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NOTICES TO MARINERS.

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

By His Excellency’s command,

' ) W. T. TAYLOR,
Acting Colonial Secretary.

Colonial Becretary’s Office,
Colombo, March 27, 1896.

BE'NG-AL—N 0. 50.

Australia, South—=Spencer Gulf—A Lightship placed East-
ward of the Western Edge of the Middle Bank.

With reference to Notice to Mariners No. 250, dated
December 30 last, issued by this office, the President,
Marine Board, Port Adelaide, has given further notice
(No. 1 of 1896) that a-lightship has been placed about a
mile to the eastward of the western edge of the Middle
bank, Spencer gulf.

The vessel, painted red, has one mast (with ball at the
masthead), from which a fixed white light is exhibited,
visible in ordinary weather at s distance of ten miles.

The vessel is moored in 32 fathoms L.W.S. with Barn
Hill in line with Webling Point, bearing N. 81° E.,

PART IV.—Page 317

Middle Back Mount N. 43° W., and Plank Point N.
48° W,
3Approximate position : Iat. 83° 37 20" 8.; long. 137°
' K. .
This notice affects the Admiralty Chart of St. Vincent

1 and Spencer Gulfs, No. 2,389B.

H. B. HoorER, Comdr., R.LM., .

Acting Port Officer of Calcutta.’

Caleutta, March -3, 1896, ‘
Bengar—No. 51.

Australia—Touwnsville—Master of Vessels cautioned against
using any of the Channels in that Port.

The Portmaster, Brisbane, has given notice (No. 1 of
1896) that as there is every probability of changes and
damage caused by the recent heavy weather, experienced
at Townsville, masters of vessels are cautioned to exercige
the greatest care, and, if possible, not to attempt to use
any of the channels in that port until they communicate
with the local Harbour Master. L

Due notification of any changes will be made as soon as
information is received.

%
H. B. HooprEr, Comdr., R.LM,,
Acting Port Officer of Calcutta.
Calcutta, March 3, 1896,
D1
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BeNGAL.—No. 52.

Australia—Clevelond Bay—Buoys out of position, and
Lights temporarily discontinued. ’
. The following notice to Mariners (No, 2 of 1896),
issued by the Portmaster, Brishane, is ve-published : —

Masters of vesselsare cautioned that, as a result 6f the
recent heavy weather experienced at the port of Towns-
ville, all the buoys are out of position.

The leading light on Cape Cleveland for marking the
passage inside the 4-ft. rock, and also the lighthouses
on both breakwaters, are destroyed.

As moon as possible, the aids to navigation herein
referred to will be restored, and the lights exhibited as
formerly.

H. B. HoorEg, Comdr., R.LM.,
Acting Port Officer of Calcutta.

Calcutta, March 3, 1896.

Bengarn.—No. 83, .
Australia—Port of Rockhampton—Buoys outof position.

" The following Notice to Mariners (No. 3 of 1896),
issued by the Portmaster, Brishane, is re-published :—
Masters of vessels are cautioned that all the buoys in
Keppel bay and the Fitaroy river are missing or out of
position. They will be restored as soon as practicable.

H. B. Hoorer, Comdr., R.1.M.,
Acting Port Officer of Calcutta.

Calcutfa, March 3, 1896.

* BeNeaL.—No. 54.

Ching Sea—-Fo%mosa,-—Disappeamnce of Lighthouse
on South Cape.

The British Admiralty has given notice (No. 72 of
1896) that the lighthouse (fixed red and white light) on
Nansha or South cape, Formosa, has entirely disappeared.

Approximate position : lat. 21° 55’ N, long. 120° 50§’ B.

"H. B. Hoopgr, Comdr., R.IM.,
Acting Port Officer of Caloutta.

[ J
Calcutta, March 6, 1896. .

BexgaL.—No. 55.

New Zealand, North Island— Poverty Bay.—Alierations in
Lights at Glisborne.

. The British Admiralty has given notice (No. 76 of
1896) that on December 31, 1895, the under-mentioned
alterations would be made in the lights shown at Gisborne,
north side of Poverty bay :—

. 1. Two new beacon lights would be exhibited.

The front light is a fixed red light, elevated 40 ft.
above high water, and shown from a beacon, 25 ft. high,
surmounted by a triangle painted black, as is also 'the small
house at the base, the middle portion of the beacon being
white. It is situated N.62° W., distant one mils, from
the entrance of the Turanganui river.

Ag}proximate position : lat. 38° 39’ 20" 8., long. 178° 1
40" E.

The rear light is a fixed red light, elevated 50 ft. above
high water, and shown from a beacon, 30 ft. high, sur-
mounted by a rectangle, with a small house at the base,
the whole painted white, and bearing N. 31° W. from the
front beacon. :

2. The lights shown from the flagstaff at the west side
of the Turanganui river enirance, and from the square
red beacon on Waikanae beach seaward of the flagstaff,
have been altered from red to green. These lights bear,
when in line, N, 20° B,

3. The two green lights at the extremity of the
breakwater have been replaced by two white lights,
placed vertically 7 ft. apart, the upper light elevated
20 ft. above high water. ’

NoTE.— Vessels approaching the anchorage should keep
the lights or beacons (1) in line, bearing N. 31° W., until
the beacon and flagstaff or lights on them (2) are in line,
bearing N. 20° E., when they should anchor in 6} to
7 fathoms. :

Variation, 14° easterly in 1896.

H. B. HooPer, Comdr., R.ILM,, ,
Acting Port Officer of Calcutia. -

Caleutta, March 6, 1896.

BeNGAL.~—No. 56.

Eastern Archipelago— Borneo— Labuan— Victoria
Harbour—~Coal and Lighthouse Buslding.

The British Admiralty has given notice (No. 79 of
1896) that information has been received from the new
Central Borneo Company, dated January 18, 1896, that
coal is now brought straight by rail to Victoria harbour,
where there is a jetty, alongside which vessels may
replenish their fuel.

Also, that a white lighthouse, from which a fixed red
light will be exhibited, is in course of erection on Pappan.
island, Vietoria harbour, but its exact position is not
known.

Approximate position, Pappan island: lat. 5° 15}’ N,,
long. 115° 16’ B,

b Fgrther notice will be given when the light is exhi-
ited.

H. B. Hoorer, Comdr., R.IM,, -
Acting Port Officer of Caleutta.

Calcntta, March 6, 1896.

BENGAL.—No. 57.

Australia, South Coast—Port Pirie— Alteration in
No. 1 Beacon Light.

The British Admiralty has given notice (No. 80 of
1896) that on January 1, 1896, the light shown from
No. 1 beacon, Port Pirie, would be altered from a white
to a red light.

" %}pproxima.te position : lat. 33° 9’ 55’ 8., long. 138° 1

H. B. HoopEE, Comdr., R.LM,,
Acting Port Officer of Caloutta,

Calcutta, March 6, 1896. ‘
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UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF THE PALMERSTON TEA COMPANY, LIMITED.

1. THr name of the Company is “ The Palmerston Tea Company, Limited.”
2. The registered office of the Company is to be established in Colombo.
8. The objects for which the Company is established are—

(@) To purchase the following estates, to ‘wit: (1) Palmerston, situated in Dimbula, Ceylon, containing
in extent 212 acres or thereabouts, for two hundred and forty-eight thousand five hundred rupees (Rs. 248,509)
Ceylon currency and four thousand five hiundred pounds (£4,500) sterling; and (2) Queensland, in
Maskeliya, Ceylon, containing in extent 281 acres or thereabouts, for one hundred and forty-nine thousgnd
rupees (Rs. 149,000) Ceylon currency and three thousand and fifty pounds (£3,050) sterling, as from the First
day of January, 1896, upon such terms and conditions as may be agreed upon between the Company and the
proprietors of the said respective estates, and for such purpose forthwith to borrow at interest the sum of
seven thousand five hundred and fifty pounds (£7,550) English sterling currency, upon primary mortgage of
the said estates and premises or any part thereof. '

. (&) To purchase or lease or otherwise acquire any other land or lands, right of way, water-right, and
other rights, privileges, and easements and concessions, and any machinery, implements, tools, live and dead
stock, stores, effects, and other property, real or personal, movable or immovable, of any kind.

. (¢) To improve, plant, clear, cultivate, and develop the said estates, and any other lands that may be

purchased, leased, or otherwise acquired, as tea estates, or with any other products, or in any other ways, and
tCo construct, maintain, and alter any buildings or works necessary or convenient for the purposes of the
Company.
(@) To purchase or lease any other lands either adjacent to the said estates or either of them, or to any
other lands that may be purchased, leased, or acquired, or elsewhere for the purposes of water supply, and
(or) providing fuel or timber for the business of the Company, or for any other purpose necessary for the
working of the Company. ;

(e) To acquire or establish and carry on any other business, manufacturing, shipping, or otherwise,
which can be conveniently carried on in connection with any of the Company’s general business! To sell,
lease, let on hirg, mortgage, dispose of, turn to account, or otherwise deal with all or any of the property and
rights of the Company. To sell the undertaking of the Company or any part thereof for such consideration
as the Company may think fit, and in particular for shares, debentures, or securities of . any other Company,
either formed to acquire the same or having objects altogether or in part similar to those of this Company.

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

(9) To manufacture tea leaf and (or) other products. .

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

(%) To borrow or raise money for the purposes of the Company, or receive money on deposit at interest
or otherwise, and for the purpose of raising or securing money, or any other purpose, to issue any mortgages,
debentures, debenture stock bonds, or obligations of the Company, either at par, Premium, or discount, and
either redeemable or irredeemable, or perpetual, secured upon ail or any part of the undertaking, revenue,
rights, and property of the Company, present and future, including uncalled capital or the unpaid calls of the
Company, and to exchange or vary from time to time any such securities, .

(/) To make, accept, endorse, and execute promissory notes, bills of exchange; and other negotiable
instruments. . *

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

4. The liability of the Shareholders is limited.’

5. The capital of the Company is rupees one million, divided into two thousand shares of rupees five
‘hundred each, with power to increase or reduce. The shares forming the capital (original, inéreased, or
reduced) of the Company may be divided into such classes, with such preferences and other special incidents,
and be held on such terms, as may be prescribed by the Articles of Association and Regulations of the
Company for the time being or otherwise. . :

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

shares in the capital of the Company set opposite our respective names :— .
. Number of Shares taken by

Names dnd Addresses of Subscribers, . - each Subscriber.
Prrey Bois, Colombo One .
W. Morr, Colombo . One .

E. M. Saarrock, Colombo... . - . One
G. H. Axston, Colombo ... ' . * One
G. CrAPMAN WALKER, Colombo One
J. E. Arsron, Colombo ... .. One
F. J. pE Saram, Colombo ... One

Witness to the above signatures : -
R. F. o Saram, Proctor, District Court, Célombo. -

Dated at Colombo this Eighteenth day of March, 1896. o
D2
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ARTICLES OF ASSOCIATION OF: THE:PALMERSTON TEA COMPANY, LIMITED.

REQULATIONS.

1. The regulations contained in table C in the schedule annexed to “The Joint Stock Companies,
Ordinance, 1861,” shall not apply to this Company, which shall be governed by the regulations contained in
these articles, but subject to repeal, additiot; or: alteration by special resolutions. The Company may, by
special resolution, alter or make provision instend. of, or in addition to, any of.the regulations of the Com-
pany, whether contained or comprised in these Articles or not.

‘ PRELIMINARY, :

2. Purchase of Estates.—The Company shall forthwith, after iis incorporation, purchase the following

estates, to wit : (1) Palmerston, situated in Dimbula, Ceylon, containing in extent 212 acres or thereabouts, for

Rs. 248,500 Ceylon currency and. £4,500 sterling ; and (2) Queensland, in Maskeliya, Ceylon, containing in

extent 281 acres or thereabouts, for Bs. 149,000 Ceylon currency and £3,050 sterling, as from the First day. of

Jaunuary, 1896, upon such termsand conditions as. may be agreed upon between the Company. and the proprie~
tors of the said respective estates.

Business.

3. Commencément of Business—The Company may proceed to carry on business and to employ and
apply its capital as soon after the regidtration of the Company as the Directors in their discretion shall think
fis, and, notwithstanding that the whole of the shares shall not have been subscribed or applied for, or allotted,
they shall do so ss sodn 48 in the judgment of the Directors a sufficient number of shares shall have been
subscribed or applied for.

4. Conduct of Business.—The business of the Company shall be carried on by or under the manage-
uitent or direction of the Directors, and subject only to the control of General Meetings in acéordance with
these presents, :

Origmxar, CariTaL.
5. Nature and Amount—The original capital of the Company is one million rupees, divided ino

two thousand shares of five hundred rupees each.

ORIGINAL SHHARES.

6. Control.—The shares shall be under the control of the Directors, who may allot or otherwise
dispose of the same to such persons on such terms and conditions and at such times as the Directors think:fit.,

7. Aeceptance.—Every. persoh 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.

8. Payment-Of the full amount of five hundred rupees per share; one hundred and twenty-five
rupees shall be paid on application, and the balance three hundred and seventy-five rupees shall be paid
on allotment of each share.

9. Interest on uftpaid.—If 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 for the same at the
rate of nine per cent. per-annum from the day appointed for the payment thereof to the time of the actusl

ayment.
P 10. Issue—The shares; except where otherwise. provided, shall be . allotted at the-discretion of and
by the Directors, who may from time to time issue any unissued shares, and may add to such shares such an
amoutit of premium-ag they may consider proper. Provided that such unissued sharesshall first betoffered by
the Directors to the registered Shareholders for the time being of the Company,as nearly as- pessible 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

irectors, may be disposed of by the Directors in such manner as they think most beneficial to the Company.
Provided also that the Directors may at their discretion allot any unissued shares in payment for any estates
‘or lands acquired by the Company, without first offering such shares to the registered Shareholders for the
time being of the Company. =~

INcREASE OF CAPITAL.

11, Naturé and Amount.—The Directors may, with the sanction of a special resolution of the Company
in Geheral Meeting, increase its capital by the creation of new shares, of such amounts per share and in the
aggregate as such resolution shall direct. .

