such restrictions as the Directors may think expedient, and to confer such 

• powers either collaterally with or to the exclusion of, and in the substitution for all or any o f 
■ the powers of the Directors in that behalf and from time to time to revnko, withdraw, alter or 

, vary all or any of suoh powers. The Directors may allow to any person or Company to whom
any powers may be so delegated such remuneration as they in their absolute discretion shall 
think fit.

-0  Proceedings op Directors.
108. The Directors may meet for the despatch o f business, adjonrn, and otherwise ragnlato their meetings as 

they may think fit, and determine t ie  quorum necessary for the transaction of business. Until otherwise determined, 
two Directors shall be a quorum.

109. A  Director may at any time summon a meeting o f Directors.
110. 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 tins been elected and if present,
'  but if  there be a vacancy in the office of Chairman, or if at any meeting o f .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 nnmber
to be Chairman of such" meeting. • .

.111? Any question which shall arise at any meeting o f the Directors shall be decided by a majority o f votes, 
and in case of an equality of vqtes the Chairman thereat shall have a casting vote in addition to his vote as a Director,
i. ;  .112. ' The Board may delegate any of their powers to committees consisting o f such member or members o f 
thefe;%dy as the Board: think fit, and they may from time to time revoke and dischaige any sucli committee, either 

. . and either as to persons or purposes, but every committee so formed shall, in exercise o f the poweiji 
^ l^ ^ ^ ^ ^ ^ ^ e n fo rm . to all such regulations as may. be prescribed-by the Board. All acts done by any such com- 

such regulations and in the fulfilment of the purposes o f their appointment, bnt not 
^ rce and effect as if  done by the Board.

proceedings of such committees shall be governed by the provisions herein contained 
superseded by .proceedings of Directors, so far as the same are applicable thereto, and are not
the Board. * v ot the appointment of such committee respectively, or any regul&tion^mposed by
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114. The abts of the Board and o f any committees appointed by the Board shall, notwithstanding any vacancy 
in the Board or Committee, or defect In the appointment or qualification of any Director or o f any member o f  the 
Committee, be as valid as if no such vacancy or defect had existed, and as if such person had been duly appointed or 
qualified, provided the same be done before the discovery of the vacancy or defect.

115. A  resolution in writing signed by all the Directors shall be as valid and effectual as if it had befen passed • 
at a meeting of the Directors duly called and constituted.

116. The Directors shall cause Minutes to be made in a book or books to be provided for the purpose —
(1) Of all appointments of (a ) officers and (5) committees, made by the Directors.
(2J Of the names of the Directors present at each meeting of the Directors.
(3) Of the names of the members of the Committee appointed by the Board present at each meeting o f

the Committee.
(4 ) Of «11 orders made bv the Directors.
(5) Of all resolutions and proceedings of all General Meetings of the Company.
(6) Of all resolutions and proceedings of all meetings of the Directors.
(7) Of all resolutions and proceedings of all meetings o f Committees appointed by the Board..

117. All such Minutes shall be signed by the person who shall have'presided as Chairman at the General 
Meeting, the Board Meeting, or Committee Meeting at which the.business minuted Bhall have been transacted, or by 
the person who shall preside as Chairman at the next ensuing General Meeting, or Board Meeting, or Committee 
Meeting, as the case may be; and all Minutes purporting to have been signed by any Chairman of any General Meeting, 
Board Meeting, or Committee Jdeeting, respectively, shall, for all purposes whatsoever, be prima facie evidence of the 
actual and regular passing o f the resolutions, and the actual and regular transaction or occurrence o f the. proceedings 
and other matters purporting to be so recorded, and of the regularity of the meeting at which the same shall appear 
to have taken place, and of the chairmanship and signature of the person appearing to have signed as Chairman, and 
of the date on which such meeting was held.

, - «
A ccounts.

118. 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 o f the paid up capital for the time being 
o f the Company, and of all sums of money received.and expended by the Company, and of the matters in respect of 
which such sums were received and expended, and o f the assets, credits, and liabilities of the Company, and 
generally of all its commercial, financial, and other affairs, transactions, and engagements, and of all other matters 
necessary for showing the twie financial state and condition o f  the Company. The accounts shall be kept in such 
books and in such a manner at the registered office of the Company as the Directors think fit.

119. 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 of or any o f them shall be

open to the inspection of the Shareholders, and no Shareholder shall have any right o f inspecting any account, or 
book, or document o f the Company except as conferred by statute or authorized by the Directors, or by a 
resolution of the Company in General Meeting. *

120 At the Ordinary General Meeting in every-year the Directors shall lay before the Company a statement 
of the income and expenditure o f the Company for the previous financial year, and a balance sheet containing a 
summary of the property and liabilities o f the Company made up to the end o f the same period.