‘12,  Same,as. Original Capital—Any capital raised by the creation, of new,shares shall, subject as
aforesaid, be copsidered part of the original capital, and shall, accordingly, be subject to the provisions herein
contained with reference to the payment of calls and instalments, transfer and transmission, forfeiture, lien,
surrender, and otherwise.

ol New SHARES,

13.  Terms and Conditions.—The new shares shall be issued upen such terms and - conditions, and
with such rightg,and privileges annexed thereto, as the Greneral, Meeting resolving op the creation thereof, or
any other Greneral Meeting of the Company, shall direct ; and if no direction shall be given, as the Directors

. shall detem'nne;.jand in particular such shares may be issued with a preferential or qualified right to dividends,

:‘3& to rankingein the distribution.of the assets of the Company, and with . a- special or without any right of
ng. , .

. 14 ‘Iasu%,—rAﬂ,nev% shares @hﬂ@bﬂ,_(}ﬁered by the Directors to the registered Shareholders for the

time being of the Company as nearly as possible in proportion to the amount of the existing shares held by

them, and such shares as shall not be accepted'by the Shareholder or Shareholdérs t6 whom the same shall
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hiave been‘offered:within ‘the time specified in that-behalf by the Directors, may be disposed of by the Direc~
tors-in such manner as they think most beneficial to thé Company. Provided that the Directors may at
their discretion allot any new shares in payment for any estates or lands acquired by the Company, without
first Gffering such shares to the registered Shareholders for the time being of the Company.

15, Premium—~—The Directors shall - have power to add to such new shares such an amount of
premium as they may consider proper.

‘SHARE CEBRTIFICATES.

16, Certificates.—The certificates of title to shares shall be issued under the seal of the Company and
signed by two Directors and the Secretary, orin such other manner as the Directors shall prescribe.

17.  How issued.—=Kvery member shall be entitled to one certificate for all the shares registered inhis
name; or to several certificates, each for a part of such shares ; and every certificate of shares shall specify the
number of shares in respect of which it is issued, the class, and the amount paid up thereon or eredited thereto.

18.  Renewal of Certificate.—If any certificate be worn out or defaced, then; wpon production thereof
to the Directors, they may order the same to be cancelled, and may issue a new certificate in lieu thereof s ‘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 lien thereof shall be given to the
person entitled to such lost or destroyed certificate. »

19. Fee for same.—Such sum (if any) not exceeding fifty cents, as the Directors may determine,
shall be paid to the Company for every certificate so issued in the place of a certificate lost or destroyed.
ot 20, ‘Company not bound to recognize any Interest in Share other than that of registered Holder, or of
any Person under clause 35.— I'he Company shail not be bound to recognize (even though having notice of)
any contingent, future, partial, or equitable interest in the nature of a trust or otherwise in any share, or any
other right in respect of any share, except an absolute right thereto in the person from time to time
registered as the holder thereof, and except also the right of any person under clause 35 to become a share-
holder in respect of any share. :

Joint HovrDERs.

21, ‘Certificate to the first named.—The certificates of shares registered in the names of two er more
persons shall be delivered to the person first-named in the register in respect thereof.

22.  Receipts and Votes.—Any one of the joint-holders of a share 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.

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

24, Liability of Joint-kolders.—Joint-holders shall be severally as well as jointly liable for all instal-

ments-and calls in respect thereof.
: CaLws.

25.  Directors may make Calls —The Directors may from time to time make such calls as they think
fit upon the Members in respect of all moneys unpaid on the shares held by them, and not by the conditions
of allotment thereof made payable at fixed times, and each Member shall pay the amount of every call so
made upon him to the person, and at the time and at the place appointed by the Directors, A call may be’
made either in one sum or by two or more instalments, )

26. Time when made.—A call shall be deemed to have been made at the time when the resolution of
the Directors authorizing such call was passed.

21, Notice of Call—Two months’ potice at the least of any call shall be given, specifying the time
and place of payment, and to whom such call shall be paid.

28, Interest on unpaid Call—If the sum payable in respect of any call or instalment is not paid on
or before the day appointed for the payment thereof, the holder for the time being of the share in respect of
which the call shall have been made, or the instalments shall be due, shall pay interest for the same at the
rate of nine per cent. per annum from the day appointed for payment thereof to the time of the actual . payment,
but the Directors may, when they think fit, remit altogether or in part any sum becoming payable for interest
under this clause, '

29. Puyments in anticipation of Calls.—The Directors may, at their discretion, receive from any
Member willing to advance the same, and upon such terms as they think fit, including a condition that the
same may be applied in extinction of future calls although not then made, all or any part of the moneys due
upon the shares held by such Member beyond the sums paid up or payable thereon, and .in particular such
moneys may be received upon the terms that interest shall be paid thereon or on so much thereof as for the
time being exceeds the amount called up, ’

‘TRANSFER OF-SHARES.

30. Ewercise of Rights.—No persen shall exercise any rights of a.-Member until his name shall have
been entered in the register of Members, and he shall have paid all ealls and other-moneys for the time being
payable on every share in the Company held by him.

81, Transfer of Shares.—Subject to the restrictions -of these Articles, any Member may transfer all
or any of his shares. The instrument of transfer of any share shall be in writing, signed both.by the.trans-
feror and the transferee, and the transferor shall be deemed to remain the holder of the. share,until.the name
of the transferee is entered in the register in respect thereof. : : _

82. Refusal to register~—The Directors may decline to register .any transfer of shares by a 'Shire--
holder who is indebted tothe Company, or of any share.on which the Company. has a lien,. iorany - transfer of
shares made by any person.in any case where they shall consider the proposed tramsfereeto.bean irresponsible

D2
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5

person, or that the transfer will not be conducive to the interest of the Company, or in case of shares not fully
paid vp to any person not approved by them, The Directors shall not be required to assign any reason for
80 declining, In the event of the Directors declining to register a transfer, they shall, upon the request of
the Shareholder desirous of executing the same, convene an Extraordipary General Meeting of the Company,
to resolve whether the said transfer shall be registered or not ; and the resolution of sach General Meeting
shall be absolute. : )

83. Registration of Transfer—Every fustrument of transfer must be left at the office of the Company
to be registered, accompanied by such evidence as the Directors may reasonably require to prove the title of
the transferot or his right to transfer his shares, and-a fee of rupees two and cents fifty, or such other sum as
the Directors shall from time to time determine, must be paid, and therenpon the Directors, subject to the
powers vested in them by Article 32,.shall register the transferee as a Shareholder and retain the instrument
of transfer, but any instrument of transfer which the Directors may decline to register ghall on demand be
returned to the person depositing the ssme. . :

34. Close of Books—The transfer books shall be closed during the fourteen days immediately
preceding the Ordinary General Meeting in each year.

"TRANSMISSION OF SHARES.

35. Death of Shareholders.—The executors, or administrators, or heirs of a deceased Shareholder
shall be the only persons recognized by the Company as having any title to his share,

36. Registration of new Interest,—Any person becoming entitled to a share in consequence of the
death, bankruptcy, or insolvency of any Shareholder, or in comsequence of the marriage of any female
Shareholder, or in any way other than by iransfer, may be registered as a Shareholder upon such evidence
being produced as may from time to time be required by the Directors, .

87. Transfer of new Interest—Any person who has become entitled to a share in any way other
than by transfer may, instead of being registered himself, elect to have some person to be named by him
registered as a holder of such share. The person so becoming entitled shall testify such election by executing
to his nominee a transfer of such share. The instrument of transfer shall be presented to the Company,
accompanied with such evidence ay the Directors may require to prove the title of the transferor, and there-
apon the Company shall, subject to the power vested in them by Article 32, register the transferee as a
Shareholder. - : :

"SURRENDER OF SHARES.

38. Terms of.—The Directors may sccept, in the name and for the benefit of the Company, upon
such. terms and conditions as may be arranged, the surrender of any shares in the capital of the Company; and
any share go surrendered shall be deals with in the same manner as is provided in these Articles with regard
to forfeéited shares. '

FORFEITURE OF SHARES,

39. Preliminary Notice.—If any Shareholder fails to pay any allotment money, or eall, or
instalment 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 such call, 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,

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

41. . Forfeiture.~1f the requisitions of any such notice as aforesaid are not complied with, any shares
in respect of which such notice has been given may, at any time thereafter, before payment of all moneys,
calls, or instalments and interest, and expenses due in respect thereof, be forfeited by a resolution of the
Directors to. that effect. :

‘ 4%.. Disposal of Shares forfeited—Any shares so forfeited shall be deemed to be the property
of the Company, and the Directors may sell, re-allot, or otherwise dispose of the same in such manner as
they think fit. : ‘

43.  Continuing liability.—Any member whose shares have been forfeited shall, notwithstanding, be
liable to pay, and shall forthwith pay to the Company all moneys, calls, instalments, interest, and expenses
owing upon or in respect of such shares at the time of ths forfeiture, together with legal interest thereon
from the time of forfeiture until payment ; and the Directors may enforce the paywent of such moneys or any
part thereof if they think fit.

44, Annulment—The Directors may at any time before any share so forfeited shall have been sold,
re-allotted, or otherwise dispoged of, annul the forfeiture thereof upon such conditions as they think fit,

Liex or CoMpAN® ON SHARES.

45. - Paramount.—The Company shall bave a first and paramount lien upon all the shares pot fully
paid up registered in the name of any Member (whether solely or jointly with others) for his debts, liabilities,
and engagements, solely or jointly with any other person to or with the Company, whether the period for.the
payment .or - discharge thereof shall have actually arrived or not, and such lien shall extend to all.dividends
declared on such shares, L

-46. Enforcement—For the purposes of enforeing such lien the Directors may sell the shares subject
thereto in such manner as they think fit, but no sale shall be made until such period as aforesaid shall have
‘arrived, and until notice in writing of the intention to sell shall have been served on such Member, his
executors, or administrators, and default shall have been made by him or them in the payment, fulfilment, or
discharge of such debts, liabilities, or engagements, for seven days after such notice.- o
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47. Application -of Proceeds.—The net proceeds of any stich sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements of such Member, and the residue (if any) paid to such
Member, or his executors, administrators, or assigns.

48. Transfer.~Upon any sale in purported exercise of the powers given by these Articles, the
Directors may cause the purchaser’s name to be entered in the register in respect of the shares sold, and the
purchaser shall not be bound to see to tbe regularity of the proceedings or the application of the purchase
money ; and after his name has been entered in the register in respect of such shares, the sale shall not, as
against him, be impeached by the former holder of the shares or any other person, and the remedy of any
Member or person aggrieved by such sale shall be in damages only, and against the Company exclusively,

PrREFERENCE SHARES.

49. Proference and deferred Shares.—Any shares from time to time to be issued or created may
from time fo time be issued with any such guarantee or any such right of preference, whether in respect of
dividend or of repayment of capital, or both, or any such other special privilege or advantage over any shares
previously issned, or' then about to be issued (other than shares issued with a preference), or at such a
premium, or with such deferred rights as compared with any shares previously issued, or then about to be
issued, or subject to any such conditions or provisions, and with any such right or without any right of voting,
and generally on such terms as the Company may from time to time by special resolution determine.

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

§1." Meeting affecting a particular class of Shares—Any meeting for the purpose of the last
preceding clause shall be convened and conducted in all respects as nearly as possible in the same way as an
Extraordinary General Meeting of the Company, provided that no Member, not being a Director, shall be
entitled to notice thereof or to attend thereat, unless he be a holder of shares of the class intended to be effected
by the resolution, and that no vote-shall be given except in respect of a share of that class, and that at any
such meeting a poll may be demanded in writing by any five Members personally present and entitied to vote

at the meeting.
N RepuoTioN oF CAPITAL.

52. Reduction of Capital—The Company may from time to time, by special resolution, reduce ite
capital, and may consolidate or subdivide any of its shares which have not been taken or agreed to be taken
by any person. Paid up capital may be returned upon the footing that the amount may be called up again or
otherwise. . .

Borrowine POWERS. ‘

53. Power to Borrow.—The Directors may, at the commencement of the business of the Company
borrow or raise from the Directors or other persons £7,550 English sterling currency, secured by primary
" mortgage of the Palmerston and Queensland estates, lands, and assets of the Company or part thereof; and
thereafter the Directors may from time to time, at their discretion, borrow or raise from the Directors or
other persons any further sum or sums of money for the purposes of the Company, provided that the further
moneys so borrowed or raised, and owing at any one time shall not, without the sanction of the General Meet-
ing, exceed rupees two thousand five hundred. Only with the sanction of a General Meeting the Directors
shall be entitled to borrow such further sum or sums, and at such rates of interest as such meeting shall
determine.

. 84,  Security for repayment.—For the purpose of securing the repayment of any such moneys so
borrowed or raised, or for any other purpose, the Directors may create and issue any mortgages, debentures,
debenture stock bonds, or obligations of the Company charged upon all or any part of the undertaking, revenue,
property, and rights of the Company (both present and future), including uncalled capital, or unpaid calls, or
by giving, accepting, or endorsing, on bebalf of the Company any promissory notes or bills of 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, drawings, allotment of shares, or otherwise. :

56. Proof of power to Borrow.—A. declaration under the Company’s seal contained in or endorsed
upon any of the documents mentioned in Article 54, and subscribed by two or niore of the Directors or by one
Director and the Secretary, to the effoct that the Directors have power to borrow the amount which such
docnment may represent, shall be conclusive evidence thereof in all questions between the Company and its
creditors ; and no such document containing such declaration shall, as regards the ereditor, be void on the
ground of its being granted in excess of the aforesaid borrowing power, unless it be proved that such creditor
was aware that it was so granted. .

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

GENERAL MEETINGS.

57. First General Meeting.—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.
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88,  SubsequentGeneral Meeting —SubsaquentGeneral Meetings may be held-at-such-time.and place
as may:be prescribed by the Company in General Meeting, and if not.so prescribed, then at such place-and at
such time as soon after the first day of January in each year as the Directors shall determine.

59. Ordinary and Extraordinary.~The-above-named General Meetings shall be -called Ordinary
Meetings ; all other General Meetings-shall be called Extraordinary. :

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

61. Requisition for Extraordinary.—Any requisition so made by the Shareholder or Shareholders
sgmll express the object of the meeting proposedito be:ealled, and shall be left at the registered office of the

ompany. , .