121. Tbe statement so made shall show, arranged under the most convenient heads, the amount o f gross 
income, distinguishing the several sources from which it has* been derived, and the amount of groas^expenditure, 
distinguishing the expense o f the establishment, salaries, and other heads o f expenditure. Every item o f 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 case where any item o f expenditure which may in fariness be distributed over several 
years has been incnrred in any one year, the whole amount o f such items .shall be stated, with tbe addition o f the 
reasons why only a portion of such expenditure is charged against the income of the year.

122. The balance sheet shall contain a •summary o f the property and liabilities o f the Company, arranged 
under the heads appearing in the form annexed to the table referred to in schedule C to “  Tbe Joint Stock Companies’ 
Ordinance, 1861," or as near thereto as circumstances admit.

123. Every such statement shall be accompanied by a report as to the state and condition o f  the Company, 
and as to the amount which the Directors recommend should be paid out of the profits by way o f dividend or bonus to 
the Shareholders, and the statement, report, and balance sheet shall be signed by the Directors,

124. A  printed copy of such balance sheet shall, at least seven days previous to such meeting, be delivered at 
or posted to the registered address o f every Shareholder.

125. The accounts, o f the Company shall from time to time be examined, and tfee correctness o f the balance
sheet ascertained by* one or more auditor or auditors. - *

• A u d it .

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

127. The Directors shall appoint the first auditor of the Company and fix his remuneration. He shall-hold 
offioe till the second General Meeting o f the Company. All subsequent appointments shall, except as is hereinafter 
mentioned, be made at the first Ordinary General Meeting of the Company in each-yew by the Shareholders'present 
thereat, and the auditor or auditors' appointed at such meeting shall hold office only until the first Ordinwy General 
Meeting after his or their appointment, or until otherwise ordered by a General Meeting.

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

129. Bearing auditors shall be eligibe for re-election.
130. I f  any vacancy that may occur in the office of auditor is not supplied at tbe next Ordinary General 

Meeting, or if any casual vacancy shall occur in the office of auditor, the Directors shall fill up the vacancy by the 
appointment o f a person who shall hold .the office until the next Ordinary General Meeting after his appointment.

131. Every auditor shall be supplied with a copy o f the balance sheet intended to be laid before the next 
Ordinary General Meeting after bis appointment, and it shall be his duty to examine the same with, the accounts and 
vouchers relating thereto, and to report thereon to the meeting, generally or specially, as he may think fit.
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132. The auditor or auditors fo r  the tim e being shall have a list delivered to  him or them o f all books k ept 

by the-Company, and he or they shall at all reasonable hours in the day time have access to all accounts, books, and 
documents whatsoever o f  the Company fo r  the purpose o f  audit.

D ividends, Bonds, and R eserve Fund.
133. The Directors may, w ith the-sanction o f the Company in General M eeting, from  time to time declare a 

dividend to be paid, and (o r ) pay a bonus to  the Shareholders in proportion to their shams, bat no dividend 
shall be payable except ont o f n et profits. .

134. The D irectors may, i f  they think fit, determine on and declare an interim dividend to be paid, o r  pay' 
a bonus to the Shareholders on  account, and in  anticipation o f  the dividend for the then current year.

135. The Directors may, before recom m ending any dividend or bonus, set aside o o t o f*  the profits o f  the 
Company such a sum as they think proper as a reserve fund, and shall invest the same in each securities as they m ay, 
with the sanction o f the Company, select, or shall place the same in fixed deposit in any bank or banks.

136. The D irectors may from  tim e to tim e apply such portion as they think fit o f  the reserve fund to m eet 
contingencies, or fo r  equalizing dividends, or fo r  w orking the business o f  the Company, or fo r  repairing, or maintain­
ing, or extending ■ the buildings and premises, o f  the Company, or fo r  the repair or renewal, or extension o f the 
property or plant o f the Company or any part thereof, or fo r  any other purposes connected with the interests o f the 
'Company that they may from time to time deem .expedient.

137. N o unpaid dividend or bonus shall ever bear interest against the_ Company.
138. No Shareholder shall be ^ title d  to receive payment o f any-dividend or uonus in respect o f his share o r - 

shares whilst any moneys may be due or oaring from  him (whether alone or join tly  with any other person) to the 
Company in respect o f  such share or shares or otherwise howsoever.

139. The Directors may deduct .from  the dividend or bonus payable to any Shareholder all such sums, o f 
money as may be due from  him  (whether alone or jo in tly  with any other person) to tho-Company, and notwithstand- 
ing the fact that snch sums or any o f them are not payable until after the date when such dividend or bonus is 
payable.

140. Notice, o f *any dividend that has been declared, or o f any bonus to be paid, shall be given to  each Share­
holder entitled thereto, and any dividend or bonus unclaimed b y  any Shareholder fo r  thre»yeara after notice thereof
is given may be forfeited  by the D irectors fo r  the benefit o f the Company, and i f  the Directors think fit may be “ 
applied in augmentation o f the reserve fund. • • -

* 141. Every dividend or bonus payable in respect o f any share held by a firm may be paid to, and an effectual 
receipt given by, any partner o f such firm or agent duly authorised to  sign the name o f the firm.