62. Time and place for Extraordinary.—Upon the receipt of such requisition, the Directors shall
forthwith proceed to convene an Extfaordinary General Meeting, to be held at such time and place as they -
shall think fit, not being more then twenty-one days after the leaving of the requisition ; and if. they do not
proceed to convene the said meeting within twenty-one days after the leaving of the requisition, the requisi-
tionist, or requisitionists, or any other Shareholders amounting to the required number may, himself or them-
selves, convene an Extraordinary General Meeting to be held at such time or place as he or they shall
think fit. ‘
- 68, Advertisement of Ertracrdinary—Fourteen days’ notice at least, specifying the place and the
hour of meeting, and purpose for which any meeting is to be held, shall be given by advertisement in the
Ceylon Government (GGazette, or in such other manner, if any, as may be prescribed by the Company.

- PROCEEDINGS AT (ENERAL MEETINGS.

'64. Resolution.—Any Shareholder may, on giving not less than ten days’ previous motice of any

resulition, submit the'same to a meeting. )
~ 65. Notice of.—Such notice shall be given by leaving a copy of the resolution at the registered offico
of the Company. A

66. Quorum.—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 of the capital for the time being subscribed for. ’ ‘

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

' 68. Quorum for sale of Property or Dissolution.—In the event of a resolution being brought before

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

69. Chairman.—The Chairman (if any) of the Board of Directors shall preside as Chairman at every
meeting of the Company.

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

71. Adjournment—The Chairman may, with the consent of the meeting, adjourn any meeting from
tiive'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.

72. Poll—At any General Meeting, unless a poll is demanded by at least two Shareholders, &
declaration by the Chairman that a resolution has been carried, and an entry to that effect in the book of
‘proceedings of 'the Company, shall be sufficient evidence of the fact without proof of the number or pro-
portion-df the votes recorded in favour of or against such resolution. If a poll is demanded in manner
aforesaid, the same shall be taken in such manner as the Chairman directs, and the result of such poll shall
be dgemed to be ‘the resolution of the Company in General Meeting.

Vores OF SHAREHOLDERS.

"78. Proportion of votes to Shares.—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. He shall have an
additional vote for every two shares beyond the first three up to seven, and an additional vote for three shares
held by bim beyond the first seven up to ten, and an additional vote for every five shares beyond the first ten,

74. Sale or winding Up.—When voting on a resolution involving the sale of the Company’s estates
or any portion thereof, or the winding up of the Company, every Shareholder shall have one vote for every
share held by him. '

75. Legal Disability—If any Shareholder is a minor, lunatic, or idiot, or prodigal, he may vote by
the person, or one of the persons if more than one, legally appointed to the charge and administration of his

roperty. :
PR ‘;6. Joint Shareholders.—If one or more persons are jointly entitled to a share or shares, the person
whose name stands first in the register of Shareholders as one of the holders of such share or shares, and no
other, shall be entitled to vote in respect of the same.
77. Disqualification to Vote—No Shareholder shall be entitled to vote at any meeting unless all
. #alls due’from him have been paid ; and no Shareholder orher than the trustee or assignee of a bankrupt or
srenresentative of a deceased Shareholder, or person acquiring by marriage, shall be entitled to vote -ut-any
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meeting held after the expiration-of three menths from the registration of the Company inrespect of any share
which he has acquired by transfer, unless he has been possessed of the share in respect of which he claims to
vote-at leas three months previously to the time of holding the meeting at which he proposes to-vote.

78. Mode of Voting.—Votes may be given either personally or by proxy. A proxy shall be
appointed in writing under the hand of the appointor, or, if such appointor is a corporation, under their
common seal, and shall have affixed thereto a stamp of such value as shall in law be requisite. Any instru-
ment 3ppointing a proxy may be in the following form :—

. The Palmerston Tea Company, Limited.

I, , of , appoint , of (a Shareholder in the Company),
as my proxy to represent me and to vote for me and on my behalf at the Ordinary (or Extra-
orinary, as the case may be) General Meeting of the Company to be held on the day,of
,and at any adjournment thereof and at every poll which may be taken in conse-

- quence thereof.
. Dated the +~ day of , 18—,

79. Proxy.—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.

80. Number of Directors.—Until otherwise determined by a General Meeting, the number of Directors
shall not be less than three nor exceed seven.

81. Qualification of Directors.—The qualification of a Director shall be the holding of shares or
stock of the nominal amount of rupees five thousand (Rs. 5,000). A first Director may act before acquiring
this qualifieation, but shall in any case acquire the same within one. month from his appointment ; and unless
he shall do so he shall be deemed to have agreed to take the said shares or stock from the Company, and the

same shall be forthwith allotted to him accordingly. :
82. First Directors.—The first Directors shall be Walter Cross Buchanan, of Dimbula ; Percy Bois, of

Colombo ; and George Hay Alston, of Colombo, who shall have power to nominate and appoint any other
persons to be additional Directors, so that the total number of Directors shall not at any time exceed - seven,
and they shall hold office, except in the event of their becoming respectively disqualified, until the first
Ordinary General Meeting of the Company.

83. Facancy in the Board.—Any casual vacancy in the Board may be filled up by the Board, but
any person so chosen shall hold his office only until the next annual General Meeting.

84. If Direclors suffice to form a Quorum.—The powers 0 functions of a Board shall not cease or
be suspended so long as the Board consists of a sufficient number of Directors to form a quorum, although the
number of Directors should, from any cause whatever, have falien below the prescribed lowest number of

Directors.
85. Remuneration of Directors.~As remuneration for their services, the Directors shall be entitled to

receive out of the funds of the Company an annual sum not exceeding rupees oné thousand five hundred
(Rs. 1,500), or such other sum as may be voted by thé Shareholders in General Meeting. Such remunera-
‘tion shall be exclusive of the sum paid to the Members of any local board or committee, or of the sum paid
by salary or remuneration to any Managing Director or Directors, and shall be divided among the Directors

as they may determine. :
86, Remuneration for extra services.—If any Director ghall be called upon to'go or reside abroad on

the Company’s business, or otherwise perform extra services at home or abroad, thie Bdard may arrange with
such Director for such special remuneration for such services, either by way of salary, commission, or the
payment of a stated sum of money as they shall think fit.

D1SQUALIFICATION OF DIRECTORS.

87. Resignations of Directors.—A Director may at any time give notice in writing of his wish, to
retire. by.delivering such notice at the office of the Company, and on the acéeptance by the Board. of. his
resignation, but not before, his office shall be vacant.

88. When Office of Director to be vacated.—The office of a Director shall be. vacateds—

If he ceases to hold the required number of shares to qualify- him for the office. .

If by netice in writing to the, Company he resigns his office.

If he becomes-bankrupt or insolvent, or files a petition for the liquidation-of his affairsy or
compounds with his creditors,

If-he is:found lunatic, or become-of unsound mind.

89. Removal of Director—The Company may, by an extraordinary resoltition; remove anyDirettor,
including a Managing Director, before the expirasion of his period-of office, and on.suchiremoval may, by an

" extraordinary resolution, appoint a-qualified Member- in his stead; and the -Director so appointed shall in all

respects stand in the place of his predecessor.

90: Director interested in & Contract—No Director shall be disqualified.- by his office from
contracting, with the Company either as vendor, purchaser, or otherwise ; nor shall any such contract or
arrangement entered into by or on behalf of the Company with any Company or partnership, of. or in which
any Director shall be a Member or otherwise interested be avoided ; nor shall any Director seccontracting, or
being, such.& Member, or so interested, be liable Lo account to the Company for any profit realised by any such
contract or arrangement by reason only of such Director holding that office or of the.fiduciary, relation
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thereby established ; but no Director shall vote in respect of any such contract or arrangement ; and the
nature of his interest where it does not appear on the face of the contract shall be disclosed by him at the
meeting of the Directors at which the contract or arrangement is determined on, if his interest then exists, or
in any other case at the first meeting of the Directors after the acquisition of his interest.

RoTATION OF DIRECTORS.

91. Number to retire.~At the first Ordinary Meeting of the Company, all the Directors shall retire,
and at he first Ordinary Meeting in eyery subsequent, year one-third of the Directors for the time being or
the number nexs below one-third shall retire from office, but if qualified shall be eligible for re-election.

92. Retirement by Seniority—The Directors to retire in any year shall always be those who have
been longest in office, and in case of Directors equal in length of office shall, unless such Directors agree
among themselves, be determined by ballot,

’ 93. Decision of question as to retirement.—When any question arises as to retirement of any
Director or Directors, it shall be decided by the Board, whose decision shall be final and binding on all

concerned. : .
94. Election.—The Company at the Ordinary General Meeting shall fill up the offices vacated by

the retiring Directors by electing a like number of persons.

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

96. Increase or reduction of number of Directors—The Company in General Meeting may from
time to time increase or reduce the number of Directors and alter their qualifications.

97. Additional Directors—Upon the passing of a resolution for an increase in the number of
Directors, the Company in General Meeting may forthwith elect such additional Director or Directors, and
may also determine in what manner or rotation such increased or reduced number is to go out of office.

Mawacing DIirECTOR.

98, Appointment, Remuneration, and Powers.—The Directors may from time to time appoint one
or more of their body to be Managing Director or Directors of the Company, either for a fixed term without
any limitation as to the period for which he is to hold such office, and may, subject to any contract between
"him and the Company from time to time, remove or dismiss him from office and appoint another in his place.
The remuneration of a Managing Director shall, subject to any contract between him and the Company from
time to time, be fixed by the Directors, and may be by way of salary, commission, percentage, or participation
in profits, or by any or all of those modes. The Directors may from time to time entrust to and confer upon
a Managing Direetor for the time being such of the powers exerciseable under these presents by the Directors
as they may think fit, and may confer suth powers for such time and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such restrictions as they think expedient, and may
from time to time revoke, withdraw, alter, or vary all or any of such powers, ,

, 99. Retirement of Managing Director—A Managing Director shall not, while he continues to hold
that office, be subject to retire by rotation, but (subject to the provisions of any contract between him and the
'Company) he shall be subject to the same provisions as to resignation and removal as the other Directors of
the Company, and if he ceases to hold the office of Director from any cause, he shall ipso fucto and imme-
diately cease to be a Managing Director. '
) 100. Vacancy in Office—In the case of any vacancy in the office of Managing Director, the
Directors may either fill up the office by the appointment of some other of the Directors, or may discontinue
_such office as they may think fit,
PROCEEDINGS OF DIRECTORS. ‘ .

101. Meetings of Directors.—The Directors may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings as they think fit, and may determine the quornm necessary for the
transaction of business, And until otherwise determined two Directors shall be & quorum.

102. Summoning Meetings : Questions how decided.—A Director may, and the Secretary at the
‘request of any Director shall, at any time summon a meeting of the Directors. Questions arising at any
megting of Directors shall be decided by a majority of votes of the Directors present, and in case of equality
of votes the Chairman shall have a casting vote. \ C

103. President at Meetings.—The Directors may elect a Chairman and Deputy Chairman of their
meetings, and may determine the period for which such officers shall respectively hold office. In the absence
of the Chairman (if any) the Deputy Chairman (if any) shall preside, If such officers have not been
appointed, or if neither be present at the time appointed for a meeting, the Directors present shall chooie
some one of their number to be Chairman of such meeting.

104. Minutes.—The Directors shall cause minutes to be made'in a book or books provided for and
used solely for that purpose— . ,

. (1) Of all apppointments of officers made by the Directors ;

(2) Of the names of Directors present at each meeting of Directors s

(3) Of all orders made by the Directors ; and

(4) Of all resolutions and proceedings of meetings of the Company and- of the Directors.
And any such minute as aforesaid, if signed by any person purporting to be the Chairman of any
meeting of Directors, shall be receivable in evidence without any further proof.

) 105. Powers of a Meeting of Directors.—A meeting of Directors at which a quorum is present shall

‘be competent to exercise all or any of the authorities, powers, and discretions by or under these presents
-vested in or exercisable by the Directors generally. )
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106. Unanimous Resolution in Writing.~—A resolution in writing 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.

107.  Delegation of Directors’ Powers.~The Directors may delegate any of their powers to committees
cousisting of such Member or Members of their body as they think fit, and may revoke the appointment of
any such committee. Any committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations that may from time to time be imposed on it by the Directors.

108. RBegulation of Proceedings of Committee.~—The meetings and proceedings of any such committee
consisting of two or more Members shall be governed by the provisions herein coptained for regulating the
meetings and proceedings of Directors, so far as the same are applicable thereto,’and are not superseded by
the express terms of the appointment of the committee or by any such regulations as aforesaid.

- PoweRrs oF DIRECTORS.

109. Powers of Directors—The management of the business and the contro} of the Company shall
Be vested in the Directors, who, in addition to the powers and aunthorities by these presents expressly con-
ferred upon them, may exercise all such powers, and do all such acts and things as may be exercised or done
by the Company, and are,not hereby or by Ordinance expressly directed or reqnired to be exercised or done
by the Company in General Meeting, but subject, nevertheless, to such regulations not being inconsistent
with these presents as may from time to time be made by extraordinary resolution of & Geeneral Meeting ; but
no regulation so made shall invalidate any prior act of the Directors which would have been valid if such
regulation had not been made. ‘

110. Special Powers—Without prejudice to the general powers conferred by the last preceding
clause, and to other powers and authorities conferred by these Articles, it is hereby expressly declared that
the Directors shall be entrusted with the following powers, viz. :—

(1) To carry into effect the purchase of Palmerston and Queensland estates hereinbefore referred to,

(2) To borrow at interest the sum of seven thousand five hundred and fifty pounds English sterling
curreney in Article 53 of these presents hereinbefore referred to, and for securing the same to exeente and
deliver a mortgage or mortgages charging the same upon the said Palmerston and Queensland estates or part
of the said sum on the one estate and part thereof on the other estate.

(8) To purchase or otherwise acquire for the Company any property, rights, or privilges which the
1z(i)lomkpzny is authorized to acquire, at such price and generally on such terms and conditions as they may

ink fit,
(4) At their discretion to pay for any property or rights acquired by, or services rendered to, the
Company, either wholly or partially in cash or in shares issued as fully or partly paid-up shares, bonds,
debentures, or other securities of the Company. .

(5) To secure the fulfilment of any contracts or engagements entered into by the Company by mort-
gage or charge of or upon all or any of the property and rights of the Company, including its uncalled
capital for the time being, or in such other manner as they may think fit, To make rules or regulations for
the management of the property of the Company, and for that purpose to appoint and, at their diseretion, to
remove or suspend, without assigning reason or cause therefor, such managers, secretaries, officers, clerks,
agents, and servants for permanent, temporary, or special services as they may from time to time think fit,
and invest them with such powers as they may deem expedient, and to determine their duties and fix their
salaries or emoluments which may be paid out of the funds of the Company or by way of participation in
profits, or both, and to require security in such instances and to such amount as they may think fit. .

(6) To make temporary advances, deposits, or loans of any money not for the time being required for
the purposes of the Company to such persons, and upon such security other than shares of the (:}ompany as
they may think fit, and generally to direct, manage, and control the receipt, custody, employment, investment,
and expenditure of the moneys and funds of the Company, and the keeping of<the accounts of the Company.

(7) To execute in the name and on behalf of the Company such mortgages, charges, and other
securities on the Company’s property (present and future), including its uncalled capital, as they think fit, in
favour of any Director or Directors of the Company, or other person who may incur or be about to incur any
personal liability, whether as priucipal or security for the benefit of the Company, or in favour of any trustee
or trustees to secure payment of moneys lent and advanced to the Company upon debentures or otherwise,
and any such instrument may contain a power of sale, and such other terms, conditions, powers, covenants,
and provisions as may be agreed on, or as in their discretion the Directors may deem necessary or ex_pedlent.

(8) To institute, conduct, defend, compound, or abandon any legal proceedings by and against the
Company or other officers, or otherwise concerning the affairs of the Company, and also té compognd and
allow time for payment or satisfaction of any debts due, and of any claims or demands by or against the
Company. .

g (55),) To refer any claims or demands by or against the Company to arbitration, and to perform,
observe, and carry out the awards thereon. . »
* (10) To make, draw, accept, apd endorse cheques, promissory notes, or bills of exchange on behalf

of the Company. Lo .-
(11) To make and give receipts, releases, and other discharges for money payable to the Companyf .

and for the claims and demands of the Company. : . )

(12) To act on behalf of the Company in all matters in relation to bankrupts and insolvents.

(18) To give any officer or other person employed by the Company a commission on t?he profits of
any particular business or transaction, and such interest or commission shall be treated as part of ?he wor.kmg
expenses of the Company, and to pay commissions and make allowances to any person introducing business
to the’ Company, or otherwise assisting or promoting the interests thereof. ) o

(14) To apply for, acquire by purchase or otherwise, any concessions, privileges, or contracts, and:to
carry out the same. . S

(15) To cause the Company to be registered, incorporated, or domiciled in any foreign country;

colony, or elsewhere, and to establish such agencies for carrying on the business of the Company, éither in'the
. : D3
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Ubited Kingdom, Ceylon, or in the Colonies, o5 the United States of America, Scuth America, or elsewhere
as they may think fit. , A .

- {36}, To negotiate for, and, subject to the approval of the Company in General Meeting, contract for
the transfer of its undertaking or any part thereof, as a going concern, with or subject to the benefit of all or.
any part, of its property or assets, and subject or not subject to all or any of its obligations and liabilities.

CoMu1TTEES AND DELEGATION OF POWERS.

111, Sub-adminigtration.—The Directors may from time to time provide for the administration and.
mauagement of the affairs”of the Company in the United Kingdom, India, or elsewhere abroad, in such manner
as they shall think fit, and in particular;may appoint any local managers, and establish any committees of
administration, or advice, or agencies for managing the same, and may appoint any persons to be members of
any such committee, and may delegate to them such of the powers, authorities, and discretions for the time
being vestedin the Directors as they may think fit, and may fix their remuneration, and authorize them to
fill'up vacancies, and to act notwithstanding vacancies, any such appointment being made on such terms and -
subject to such conditions as the Directors may think fit, and the Directors may at any time remove any:
person 80 appointed. S ;

- 112, Appointment of Attorney.—The Directors may at any time and from time to time, by deed
under the seal of the Company, appoint any person or persons to be the attorney or attorneys of the Company
for such purposes and with such powers, authorities, and discretions (not exceeding those vested in or
exercisable by the Directors under these presents, but including power to sub-delegate), and for such period
and subject to such conditions as the Directors may from time to time think fit. '

113.  Who may be made Attorney.— Avy such appointment as referred to in the previous clanse may,
if the Directors think fit, be made in favour of the Members or any of the Members of any committee
established in virtue of these presents, or in favour of any Company or of the Members or Managers of any
Company or firm, or otherwise in favour of any fluctuating body of persons, whether norinated directly or
indirectly by the Directors. Any such power of attornéy may cottain such provisions for the protection or
convenience of persons dealing with such attorney or attorneys, as the Directors think fit, and any such
delegates or attorneys may be authorized by the Directors to sub-delegate all or any of the powers, authorities,
or discretions for the time.being vested in them.

TruSTEES.

114.  Trustees.—The Directors may, if they. think fit, at any time appoint any corporation or any

person or persons to act as trustee or trustees for any of the purposes of the Company, and in particular to
accept and hold in trust for the Company any property belonging to the Company or in which it is interested,
and may execute and do all such acts, deeds, and things, as may be necessary to vest the same in any such
corporation, person, or persons. Any trustee so appointed may be removed by the Directors, and shall have
such remuneration, powers, and indemnities, and perform such duties, and be subject to such regulations
as the Directors may determine.
Common SEAL.
*. = 115, Common Seal.—The Directors shall provide a common seal of the Company, and. for the safe
custody of the same ; and the common seal of the Company shall not be affixed to any instrument, document,
or writing, except in the presence of two er more of the Directors, or of one Director and the Secretary or
Secretaries for the time being, who shall attest the sealing thereof, such attestation on the part of the
Secretaries, in the event of a firm being the Secretaries, being signified by a partner of the said firm signing
for or on behalf of the said firm as suck Secretaries. A

GENERAL PROVISIONS AS TO DIRECTORS AND oTHER OFFICERS.

116. Indemnity.—~The Directors and other officers shall be indemnified by the Company against all
costs, losses, and expenses incurred by them in or about the discharge of their respective duties, except such
as may happen from their own repective wilful or wrongful act or default. *

117, Aets valid notwithstanding informal Appointment.—All acts bond fide done by any meeting of
Directors, or by a Committee of Directors, or by any person acting as a Director, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment of any such Director or person acting
as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly
appointed, and was qualified to be and act as a Director.

118, Not liable as to acts of others.—No Director, trustee, or officer, his heirs, executors, adminis-
trators, or assigns shall be liable for any other Director, trustee, or officer, or for joining in any receipt or
other act for conformity, or for any loss or expense happening to the Company through the insufficiency or
deficiency of title to any property acquired for or on behalf of the Company, or for the insufficiency or defici-
ency of any security in or upon which any of the Company’s property or funds shall be invested, or for any
loss or damage arising from the bankruptey, insolvency, or tortuous act of any person with whom any moneys,
securities, or effects shall be deposited, or for any loss, damage, or misfortune whatsoever which shall happen

*in the execution of the duties of his respective office, or in relation thereto, unless the same shall happen

through his own wilful neglect or default.
‘ Divipenps.

119. Profits belong to Sharekolders.—Subject to the provisions with reference to the dividends on
the-preference sharés;or stock which may from time to time be issued, and also to the other provisions of these
presents, the profits of the Company shall belong to the holders of ordinary shares or stock in the .capital of
‘the Company in proportion to the amount of capital for the time being paid up or credited as having been
paid up in respect of such ordinary shares or stock. Provided, nevertheless, that where money is paid up in
advance of calls upon the footing that the same shall carry interest, such money shall carry interest accord-
ingly, and shall not (whilst carrying interest) confer a right to participate in profits.-
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120. Declaration of Dividend—The Company in General Meeting may declare a dividend to be
paid to the Members according to their rights and interests in the profits, but no larger dividend shall be
declared than is recommended by the Directors, The Company in General Meeting may, however, declare a
smaller dividend. ) ..

121. Dividend from Profits.—No dividend shall be payable except out of the profits arising from the
business of the Company, but whenever a profit shall have been derived from the Company’s undertaking for
and during the period covered by any balance sheet, then such profit or any part thereof may be distributed
by way of dividend, notwithstanding that the undertaking may have theretofore been carried on at a loss, or
that the Company’s assets may not be estimated and considered equal in value to the amount of the paid-up
capital, and notwithstanding that any part of the paid-up capital may, previously to guch period, have been
wholly or partially lost or unprofitably expended. :

122, Interim Dividend.—The Directors may also at any time and from time to time, without the
* sanction of a General Meeting, distribute amongst and pay to the Members out of the estimated earnings or

profits of the Company, having regard to their rights and interests therein, such sum or sums of money by
way or in the name of interim dividend, bonus, or interest on capital as in their judgment the position of the
Company may justify. : :

128. Lien on Dividends.—The Directors may retain dividends payable on any shares upon which the
Company hes a lien, and may apply the same in or towards satisfaction of the debts, liabilities, or engagements
in respect of which the lien exists, including all such sums of money as may be due and payable on account of

-calls or instalments unpaid.

124.  Joint-holders.—In case several persons are registered as the joint-holders of any share or shares,
any one of such persons may give effectual receipts for all dividends and payments on account of dividends in
respect of such share or shares. . :

125. Loss of Dividend Warrant, &c.—The Company shall not be responsible for the loss of any

- cheque, dividend warrant, or post office order which shail be sent by post in respect of dividends, whether
sent by request or otherwise. :

126. Unpaid Dividend not to bear Interest.—~No unpaid interest or dividend shall bear interest as
against the Company.

Resgrve Fuwp.

127. Reserve Fund.—The Directors may, but shall not be obliged, before recommending or declaring
any dividend, or bonus, or interest on capital in respect of any class of shares out of or in respect of the
earnings or profits of the Company for any yearly or other period, cause to be reserved and retained, and set

- aside out of such profits such sum as they may think proper to form a reserve fund to meet contingeuncies or
depreciations in the value of the property of the Cowmpany, or for equalising dividends, or for repairing,
improving, and maintaining any of the property of the Company, providing against losses, meeting claims on,
or liabilities of the Company, or for such other purposes as the Directors shall in their absolute discretion
think conducive to the interests of the Company. ’ ‘

128. Investment of Reserve Fund.—All moneys carried to the reserve fund, and all other moneys of
the' Company not immediately applicable or required for any payment to be made by the Company, may be

_efther employed in the business of the Cowpany or be invested by the Directors upon such securities (other
than the purchase of a loan npon shares of the Company) as the Directors may from time to time thigk
proper, with power for them from time to time to deal with and vary such investment, and to dispose of all

. or any part thereof for the benefit of the Company, and to divide the reserve fund into such special funds as
they may think fit, '

AccounTs.

129. Accounts.—~The Directors shall cause true accounts to be kept of the moneys received and
expended by the Company, and all matters in respect of which such receipts and expenditure take place, and
of the property, assets, credits, and liabilities of the Company.

180. Inspection of Accounts by Members.—The Directors shall from time to time determine whether
and to what extent, and at what time and places, and under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to the inspection of the Members ; and no Member shall
have any right of inspecting any account, or book, or decument of the Company except as conferred by
Ordinance or aathorized by the Directors, or by a resolution of the Company in General Meeting,

131. Balance Sheet.—At the Ordinary Meeting in every year the Directors shall lay before the

- Company a balance sheet containing a summary of the property and lLiabilities of the Company, and if the
Directors shall deem expedient a profit and loss account made up to a date to be therein mentioned, which
shall be as near the day of meeting as can be conveniently fixed, , :

182. To be accompanied by Report of Directors.—FEvery such statement shall be accompanied by a
report of the Directors as to the stats and condition of the Company, aud as to the amount which they
recommend to be paid out of the profits by way of dividend or bonus to the Members, and the amount (if
any) which they propose to carry to the reserve fund according to the provisions in that behalf hereinbefore
contained. .

183. Capital Expenditure.—The cost to the Company of and incident to the acquisition by purchase
of any property of a wasting nature, or any exiraordinary expenditure may be treated as capital expenditure
and spread over a series of years, or otherwise treated as the Directors may determine, and the amount of such
expenditure for the time being outstanding may, for the purpose of calculating the profits of the Company for
the dividend, be reckoned as an asset. . '

184. May be spread over a series of years.—Any costs attending the formation of the Company, or
in connection with the purchase of any business or countract, or the establishing of any new branch of buginess,.
or any extraordinary expenditure, may be spread over any series of years, and for the purpose of calculating
profits, such costs or expenditure, or any part thereof for the time being not written off, may_ be reckoned as
an asset. - ’ :

. D 3*
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Avupir AND INSPECTION OF ACCOUNTS, -

485 ‘Audit.—The accounts of the Company shall, once at least in every year, be examined and
‘aidited by an Auditor or Auditors. s o

. 186. . Auditors,—The number of Auditorg, the person or persons to fill the office of Auditor or
‘Auditors, and the remuneration of the Auditor'or Auditors, and his or their term of office, may from time to
‘time be determined and varied by the Company in General Meeting. i

137. Appointment of First Auditors.—Subject to the last Article, the Directors may appoint the first
Auditor or Auditors to audit the accounts of the Company until the first‘Ordinary General Meeting, when he
‘or they shall retire, but shall be re-eligible, and may fix his or their remuneration.

138.  Retirement of Auditors—The Auditor or Auditors for the time being shall retire at the first
Ordinary General Meeting'in every year, but shall be re-eligible. If, on the retirement of an Auditor as
aforesaid, no person shall be appointéd his successor by the General Meeting at which his retirement shall
take place, he shall be considered as re-elected for another year, though no resolution to that effect shall be
passed or proposed. If any casual vacancy shall occur in the office of Auditor, the Directors shall forthwith

“4ill up the same.
139.  Accounts to be open to Auditor.—All accounts of the Company shall at all times be open to the

"Auditor or Auditors for the purposes of audit.

140. Balance Sheet.—Every Auditor shall be supplied with a copy of the balance sheet,.and it shall
be his duty to examine the same with the accBunts and vouchers relating thereto,

141.  List of Books.—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 thé books and accounts of the Company. He
may, at the expense of the Company, employ accountants or other persons o assist him in investigating such
accounts, and he may in relation to such accounts examine the Directors or any other officer of the Compauny.

142. Report.—The Auditors shall make a report to the Shareholders upon the balance sheet and
accounts, and in every such report they shall state whether in their opinion the balance sheet is a full and fair
balance sheet containing theparticulars required by these regulations, and properly drawn up so as to exhibit

"a true and correct view of the state of the Company’s affairs, and in case they have called for 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. ’ .