142. Every dividend or bonus payable in respect o f any share held by several persons join tly other than a
firm may be paid to, and an effectual receipt given by, any one o f  snob persons. •

•

Notices. .
143. Notices from  the.Company may be authenticated by-the signature (printed or w ritten) o f  the agent or ' 

secretary, agents or secretaries, or persons appointed by the Board to  authenticate th e same. '.
144. Every Shareholder shall give an address in Ceylon, which shall be deemed to be his place o f  abode, and

shall be registered as such in the books o f the Company. .
145. A  notice m aybe served by the Company .upon any Shareholder, either personally or.fcy  being sent 

through post in a prepaid letter addressed to such Shareholder at bis registered address or place o f  anode^ and any notice 
so served shfiil be deemed to be well served, notwithstanding that the Shareholder to  whom sttch notice is addressed 
be dead, unless his executors or administrators'shall have riven to  the Directors or to the agent o r  secretary or agents . 
or secretaries of. the Company their own or. some other address to  which notices may be sent.

146. A ll notices directed to be given to Shareholders shall, with respect to  any share to which persons are 
jointly entitled other than a firm, be given to  whichever o f  snch persons is named first in the register o f  Shareholders, 
and notice so given shall be sufficient notice to all the holdfirs o f  such shares.

147. Any notice i f  served by post shall be deemed to have Seen served on the day on which the letter con­
taining the same Would in ordinary course o f post have beeh delivered at its address, and in proving snch service it 
shall be sufficient to prove that the letter containing the notice was properly addressed and put into a post officeror 
post box, and the entry in the Company’s books o f the leaving or sending by post o f any aotioo at or to. such 
address shall be sufficient evidence thereof, and no further evidence shall be necessary.

148. Every Shareholder residing out o f Ceylon shall name and register in the hooka o f  the Company, mi
address within Ceylon at which a ll notices shall be served upon him , and all notices served at snch address shall fas 
deemed to be well served. I f  he shall not have named and registered such an.address, he shall not be entitled to  any 
notices. - •

' A ll notices required to  be given by  advertisement shall be published in the Ceylon Government Gaxelte.

- * •

• Arbitration*
149. W henever any question or other matter whatsoever arises in  dispute between the Company and any 

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

' •'> • •' • ’ Evidence.'
 ̂On the'trial or. bearing o f any action -or snit brought or instituted by th f Company against any Share- 

(gw *I’dthis'representatives to recover any debt or money claimed to  be due to the Company in respect o f  his shares, 
8u® ^ejfi, to  prove that the name o f  the defendant is or was when the claim arose on the register o f  Share- 

M a holder o f the number o f  shares in respect o f which snch claim* is made, and that the
• s to re d  us paid in .the books o f the Com pany; and it shall not be necessary to prove the 

Gdmpdpy, nor the appointment c f  the Directors who made any call, nor that a quorum o f
atw hich any call was made, nor that the meeting at which any call was made was 

^ ^ ^ ^ ^ ^ ^  •ĉ ^ tW ^ i)^ r.u n yoth er matter whatsoever, but the proof aforesaid shall be oonclusive evidence
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Colonial Secretary’s Office, 
Colombo, "October 24,1895.

E. Noel W alker, 
Colonial Secretary. -

: ' Provision relative to W inding TTp or D issolution op the Company,
151. Any Shareholder, whether a Director or-not, and whether alone or jointly with any other Shareholder 

er Director, and any person not a Shareholder, may become the purchaser of the property of the Cpmpany or any 
part thereof in the event o f 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 Twenty-third day of October, 1895. . .

V. A. Julius.
W. B. K ingsbury.
Henry ,Bois.
G .W . Carlyon.
Gilbert F. T raill.
W. W. K enny.
F. S. Rashleigh.

Witness to the above signatures :
Frank Liesching, Proctor, Supreme Court, Cfolombo.

IN’ compliance with the provisions of “ The Trade Marks Ordinances, 1$88 and 1890,”  and the Regulations made od 
March 28, 1889, notice is hereby given that Mr. M»F. Fernando has applied for the registration o f thefollowing 

Trade Mark for AErated Waters in the name of The Albion iErated Water Company, No. 7, Main street, Colombo, in 
Class 44 in the Classification o f Goods in the above-mentfoned Regulations :—
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IN compliance •with the provisions o f  “ The Trade Marks Ordinances, 1888 and 1890,” and the regulations made on 
March 28, 1889. notice is hereby given that Mr. M- Morais has applied for the registration of the following Trade 

Mark for Tea, in Class 42 in the Classification o f Goods in the above-mentioned Regulations :—

THE following person was licensed in October, 1895, under Ordinance No. 15 o f 1889, to practise as an Auctioneer 
and Broker:—

• Auctioneer.
32. Arthur Henry Green.

Broker.
nuo8 I T "  41 • -^ k n r  Henry Green.

The-Municipal Office, . .
Colombo, November 5, 1895. * * Acting Mayor and Chairman.

' *
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