143, Accounts when conclusive—Every account of the Directors when audited and approved by a
General Meeting shall be conclusive, except as regards any error discovered therein within three months next
after approval thereof : whenever any such error shall be discovered, it shall forthwith be corrected, and
thenceforth the account as corrected shall be conelusive.

Norices.

144,  Service of Notices.— Any notice may be served by the Company upon any Shareholder whose
registered place of address is in Ceylon, either personally or by sending it through the post in a prepaid leter
ddressed to such Shareholder at the registered place of address. Notices by the Company may be authenti-
- cated by the signature (printed or written) of the Secretary or other person appointed by the Directors to do so.
., . 145. Address for Service—Every Shareholder shall give an address in Ceylon, which shall be
deemed to be his place of abode, and shal! be registered as such in the books of the Company. A Shareholder
whose registered place of ad Iress is not in Ceylon, shall from time to time notify in writing to the Company
some place in Ceylon to be called his address for service, which shall be deemed his registered place of address
* for the purpose of the last. preceding clause hereof, and any notice may be served by the Company upon such
. Shareholder by sending it through the post in a prepaid letter addressed to him at such address.
146. Noregistered Address.—A. general notice posted up'in the office shall be deemed to be duly served
- on Shareholders who have no registered address at the expiration of twenty-four hours after it is so posted up#®
147, Joint-holders.—All notices with respect to shares standing in the names of joint-holders shall be
deemed sufficient notice to all the holders of such shares, if given to whichever of such persons is named first
in the register.
’ 148. Notice by Post.—Any notice sent by post shall be deemed to have been served at the time when
- the letter concerning the same is posted, and in proving such service it shall be sufficient to prove that
- the letter containing the notice was properly addressed and put in a post office box or handed in at a Post Office.
_ 149, Period for Notices.—Where a given number of days’ notice, or notice extending over any other
period is required to be given, the day of service shall, but the day upon which such notice will expire shall
: not, be included in such number of days or other period.

DistriBUTION OF AsseTs oN Wixpine Up.

‘ 150. Distribution.—If the Company shall be wound up, and there shall be any surplus assets
after payment of all debts and satisfaction of all liabilities of the Company, such surplus assets shall be
" applied, first, in repaying to the holders of the preference shares (if any), the amounts paid up or reckoned as
. paid up thereon, and the balance in repaying to the holders of the ordinary shares, the amounts paid up
* or reckoned as paid up on such ordinary shares. If rhere shall remain any surplus assets after repayment of
the whole of the paid-up capital, such surplus assets shall be divided among the Members in proportion to the
" capital paid up or reckoned as paid up on the shares which are held by them respectively at the commencement
- .of the winding up.
’ 151. Paymentin specie and vesting in Trustees.—If the Company shall be wound up, the liquidator,
* whether voluntary or official, may, with the sanction of an extraordinary resolution, divide among the contri-
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butories in specie any part of the assets of the Company, and may, with their sanction, vest any part of
the assets of the Company in trustees upon such trusts for the benefit of the contributories s the liguidator,

with like sanction, shall think fit.
In witness whereof the Subscribers to the Memorandum of Association have hereto set and subscribed
their names this Eighteenth day of March, One thousand Eight hundred aud Ninety-six,
’ ' " Peroy Bors.

W. Moir.

E. M. SHATTOCK.

G. H. Arsron,

G. CaarMaN WALKER.

J. E. ArLsToN.

F. J. pE SARAM,

Witness to the above signatures :
R. ¥. pr Sarawm, Proctor, Distriet Court, Colombo.
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MEMORANDUM OF ASSOCIATION OF THE LADY HAVELOCK GARDENS
: COMPANY, LIMITED.

1. Tae name of the Company is “ The Lady Havelock Gardens Company, Limited.”

2. The registered office of the Company is to be established in Colombo.

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

(a) To purchase, acquire, erect, construct, alter, adopt, improve, lease, hold, hire, sell, mortgage, or
let any ground, land, or buildings in Ceylon, with all approaches, privileges, or appurtenances thereto belong-
ing, or auy interest therein. )

(8) To purchase and acquire any concessions or'rights to purchase any lands or buildings, and to enter
into any agreement or agreements in connection therewith.

(¢) To establish and manage a social and (or) residential club or clubs on any portion or portions of the
Company’s land, and either on & proprietory or other basis ; and to supply any such club or clubs with
provisions, wines, beer, or spirits, store goods, tobacco and other articles generally required in the upkeep of
a social and residential elub and to purchase, hire, and employ horses, carriages and other means of conveyance
for the use of members of such club or clubs, ’

(d) To open up any portion or portions of the Company’s land in gardens or pleasure grounds, to con-
struct or erect in or on any portion or portions of such lands a swimming bath or swimming baths, Racquet
or Pives Court or Courts or other places of recreation and amusement, to cultivate, maintain, manage, and
develop the same, and to gork them on proprietory or other lines.

(¢) To establish and maintain on or in the neighbourhood of the Company’s land, stores, shops, and
places for the sale of articles of food, drink, or refreshment, and to work the same on co-operative or other lines.

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

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

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

ompany.
(z) To make, accept, endorse, and execute promissory notes, bills of exchange, and other negotiable
instruments. .

(/) To exchange, improve, manage, develop, lease, underlease, mortgage, sell, dispose of, or otherwise
deal with all or any part of the property of the Company.

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

(D) Todo all such other things as may be necessary, incidental, eonducive, or convenient to the
attainment of the above objeets or any of them. ’

4. The liability of the members is limited. ) .

5. The capital of the Company is Rs. 750,000, divided into 7,500 shares of Rs. 100 each, with
power to increase or reduce the capital. In case the Company shall increase its capital by the issue of new
shares, such shares may be issued upon the terms specified in the Articles of Association for the time being
of the Company.

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

Number of Shares taken

Names and Addresses of Subscribers. ‘ by each Subscriber.
Frzp., Wum. Bois, Colombo One
GEeorGE J. Jameson, Colombo One
G. H. Ausron, Colombo : One
E. Moxey, Colombo ... 4 R One
V. A. Jurius, by his Attorney F. LiescHING One
F. Liescang, Colombo .- One
Epw. Bootn, Colombo T One

Witness to the above signatures this 14th day of March, 1896 :
H. CrEAsY, Proctor, Colombo.
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ARTICLES OF ASSOCIATION OF THE LADY HAVELOCK GARDENS COMPANY, LIMITED.

: - Table C not to apply : Company to be governed by these Articles.—~The regulations contained in the

Table C in the Schedule annexed to “ The Joint Stock Companies’ Ordinance, 1851,” shall not apply to this
Company, which shall be governed by the regulations contained in these A rticles, but subject to repeal,
addition, or alteration by special resolution. ‘

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

INTERPRETATION CLAUSE.

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

The word “ Company ” means “ The Lady Havelock Gardens Company, Limited,” incorporated or
established by or under the Memorandum of Association to which these Articles are attached.

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

d “These presents” means and includes the Memorandum of Association and the Articles of Associa-
tion of the Company from time to time in force.

“Capital ” means the capital for the time being raised or authorized to be raised for the purposes of
the Company, }

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

“ Shareholder ” means a Shareholder of the Company. :

“ Presence or Present” at a meeting means presence or present personally or by proxy.

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

“Board” means a meeting of the Directors or (as the context may require) the Directors assembled
at :i,] Board Meeting acting through at least a quorum of their body in the exercise of authority duly given
to them, )

. “Persons” means partnerships, associations, corporations, companies, unincorporated or incorporated
by Ordinance and registration, as well as individuals. S '

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

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

“ Month ” means & calendar month, "

“ Writing ” means printed matter or print as well as writing.

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

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

Busingss,

] 2. 'Commencement of Business.~The Company may proceed to carry out the objects for which it is
established and to employ and apply its capital as soon after the registration of the Company as the Directors
in their discretion shall think fit. And notwithstanding 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. - . .

8. 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. '

CaAPITAL.

4. Origiral Capital.—The original capital of the Company is Rs. 750,000, divided into 7,500 shares
of Rs. 100 each ’ o

5. Increase of Capital—The Company in General Meeting may from time to time increase the
capital of the Company by the creation of new shares of such amounts per share, and in the aggregate as such
meeting shall direct. The Company shall have power to add to such new shares such an smount of
premium as may be considered expedient. o, :

. 6. Treated as Original Capital —Except so far as otherwise provided by the conditions of issue, or by
these presents, any capital raised by the creation of new shares shall be  considered part of the original c.a,pltal,
and shall be subject to the provisions herein contained, with reference to the payments of calls and instal-
ments, transfer, and transmission, forfeiture, lien, surrender, and otherwise. . .

7. Reduction of Capital—The Company may from time to time in General Meeting reduce its
capital, and may consolidate or subdivide any of its shares which have not been taken or agreed to be takgn
by any person, Paid up capital may be returned upon the footing that the amount may be called up again

-or otherwise. ST
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SHARES,

8. Preference and deferred Shares.—Any shares from time to time to be issued or created may from
time to time be issued with any such guarantee or any such right of preference, whether in respect of dividend
or of repayment of capital or both, or any such other privilege or advantage over any shares pteviously
issued or then about to be issued (other than shares issued with a preference), or at such a premium, or with
such deferred rights as compared with any shares p;gvi’ous]y issued or then about to be issued, or subject to
any such conditions or ‘provisions, or with any such’ right of voting, and generally on such terms as the
Company may from time to time determine in General Meeting. .

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

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

11. Arrangement on issue of Shares.—~The Company may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of calls to be paid, and the time of payment of
such calls.

12, Holder liable to pay Instalments.—If by the conditions of allotment of any share the whole or
part of the amount thereof shall be payable by instalments, every such instalment sball, when due, be paid to
the Company by the %older of the shares. : '

13. Allotment of Shares.—The shares, except when otherwise provided, shall be allotted at the
discretion of, and by the Directors who may from time to time issue any unissued shares, and may add to such
ghares such an amount of premium as they consider proper, IProvided that such unissued shares shall first be
offered by the Directors to the Shareholders in proportion to the existing shares held by them, and such offer
shall be made by notice specifying the number of shares to which the Shareholder is entitled, and limiting a
time within which the offer, if not accepted, will be deemed to be declined, and after the expiration of such
time, or on the receipt of an intimation from the Shareholder to whom such notice is given that he declines to
aceept the shares offered, the same shall be disposed of in such manner as the Directors may determine, Pro-
vided that the Directors may, at their discretion, allot such shares or any portion of them to the vendor or
vendors of any ground, land, or buildings being acquired by the Company in paymeunt of the whole or any
part of the purchase price of any such ground, land, or buildings, and that without offering the shares so
allotted to the Shareholders. ,

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

15. Allotment of New Shares.~—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 offer shall be made by notice specifying the number of shares
to which the Shareholder is entitled, and limiting a time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of such time, or on the receipt of an intimation from the
Shareholder to whom such notice is given, that he declines to accept the shares offered, the same shall be
disposed of in such manner as the Directors may determine. Provided that the Directors may, at their
dis.cretion, allot such new shares or any portion of them to the vendor or vendors of any estates or lands
being acqyired by the Company in payment of the whole or any part of the purchase price of any such estates
or lands, and that without offering the shares so allotted to the Shareholders.

16. Acceptance of Shares.—Every person taking any share in the Company shall testify his
aceeptance thereof in writing under his band in such form as the Company may from time to time direct.

17.  Shares held by @ Firm.—Shares may be registered in the name of a firm, and any partner of the
firm or agent duly authorized to sign the name of the firm shall be entitled to vote and to give proxies.

. 18.  Joint Holders.—Shares may be registered in the names of two or more persons not in partner-
ship. Any one of the joint-holders of a share other than a firm may give effectual receipts for any dividends
payable in respect of such share ; but 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.

19.  Survivor of Joint-holder other than a Firm only recognized.—In case of the death of any one
or more of the joint-holders of any shares, the survivor or survivors shall be the only person or persons
-recognized by the Company as having any title to, or interest in, such shares.

20. Company not bound to recognize any Interest in Share other than that of registered holder, or
of any person under clause 35.—The Company shall not be bound to recognize (even though having notice
of) any contingent, future, partial, or equitable interest, in the nature of a trust or otherwise, in any share or
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any other right in respect of any share, excepting absolute right thereto in the person from time to time
registered as the holder thereof, and except also the right of any person under clause 35 to become a Share-

holder in respect of any share, .
21" Certificates.—The certificates of shares shall be issued under the seal of the Company and signed

by two Directors and the Secretary, or in such other manner as the Directors shall prescribe.

22.  How issued.—Every Shareholder shall be entitled to one ceriificate for all the shares held by
him, or to several certificates, each for a part of such shares. Every certificate shall specify the number of the
shares in respect of which it is issued, the class and the amount paid up thereon or credited thereto.

' 23. Renewal of Certificate.~]1f a certificate be worn out or defaced, then upon production thereof to
the Directors they may order the same to be cancelled, and may issue a fresh certificate in 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 may deem adequate being given, a new certificate in lieu thereof shall be given to
the person entitled to such lost or destroyed certificate.

Fee for same.—Such sum (if any) not exceeding fifty cents as the Directors may determine shall be
paid to the Company for every certificate so issued in place of a certificate lost or destroyed.

24.  Certificate to be delivered to the first-named of Joint-holders not @ Firm.—The certificate of
shares registered in the names of two or more persons not a firm shall be delivered to the person first-named
on the register, '

TRANSFER OF SHARES.

25. Transfer of Shares.—Subject to the restriction of these Articles any Shareholder may transfer
all or any of his shares. The instrament of transfer of any share shall be in writing signed both by transferor
and transferee, and the transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the register in respect thereof.

26. No Transfer to Infant or Person of Unsound Mind.—~No transfer of shares shall be made to an
infant or person of unsound mind. :

27. Form of Transfer.~ Shares when transferable may be transferred by any usual common form or
instrument of transfer.

. 28. Register of Transfers—The Company shall keep a book or books, to be called “ The Register
of Transfers,” in which shall be entered the particulars of every transfer or transmission of any share.

29. Board may decline to register T'ransfers—The Board may, at their own absolute and uncontrolled
discretion, decline to register any trausfer of shares by a Shareholder to any person not approved by them.

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

31.  Registration of Transfer.—Every insirument of transfer must be left at the office of the Company
to be registered, accompanied by such evidence as the Directors may reasonably require to prove the title of
the transferor or bis right to transfer his shares, and a fee of rupees two and cents fifty (Rs. 2:50), or such
other sum as the Directors shall from time to time determine, must be paid ; and thereupon the Directors,
subject to the powers vested in them by Articles 29, 30, and 32, shall register the trangferee as a Share-
holder and retain the instrument of transfer. ) .

32. The Directors may, by such wmeans as they shall deem expedient, authorize the registration of
transferee as Shareholder without the necessity of any meeting of the Directors for that purpose.

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

84, When Transfer Books may be closed—The transfer books may be closed during the fourteen
days immediately preceding each Ordinary General Meeting, including the first General Meeting, also when
a dividend is declared for the three next days ensuing the meeting. )

TRANSMISSION OF SHARES.

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

36. Registration of Persons entitled to Shares otherwise than by Transfer.—Any guardian of any

. infant Shareholder, or any committee of a lunatic Shareholder, or any person becoming entitled to shares in

consequence of the death, bankruptey, or liquidation of any Shareholder, or the marriage of.any female
Shareholder, or in any other .way than by transfer, shall, upon securing such evidence that he sustains the
character in respect of which he ‘proposes to act under tils clause, or of his title as the Company think
sufficient, be forthwith entitled, subject to the provisions herein contained, to be registered as a Shareholder
in respect of such shares, or may, subject to the regulations as to transfers hereinbefore contained, transfer
the same o some other person. '

87. Failing such registration Shares may be sold by the Company.—If any person who shall become
entitled to be registered in respect of any share under clause 36 shall not, from any cause whatever, within
twelve calendar mounths after the event of the happening of which his title shall accrue, be registered in respect
of such share, or if, in the case of the death of any Shareholder no person shall, within twelve calendar months
after such death, be registered as a Shareholder in respect of the shares of such deceased Shareholder, the
Company may sell such shares, either by puablic anction or private contract, and give a receipt for the purchase
money, and the purchaser shall be entitled to be registered in respect of such shares, and shall not be bound fo -
inquire whether the events have happened which entitled the Company to sell the same, and the net proceeds
of such sale, after deducting all expenses and all moneys in respect of which the Company is entitled to alien .
on the shares so sold, shall be paid to the person entitled thereto. .

D4
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88, Erercise of Rights.—No person shall exercise any rights of a Shareholder until his name shall
have been entered in the register of Shareholders, and he shall have paid all calls and other moneys for the
time being payable on every share in the Company held by him.

CoE SHARES (SURRENDER AND FORFEITURE). :

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

40, If Call or instalments be not paid, notice to be given to Shareholder.~If any Shareholder fail
to pay any call or instalment on or before the day appointed for the payment of the same, the Directors may,
at any time thereafter during such time as the call or instalment remains unpaid, serve a notice on such
Shareholder, requiring him to pay the same, together with any interest that may have accrued and all expenses

" that may have been incurred by the Company by reason of such non-payment.

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

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

43. Sharcholder still liable to pay Money owing at time of forfeiture—Any Shareholder whose
shares bave been so declared forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the
Company all calls, instalments, interest, and expenses owing upon or in respect of such shares at the time of
the forfeiture, together with interest thereon from the time of forfeiture, until payment, at nine per cent. per
annum, and the Directors may enforce the payment thereof if they think fit.

44. Surrendered or forfeited Shares to be property of Company, and may be sold, 4c.—Every sharg
surrendered or so declared forfeited shall be deemed to be the property of the Company, and may be sold,
re-allotted, or otherwise disposed of upon such terms and in such manner as the Board shall think fit.

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

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

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

48. 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 holdex, or by all
or any of such joint-holders respectively, either in respect of such shares or of other shares held by such holder
or joint-holders, or otherwise, and whether due from any such holder individually or jointly with others,
including all calls, resolutions for which shall have been passed by the Directors, although the times appointed
for the payment thereof shall not have arrived ; and where any share is held by more persons than 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 such lien shall extend to all dividends declared on such shares. And the Directors may
decline to register any transfer of shares subject to such charge or lien.

49. Lien how made available.—Such chayge or lien may be made available by a sale of all or any of
the shares subject to it, provided that no such sale shall be made except under a resolution of the Directors,
and until aotice in writing shall have been given to the indebted Shareholder or his executors, or adminis-
trators, 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, ‘ ‘

50, Proceeds how applied.—The net proceeds of any such sale shall berapplied in or towards satisfaction
of such debts, liabilities, or engagements, and the residue (if any) paid to such Shareholder or his representatives.

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

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

the purchaser a complete title to such shares. ‘
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CArxs.

53. Directors may make Calls—The Directors may from time to time make such calls as they think
fit upon the holders of registered shares in respect of moneys unpaid thereon, and not by the conditions of
allotment made payable at fixed times ; and each Shareholder shall pay the amount of every call so made on
him to the persous and at the times and places appointed by the Directors, provided that two months’ notice
at least shall be given to the Sharehalders of the time and place appointed for payment of each call. 'If any
Shareholder fail fo pay any call due from him on the day appointed for payment thereof, he shall be liable to
pay interest for the same at the rate of nine per cent, per annum from the day appointed for the payment
thereof to the time of actual payment. Any such call may be made payable either in one sum or two or
more instalments.

54, Calls, time when made.—A call ghall be deemed to have been made at the time when the resolu-
tion authorizing the call was passed at a Board Meeting of the Directors, )

55, Extension of time for payment of Call.—The Director shall have power in their absolute discre-
tion 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 Sharebolder shall be entitled to

any such extension except as a matter of grace or favour.
56. Liability of Joint-holders.—Joint-holders of a share should be severally as well as jointly liable

for all instalments and calls in respeect thereof.

57. . Payments in anticipation of Calls.—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 of the calls then made upon, and
due in respect of the shares on account of which such advances are made, the Board may pay or allow interest
at such rate as the Shareholder and the Directors may agree upon, not exceediug, however, six per cent. per

annum,
Borrowing POWERS.

58. Power t6 Borrow.—The Directors may from time to time at their discretion borrow or raise from
the Directors or other persons any sum or sums of money for the purposes of the Company, provided that the
additional money so borrowed or raised and owing at any one time shall nof, without the sanction of a
General Meeting, exceed the amount of the then called up capital of the Company. 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 Secretaries,
or two Directors, to the effect that in taking any loan the Directors are not exceeding their borrowing powers,
shall be sufficient and binding on the Company and all concerned,

59. Security for repayment.—For the purposes of securing the repayment of any such moneys so
borrowed or raised, or for any other purposes, the Directors may create and issue any mortgages, debentures,
debenture stock, bonds, or obligations of the-Company charged upon all or any part of the undertaking, revenue,
property, and rights of the Company, both present and future, ineluding urcalled capital or unpaid calls, or by
giving, accepting, or endorsing on behalf of the Company any promissory notes or bills of exchange. Any
such securities may be issued either at par or at s 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, drawings, allotment of shares, or otherwise. .

60. Assignment of Security—Every débenture or other instrnment issued by the Company for
securing the payment of money may be so framed that the moneys thereby secured shall be assignable free
from any equities between the Company and the person to whom the same may have been issued. :

.GeENERAL MEETINGS.

61. First General Meeting.—The first General Meeting shall be held at such time rot being more
than twelve months after the registration of the Company as the Directors may determine,

62.- Subsequent General Meetings.— Subsequent General Meetings shall be held once in every year
at such time and place as may be preseribed 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, ,

63. Ordinary and Extraordinary General Meetings.—The General Meetings mentioned in clauses
61 and 62 shall be called Ordinary General Meetings; all other meetings of the Company shall be called
Extraordinary General Meetings,

64. Ewxtraordinary General Meetings.—The Directors may, whenever they think fit, convene an
Extraordinary General Meeeting, and shall do so upon a requisition being made in writing by one or more
Shareholders holding in the aggregate not less than one-fourth of the issued capital.

65. Requisition to state object of Meeting ; if Directors fuil to call Meeting, Shareholders may do
so.~—Any requisition so made shall express the object of the meeting proposed to be called, shall be addressed
to the Directors, shall be signed by the Shareholders making the same, and shall be sent to the registered
office of the Company. Upon the receips of such requisition the Directors shall forthwith proceed to convene
an Extraordinary General Meeting to be held at such time and place as they shall determine, If they do not
proceed to convene the same within seven days from the delivery of the requisition, the requisitionists may
themselves convene an Extraordinary General Meeting to be held at such place and at such time as the
Shareholders convening the meeting may themselves fix. '

66. Seven days’ notice of Meeting to be given.—Seven days’ notice at least of every General Meeting,
Ordinary or Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting, and,
save as hereinafter provided, the ohjects and business of the meeting, shall be given to the Shareholders
entitled to be present at such meeting in manner hereinafter meutioned, but an accidental omission to give
such notice to any Shareholder shall not invalidate the proceedings at any General Meeting. o

. * D 4*
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ProcEEDINGS AT GENERAL MEETINGS.

v @7, Business not requiring J\[ ot‘iﬁcdtidn.i—'-Every Ordinary General Meeting shall be .competent
writhout §pecial notice having been given of'the. ‘purposes for which it is convened, or of the business to be
“transacted thereat, to receive and discuss any report, and any accounts presented thereto by the Directors,
and'to: pass resolutions.in approval or disapproval thereof, and to declare dividends, and to elect Directors and
Auditors retiring in rotation, and to fix the remuneration of the Auditors,and shall also be competent to enter
upon, discuss, and transact any business whatever, of which special mention shall have been given in the
‘notice'or notices upon which the meeting was convened.
<+ 68, Notice of other business to be'given.—With the exceptions mentioned in the foregoing Articles
as to the business which may be transacted at Ordinary Gleneral Meetings without notice, no General Meeting,
- Qrdinary or Extraordinary, shall be compétent to enter upon, discuss, or transact any business which has not
been specially mentioned in the notice or notices upon which it was convened.

‘ 69. Quorum.—No business shall be transacted at any General Meeting except the declaration of a
dividend recommended by a report of the Directors or election of a Chairman, unless there shall be present
“in person at the commencoment of the business five or more Shareholders entitled to vote.

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

71. Chairman of General Meeting.—The Chairman (if any) of the Directors shall be entitled to
- take the chair at every General Meeting, whether Ordinary or Extraordinary, or if there be no Chairman, or
“if at any meeting he shall not be present within fifteen minutes after the time appointed for holding such
meeting, or if he shall refuse to take the chair, the Shareholders shall choose another Director as Chairman,
and if no Directors be present, or if all the Directors present decline to take the chair, then the Shareholders
present shall choose one of their number to be Chairman.

, 72. . Business confined to election of Chairman while Chair vacant.—No business shall be discussed
at any General Meeting except the election of a Chairman whilst the chair is vacant.

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

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

Voring AT MEETINGS.

75. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders
present in person or by proxy, snd 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 in writing by at least three members present and entitled to vote,
a declaration by the Chairman that a resolution has been carried, and an entry to that effect in the Minute
Book of the Company, shall be sufficient evidence of the fact, without proof of the number of votes recorded in
favour of or against such resolution.

76.  Poll.—If a poll be duly demanded, the same shall be taken in such manner and at such time and
place as the Chairman shall direct, and the result of the poll shall be deemed to be the resolution of the

-meeting at which the poll was demanded. The demand of a poll shall not prevent the continuance of a
meéting for the transaction of any business other than the question on which a poll has been demanded.

77. Poll how taken.—If at any meeting a poll be demanded by notice in writing, signed by three
- Shareholders present at the meeting and entitled to vote, which notice shall be delivered during the meeting

to the Chairman, the meeting shall, if necessary, be adjourned, and the poll shall be taken at such time and in
such manner as the Chairman shall direct, and in such case every Shareholder shall have the number of votes
to which he may be entitled as hereinafter provided ; and in case at any such poll there shall be an equality
of votes, the Chairman of the meeting at which such poll shall have been demanded shall be entitled to a casting
vote in addition to any votes to which he may be entitled as a Shareholder and a proxy, and the result of such
- poll shall be deemed to be the resolution of the Company in such meeting.
78. No Poll on election of Chairman or on question of Adjournment.—No poll shall be demanded
on the election of a Chairman of the meeting or on any question of adjournment.
] 79. Number of wvotes to which Shareholder entitled.—On a show of hands every Shareholder shall

“have one vote oply. In case of a poll every Shareholder shall have one vote for every share up to ten, an
additional vote for every ten shares up to one hundred, and an additional vote for every hundred shares beyond
the first hundred.

80. Guardian of Infant, &ec., when not entitled to vote.—The parent or guardian of an.infant Share-
holder, the committee or other legal guardian of any lunatic Shareholder, the husband of any female Shareholder
not entitled to her shares as separate estate, and the executor or administrator of any deceased Shareholder,
or any one of such persons as aforesaid if more than one, shall not be entitled to vote in the place of such
infant, lunatic, female, or deceased person, unless such person shall have been registered as a Shareholder.

. .81. Voting in Person or by Proxy.—Votes may be given by person or by proxy. The instrument
appointing a proxy shall be in print or in writing, and shall be under the hand of the appointer, or' if such
appointer is a corporation, under its common seal. Except that a corporation being a Shareholder may
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110 person shall be appointed a proxy who is not a member of
3 ding in foreign parts may deposit in the office of !;he
valid for all meetings whatever during

appoint as proxy a member or officer of its own,
the Company and qualified to vote. Any Shareholder resi
Company an instrument of proxy (properly stamped for this purpose)

such absence and until revocation. L. . h
82. When Proxy to be deposited.~—The instrument appointing a proxy shall be deposited at the

registered office of the Company not less thau twenty-four hours before the time for _ho!ding the meeting at
which the person named in such instrument proposes to vote, but no instrument appointing a proxy shall be
valid after the expiration of twelve months from the date of its execution, except that it may be used on the
adjournment of the meeting for which it was originally intended to l?e given, and except that any member
absent abroad may deposit an instrument of proxy in the office as provided by _clause 81. .

83. Validity of vote in event of death of Principail.— A vote given in accordance with the terms of
an instrument of proxy shall be valid notwithstanding the previous death of the principal or revocation of the
appointment, unless notice in writing of the death or revocation shall have been received at the office of the
Company twenty-four hours at least before the meeting. .

84. Member in Arrear not to vote—No Shareholder shall be entitled to be present or vote on any
question, either personally or by proxy, or as proxy for another Shareholder, except only as proxy for a
corporation of which he is & member or officer, at any General Mecting, or upon a poll, or be reckoned in a
quorum whilst any call or other sum shall be due and payable to the Company in respect of any shares of such
Shareholder. .

85. Form of Proxy.—Any instrument appointing a proxy shall be as nearly as circumstances will

admit in the following form :—

The Lady Havelock Gardens Company, Limited.

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

be taken in consequence thereof. .
As Witness my hand this day of , one thousand eight hundred and .

Signed in the presence of

86. Objection to validity of vote—No objection shall be made to the validity of any vote (whether
given personally or by proxy) except at the meeting or poll at which such vote shall be tendered, and every
vote (whether given personally or by proxy) to which no objection shall be made at such meeting or poll shall
be deemed valid for all purposes of such meeting or poll whatsoever. )

87. No Shareholder to be prevented from voting by being personally interested in result.—~No Share-
holder shall be prevented from voting by reason of his being personally interested in the result of the voting.

88. Shareholder should be registered for three months previous to Meeting before he ean vote.—FEvery
Sharebolder not disqualified by the preceeding Articles, who has been duly registered for three months previous
to the General Meeting, shall be entitled to be present and to sfeak and vote at all meetings.

R DirrcToRs.

89. Number of Directors.—~—Unless otherwise determined by a General Meeting, the number of
Directors shall never be less than three nor more than five.,

90.  Their qualification and remvneration.—The qualification of a Director shall be his holding in his
own right at least twenty-five shares, A first Director may act before acquiring his qualification, but shall
in any case acquire the same within one month from his appointment. As a remuneration for their services
the Directors shall be entitled to appropriate a sum not exceeding Rupees Two thousand five hundred
(Rs. 2,500) 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 remuueration for the future, and such remuner-
ation shall not be considered as including any remuneration for special or extra services hereinafter referred
to, nor any extra remuneration to the Managing Directors of the Company. * .
: 9. Appointment of First Directors, and duration of their Office—The first Directors shall be
Sir John J. Grirlinton, George Jerment Jameson, George Hay Alston, Villiers Alexander Julius, and Edgar
George Money, all of Colombo, who shall hold office till the first Annual General Meeting in the year
1897 ; any of the said Direclors may resign his office prior to the said Aunual General Meeting, and such
vacancy may be filled up under clause 95 hereof. ‘

92.  Directors may appoint Managing Director or Directors : his or their remuneration.—QOne or more
of the Directors may be appointed by the Directors to act as Mauaging Director or Managing Directors of
the Company for such time and on such terms as the Directors may determine or fix by agreement with the
person or persons appointed to the office, and they may from time to time revoke such appointment and appoint
another or other Managing Director or Managing Directors, and the Directors may devolve on the Managing
Director or Managing Directors all or any duties and powers that might be devolved on any Manager of the .
Company. _If any Director shall be called upon to perform any extra services, the Directors may arrange
with such Director for such special remuneration for such services, either by way of salary, commission, or the
payment of a lump sum of money as they shall think fit. ' :

93, ﬂ.Appoz'ntme.nt of Successors to Directors.—The General Meeting at which Directors retire or
ought to retire by rotation shall appoint successors to them, and in default thereof such successors may be
appointed at a subsequent General Meeting. o
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94. Board may fill up Vacancies and add to their number.—The Board shall have power at any
time and from time to time before the first Ordinary Meeting to supply any vacancies in their number arising
from death, resignation, or otherwise. : :

95, Duration of office of Directors qppointed to Vacancy.—Any causal vacancy occurring in the
number of Directors may be filled up by the Directors, but any person so chosen shall retain his office so long
only as the vacating Director would have retained the same if no vacancy had occurred.

96, Two to retire annually—At the Ordinary General Meeting in 1898 and at the Ordinary General
Meeting in every subsequent year, two of the Directors for the time being shall retire from office as provided
in clause 97. ' .

97.  BRetiring Directors how determined.—The Directors to retire from office at the Ordinary General
Meeting in 1898 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 iongest in office, but a Managing
Director shall not, while he holds such office, be subject to retire by rotation.

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

99. Decision of Question as to retirement.—In case any question shall arise as to which of the
Directors who have been the same time in office shall retire, the same shall be decided by the Directors by
ballot.

100. Number of Directors how increased or reduced.—The Company in General Meeting may from
time to time increase or reduce the number of Directors and alter their qualification, and may also determine
in what rotation such increased or reduced number is to go out of office. ’

101.  If election not made, retiring Directors to continue until next Meeting.—If at any meeting
* at which an election of a Director ought to take place, the place of the retiring Director is not filled up, the

retiring Director may continue in office until the first Ordinary Meeting in the next year, and so on from
meeting to meeting, until his place is filled up, unless it shall be determined at such meeting to reduce the
number of Directors.

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

- 108.  When office of Director to be vacated.~—The office of Director shall be vacated (a) if he accepts
or holds any office or place of profit under the Company (except as hereinafter provided) ; (8) it he becomes
bankrupt or insolvent, or suspends payment, or files a petition for the liquidation of his affairs, or compounds
with his creditors ; (¢) if by reason of mental or bodily infirmity he becomes incapable of acting ; (d) if he
ceases to hold the required number of shares to qualify him for the office ; (e) if by notice in writing to the
Company he resigns his office.

104. No Director shall be disqualified from holding or shall vacate his office by reason of his being a
member of any corporation, company, or firm which has entéred into any contract with or done any work for

.the Company of which he is a Director, or by his being Maraging Director, agent, 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.

105. How Directors removed and Successors appointed.—The Company may by a special resolution
remove any Director before the expiration of his period of office, and may, by an ordinary resolution, appoint
another person in his stead, and the Director so appointed shall hold office only during such time as the
Director in whose place he is appointed would have held the same if he had Kot been removed.

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

107.  No contribution to be required from Directors beyond amount, if any, unpaid on their
Shares—No contribution shall be required from any present or past Director or Manager exceeding the
amount, if any, unpaid oo the shares in respect of which he is liable as a present or past Shareholder.

Powers oF DIRECTOES.

108. Powers of Directors.—The business of the Company shall be managed by the Directors either by
themselves or through the Managing Director, or by any agent or agents, secretary or secretaries of the
Company, in such manner as the Directors shall determine, and the Directors shall pay out of the funds of the
Company all costs and expenses, as well preliminary as otherwise, and brokerage, paid or incurred in and about
the formation and the registration of the Company, and in connection with the placing of the shares or debentures
of the Company. The Directors may purchase or take on lease any land or buildings for the purpose of the
Company, and may sell or let any portion or portions thereof, and may enter into any arrangement or
contract for building.

109. 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,
appoint all such agents, managers, secretaries, treasurers, accountants, and other officers, clerks, assistants,
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artizans, and workers, and generally do all such acts and things as are or shall be by any Ordinance and by
these presents directed and authorized to be exercised, given, made, or done by the Company, and are not by
any Ordinance or by these presents required to be exercised or done by the Company in General Meeting,
subject nevertheless to the provisions of any such Ordinance, and of these presents, and to such regulations
and provisions (if any) as may from time to time be prescribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall invalidate any prior act of the Board which would
have been valid if' such regulation had not been made. .

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.

110. The Directors shall have power to make, and may make such regulations for the management of
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 remuneration and at such salaries, and upon such terms and conditions as they may consider
advisable, and may pay the expenses occasioned thereby out of the funds of the Company, and may from time
to time remove or suspend all or any of the managers, agents, officers, clerks, or servants for such reasons as
they may think proper and advisable and without assigning any cause.

111, The Directors shall have power to open froni 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, accept, make, endorse, and sign cheques, bills of exchange, and promissory notes, bills
of lading, receipts, contracts, and agreements and other documents on behalf and for the purposes of the Com-
pany, also proxy or proxies to any procter or proctors.

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

©113. 1t 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 entirety of the business, estate, and effects of the Company,
raspectively, to any company or person upon such terms and in such manner as the Directors shall think £it,
and the Directors shall have power to do all such things as may bg necessary for carrying such amalgamation,
sale, or other disposition into effect so far as a resolution or special resolution of the Company is not by law
necessary for such purpose, and in case any terms so arranged by the Directors include or make necessary the
dissolution of the Company, the Company shall thereupon be dissolved. '

114. 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.

Procerpings oF DIRECTORs.

115,  Meetings of Directors.—The Directors may meet for the despatch of business, adjourn, and
otherwise regulate their meetings as they may think fit, and determine the quorum necessary for the transac-
tion of business. Until otherwise determined, two Directors shall be a quorum. .

116. A Director may summon Meetings of Directors.—A Director may, and ‘the Secretary at the
request of any Director shall, at any time summon a meeting of Directors.

117.  Who is to preside at Meetings of Board.—The Board may elect a Chairman and Deputy
Chairman of their meetings and determine the period for which they are to hold office, and all meetings of the
Directors shall be presided over by the' Chairman if one has been elected and is present, or in his absence by
the Deputy Chairman, but if the offices of Chairman and Deputy Chairman be vacant, or if at any meeting of
Directors the Chairman and Deputy Chairman be not present at the time appointed for holding the same, then
and in that case the Directors present shall choose one of their number to be Chairman of such meeting.

118.  Questions at Meetings how decided.—Any question which shall arise at any meeting of the
Directors shall be dcieded 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.

119. Board may appoint Commitiees—The Board may delegate any of their powers to Committees
consisting of such member or members of their body as the Board may think fit, and they may from time to
time revoke and discharge any such Committee, either wholly or in part, and either as to persons or purposes ;
but every Committee so formed shall, in exercise of the powers delegated to it, conform to all such regulations
as may be prescribed by the Board.

120. dcts of Board or Committees valid notwithstanding informal appointment.—The acts of the
Board and of any Committees appointed by the Board shall, notwithstanding any vacancy in the Board or
Committee, or defect in the appointment of any Director or of any member of the Committee, be as valid as if :
no such vacancy or defect had existed, and as if every person had been duly appointed, provided the same be
done before the discovery of the defect. ) ) o
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121.- Regulations of Proceedings of Committees—The meetings and proceedings of such Committees
shall be governed by the provisions herein contained for regulating the meetings and proceedings of Divectors
so far as the same are applicable thereto, and be not superseded by the express terms of the appointment of
such committees respectively or any regulation imposed by the Board.

122. Resolution in writing by all the Directors as valid as if passed at a Meeting of Directors.—A.
resolution in writing sigued 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.

123. Minutes.—The Directors shall cause minutes to be made in books to be provided for the purpose
of the following matters, vide licet :— :

(a) Of all appointments of officers and committees made by the Directors.

(5) Of the names of the Directors present at each meeting of the Directors, and of the members of the
committee appointed by the Board present at each meeting of the committee.

(¢) Of the proceedings of all Géneral Meetings.
(d) Of the proceedings of all meetings of the Directors and of the committees appointed by the

©

Board.

124. Signature of Minutes of Proceedings and effect thereof.—All such minutes shall be signed by

- the person or one of 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 4% Chairman at the next ensuing General Meeting, or Board Meeting, or
Committee Meeting, respectively, and all minutes purporting to have been signed by the Chairman of any
such General Meeting, Board Meeting, or Committee Meeting, respectively, shall, for all purposes what-
soever, be primd facie evidence of the actual and regular passing of the resolutions, and the actual and regular
transaction of occurrences of the proceedings and other matters purporting to be so recorded, and of the
regularity of the meeting at which the same shall appear to have taken place, and of the Chairmanship and
signature of the person appearing to have signed as Chairman.

. 125, When the business of the Company shall commence—The Directors shall be at liberty to carry
ou the business of the Company as soon as they shall think fit, notwithstanding the whole capital may not have
been subscribed for or taken.

Common SeaL.

126. Common Seal.—The Directors shall provide a common seal of the Company, and shall provide
for the safe custody thereof, and it shall never be used except by the authority of the Directors previously
given and in the presence of two Directors at the least, who shall sign every instrument to which the seal is
affixed, and every such instrument shall be countersigned by the Secretary or some other person appointed by
the Directors.

\ AQCOUNTS.

127. , Accounts.—The Directors shall cause true accounts to be kept of the paid up capital for the time
s being of the Company, and of all sums of money received and expended by the Company, and of the matters
in respect of which such receipts and expenditure take place, and of the assets, credits, and liabilities of the
Company, and generally of all its commercial, financia), and other affairs, transactions, and engagements, and
of all other matters necessary for showing tge true financial state and condition of the Company, aud the
accounts shall be kept in such books and in fich a manner at the registered office of the Company as the

Directors think fit, ' -

128.  Inspection of Accounts.—The Directors shall from time to time determine whether and to what
extent, and at what times and places, and under what conditions or regulations, the accounts and books of the
Company or of any of them shall be open to the inspection of the Shareholders, and no Shareholder shall have
any right of inspecting any account, or book, or document of the Company except as conferred by the statutes,
or authorized by the Directors, or by a resolution of the Company in General Meeting.

129. Balance Sheet.— A4 the Ordinary General Meeting in every year the Directors shall lay before
the Company a statement of the income and expenditure and a balance sheet containing a summary of the
property and liabilities of the Company made up to the end of the previous year.

130, Report to accompany Statement—Every such statement shall be accompanied by a report of
the Directors as to the state and condition of the Company, and as to the amount which they recommend to
be paid out of the profits by way of dividend or bonus to the Shareholders, and the statement, report, and
balance sheet shall be signed by the Directors.

131.  Copy of Balance Sheet to be sent to Shareholders.—A printed copy of such balance sheet shall,
at least seven days previous to such meeting, be delivered at or posted to the registered address of every
Shareholder. o ‘

Divipenps, Bonus, AxD REskrvE Funb.

132, Declaration of Dividend.—The Company may in General Meeting from time to time declare a
dividend to be paid to the Shareholders in proportion to their shares, but no dividend shall be payable except
out of net profits, No larger dividend shall be declared than is recommended by the Directors. The
Company in General Meeting may however declare a smaller dividend. ’ '

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

184. Reserve Fund.—Previously to the Directors recommending any dividend, they may set aside
out of the profits of the Company such a sum as they think proper as reserve fund, and shall invest the same
in guch securities a8 they shall think fit, or place the same in fixed deposit in any bank or banks.

135. Application thereof.—The Directors may from time to time apply such portion as they think fit
of the reserve fund to meet contingencies, or for equalizing dividends, or for working the business of the
Company, or for repairing, or maintaining, or extending the buildings and premises, or for the repair, or
renewal, or extension of the property or plant connected with the business of the Gompany or any part thereof,
or for any other purpose of the Company which they may from time to time deem expedient.
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- 186. Unpaid Interest or Dividend not to bear Interest.=-No unpaid interest or dividend shall ever
bear interest against the Company. . . . : :

1387. No Shareholder to receive Dividend while Debt due to Company.—No Shareholder shall be
entitled to receive payment of any dividend in respect of his share or shares whilst any moneys may be due or
owing from him (whether alone or jointly with any other person) to the Company in respect of such share or
shares or otherwise howsoever. o . - ,

188.  Directors may deduct Debt from the Dividends.—The Directors may deduct from the dividénd

payable to any Sharcholder all sums of money due from him (whether alone or jointly with any other person)
to the (l}‘);)mpany, and notwithstanding such sums shall not be payable until after the date when such dividend
is payable. . . _ ,
189. | Notice of Dividend ; Forfeiture of Unclaimed Dividend.—Notice of all interest or dividends
to become payable shall be given to each Shareholder entitled thereto ; and all interests of dividends
unclaimed by any Shareholder for three years, after notice thereof is given, may be forfeited by a resolution of
the Board of Directors for the benefit of the Company, and if the Directors think fit may be applied in
augmentation of the reserve fund.

140. Loss of Dividend Warrant.—The Company shall not be responsible for the loss of any chieque,
dividend warrant, or Post Office order which shall be sent by post in respect of dividends.

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

142. Joint-kolders other than a Firm.—Every dividend or bonus payable in respect of any share
held by several persons jointly other than a firm may be paid to, and an effectual receipt given by, any one of
such pergons, i

Avupir,

143. Accounts to be audited.—The accounts of the Company shall once at least in every year. be
examined and the correctness of each balance sheet ascertained by one or more auditor or auditors, )

144, Awuditors.—The number of auditors, the person or persons to fill the office of auditor or auditors,
and the remuneration of the auditor or auditors and his or their term of office may from time to time be
determined and varied by the Company in General Meeting.

145.  Appointment of First Auditors—Subject to the last Article, the Directors may appoint the first
auditor or auditors to audit the accounts of the Company until the first Ordinary General Meeting, when he
or they shall retire, but shall be eligible for re-election, and the Directors may fix his or their remuneration.

146. Retirement of Auditors.~—The auditor or auditors for the time being shall retire at the first
Ordinary General Meeting in every year, but shall be eligible for re-election. If on the retirement of an
auditor as aforesaid no person shall be appointed his successor by the Ordinary General Meeting at which bis
retirement shall take place, he shall be considered as re-elected for another year, although no resolution. to
that effect shall be passed or proposed. If any-casual vacancy shall occur in the office of auditor the Directors
shall forthwith fill up the same. : N o

147. Duty of Auditors.—Every Auditor shall be supplied with a copy of the balance sheet intended
to be laid before the next Ordinary General Meeting, and it shall be his duty to examine the same with
accounts and vouchers relating thereto, and to report thereon to the Meting, generally or speciagly, as hé may

think fit. )
148. Accounts to be open to Auditors.~All accounts, books, and documents whatsoever of the

Company shall at all times be open to the auditors for the purpose of audit.

Norices.

149. ' Notices how authenticated.—Notices from the Company may be authenticated by the signature
(printed or written) of the agent or secretary, agents or secretaries, or other persons appointed by the Board
to do so. '

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

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

152. Notice to Joint-holders of Shares other than a Firm.—All notices directed to be given fo a
Shareholder shall, with respect to any share to whick persons are jointly entitled other thar a firm, be given
to whichever of such person is named first in the register of Shareholders, and notice so given shall be
sufficient notice to all the holders of such shares. .

153. Date and Proof of Service.—Any notice if served by post shall be deemed to have been served
on the day on which the letter containing the same would in ordinary course of post have been delivered at its
address ; and in proving such service it shall be sufficient to prove that the letter containing the notice was
properly addressed and put into a gost 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.

154. Non-resident Sharcholders must register Addresses in Ceylon,—~—Every Shareholder residing
-out of Ceylon shall name and register in the books of the Company an address within Ceylon at which all
notices sball be served upon him, and all notices served at such address shall be deemed to be well served. If
he shall not bave named and registered such an address he shall not be entitled to any notibes.

' : D3
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155; Per;'od JSfor Notices.—Where a given number of days notice, or.a notice extending over any other
‘period 18 required to be given ; the day of service shall, but the day upon which such notice will expire shall

; not, be included in such number of days or other period.
AV [

P

‘ oM ARBITRATION.
R et .
156. Directors may refer disputes to Arbitration—Whenever any question or other matter whatso-

. eyer-arises in dispute between the-Company, and any other Company or person, the same may be referred by
the Directors to arbitration in such manner and upon such terms and conditions as they may think fit. E

EvVIDENCE.

; 157. 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 his representatives to recover any
debt or money claimed to be due to:the Company in respect of his shares, it shall be sufficient to prove that
the name of the defendant is or was when the elaim arose on thewegisier of Shareholders of the Company as a
holder of the number of shares in respect of which such claim is made, and that the amount claimed is not
entered as paid in the books of the Company, and it shall not be necessary to prove the registration of the
Company, nor the appointment of.the Directors who made any call, nor that a quorum of Directors was
present at the Board at which any call wag made; nor that the meeting at which any call was made wad duly
convened or constituted, nor any other matter whatsoever, but the proof of the matters aforesaid shall be
conclnsive evidence of the debt. ,

Disreisurion oF AsseTs oN Winping Ue.

158, Distribution.~If the Company shall be wound up, and there shall be any surplus assets after
payment of all debts and satisfaction of all liabilities of the Company, such surplus assets shall be applied,
first, in repaying to the holders of the preference shares (if any) the amounts paid up or reckoned as paid up
thereon, and the balance in repaying to the holders o the ordinary shares the amounts paid up or reckoned as
paid up on such ordinary shares. If there shall remain any surplus assets after repayment of the whole of
the paid up capital, such surplus assets shall be divided among the Shareholders in proportion to the <capital
paid up or reckoned as paid up on the shares which are held by them respectively at the commencement
of the winding up. _ .

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

-+ 160. Payment in Specie and vesting in Trustees.—I1f the Company shall be wound up, the liquidator,

whether voluntary or official, may, with the sauction of an extraordinary resolution, divide among the
contributories in specie any part of the assets of the Company, and may, with the sanction of the Company in
General Meeting, vest any part of the assets of the Company in trustees upon such trusts for the benefit of
the contributories as the liquidator with the like sanction shall think fit,

. In witness whereof the Subserit?s to the Memorandum of Association have hereto set and subseribed
their’ nameg at Colombo this Fourteent. day of March, 1896.

FreD, WM. Bors.

GEORGE J. JAMESON.

G. H. ArsToN.

E. MoxeY.

V. A. Jorvs, by Lis attorney F. LiescHING.
F. LigscHING.

Epw. Boors.

Witness to the above signatures :
H. Creasy, Proctor, Colombo.
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MEMORANDUM OF ASSOCIATION OF THE KALUTARA COMPANY, LIMITED.

1. 'The name of the Company is “ The Kalutara Company, Limited.”
2. The registered office of the Company is to be established in Colombo.
8. The objects for which the Company is established are—

- (a) To purchase, or lease, or otherwise acquire any estate or estates, land or lands, or any
undivided share or shares in any such, any machinery, implements, tools, live and dead’
stock, stores, effects, and other property, real or personal, movable or immovable, of any
kind whatsoever in the Island of Ceylon.

(%) To improve, plant, clear, cultivate, and develop any estate or estates or lands, or share or
shares In any sucl, that may be purchased, leased, or otherwise acquired as tea estates,
or with any other products, or in any other ways.

(¢) 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 of water supply, and (or)
providing fuel or timber for the business of the Company, or for any other purpose
necessary for the working of tke Company.

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

(¢) To manufacture tea leaf and (or) other products,

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

(9) To work, sell, lease, license, let on hire, or otherwise dispose of any mines or quarries on
or under any property of the Company, and to find, win, get, work, turn to account, sell,
and otherwise deal with any ores, minerals, oils, precions and other stones or other
deposits, substances, or products of such property of any kind. .

(%) To borrow or receive money in loan for the above purposes or any of them, and for repayment
of all or any of the moneys so borrowed, and the securing thereof, to issne and grant
mortgages, debenture bonds, bills, bonds for cash credit, interest warrants, letters of
credit, trust deeds or other deeds of security, promissory notes, bills of 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 of the Company
called or uncalled, ]

(2) To sell, lease, mortgage, exchange, or otherwise deal with all or any of the estates, lands,
property, and effects, immovable and movable, of the Company or any part or parts
thereof respectively. , .

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

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 one thousand five hundred shares of Bs. 500 each, of which five hundred shares may be issued
with any guarautee or right of preference as may be determined or provided by the Articles of Association
of the Company. In case the Company shall increase its capital by the issue of new shares, such shares
may be issued upon the terms specified in the Articles of Association of the Company.

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

Names and Addresses of Subscribers, ‘ Nl;m}‘;?cgfglﬁersi;::m
C. E. H. Syuons, Colombo e . One
T. J. AnpErsoN, Colombo . ose One
G. H. Avston, Colombo One
C. J. DoxaLp, Colombo e One
Jas. A. HeExpersox, Colombo ... One
A. J. Sawer, Colombo One
G. W, Carvryon, Colombo One

Witness to the above signatures :
F. d. oe Saram, Proctor, Supreme Court, Colombo.

Dated this Twenty-sixth day of March, 1896. D 5
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ARTICLES OF ASSOCIATION OF-THE KALUTARA COMPANY, LIMITED.

1. - Tag regulations contained in Table C in the Schedule annexed to ¢ The Joint Stock Com.panie's’
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. The Company may by special rezolution alter or make provisions instead of or in addition to any
of the regulations of the Company whether contained or comprised in these Articles or not.

SHARES.

8. 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 calls to be paid
and the time of payment of such calls ; and each Shareholder shall be liable to pay the amount of calls so
made 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 of the Directors authorizing such call was passed. .

5. If 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 #o pay interest on the same at the rate of nine per cent. per
annum from the day appointed for the payment thereof Lo 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, either as ordinary shares or with .sueh
preference or priority (as regards dividends or in the distribution of assets) as they may deem expedient ;
provided that no prefegence or priority shall be attached to any shares without the consent of the Company in
General Meeting, and provided that the ndmber of such preference shares shall not excesd five hundred ; and
the Directors may add to such unissued shares such an amount of premium as they may consider proper.
Provided that such unissued shares shall first be offered by the Directors to the registered Shareholders for
the time being of the Company as nearly as possible in proportion to the shares already held by them, and
such shares as shall not be accepted by the Sharebolder or Shareholders to whom the shares shall have
been offered, within the time specified in that behalf by the Directors, may be disposed of by the Directors in
such manner as they think most beneficial to the Company. Provided also that the Directors may at their
discretion allot any unissued shares in payment for any estates or lands acquired by the Company, without
first offering such shares fo the registered Shareholders for the time being of the Company.

The Company, by special resolution in General Meeting, may at any time reduce its capital and
may convert any shares into stock, or consolidate and divide the capital or any part thereof into shares of
larger or less amount than the original shares,

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

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

9. If such certificate is worn 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 of shares made by a Shareholder who 18
indebted to them. ‘ .

11. The fee payable to the Company for the registration of a transfer shall be five rupees. .

12, The transfer books shall be closed during the fourteen days immediately preceding the Ordinary
General Meeting in each year. .

13. Subject to the restrictions in these Articles, any Shareholder may transfer all or any of his shares
by instrument in writing. The Directors may decline to register any transfer whatever, and shall not be
required to assign any reason for so declining.

TRANSMISSION OF SHARES.

14, The executors, or administrators, or heirs of a deceased Sharcholder 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 of the death, bankruptey, or insolvency
of any Shareholder, or in consequence of the marriage of any female Shareholder, or in any way other than
by transfer, may be registered as a Shareholder, upon such evidence being produced as may from time to time
be required by the Directors. .

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

17. The person so hecoming entitled shall testify such election by executing to his nominee a transfer
of such share. . .

18. The instrument of transfer shall be presented to the Company, accompanied with such ev1fience as
the Directors may require, o prove the title-of the transferor, and thereupon the Company shall register the
transferee as a Shareholder. , )

Provided algvays that the Directors shall have the right at all times to decline to register such person
as aforesaid, and shall not be required to assign any reason. for so, declining.
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FORFEITURE OF SHARES.

19. “If 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 eall remains unpaid, serve a notice on him requiring -him
to pay such call, together with any interest that may have accrued by reason of such non-payment,

20. The notice shall name a further day and a place or places, being a place or places at which calls
of the Company are usually made payable, on and at which such call is to be paid. It shall also state that in
the event of 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. IF the requisitions of any such notice as aforesaid are not complied with, any share in respect of
which such notice has been given may be forfeited by a resolution of the Directors to that effect.

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

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

( INCREASE or CAPITAL.

24. The Directors may, with the sanction of a special resolation of the Company in General Meeting,
increase its capital by the creation of new shares (either ordinary or preferential) of such amounts per share
and in the aggregate as such resolution shall direct. All new shares shall be offered by the Directors to the
registered Shareholders for the time being of the Company as nearly as possible in proportion to the existing
shares held by them, and such shares as shall not be accepted by the Shareholder or Shareholders to whom the
same shall have been offered within the time specified in that behalf by the Directors may be disposed of by
the Directors in such manner as they think most beneficial to the Company. Provided that the Directors may
at their discretion allot any such new shares in payment for any estates or lands acquired by the Company
without first offering such shares to the registered Shareholders for the time being of the Company.

The Directors shall have power to add to such new shares such an amount of premium as they may
consider proper.

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

. Borrowine.

26. The Directors shall have power to borrow money for the purposes of the Company, and for this
purposeto grant bonds, promissory notes, bills, debentures, interest warrants, bonds for cash credit, trust deeds,
or other documents, to issue letters of credit, and to grant mortgages, or other deed or deeds of gecurity over
all or any of the Company’s lands, property, estate, and assets, but so that the sum so to be borrowed shall not
at any one time excced the sum of one hundred thousand rupees (Ks. 100,000). Provided that nothing herein
contained shall be held to prevent the Directors procaring frol time to time, in the usual course of business
such temporary advances on the produce of the estates of the Company as they may find it to be necessary or
expedient for the purpose of defraying the expenses of working or developing the said estates. .

A declaration under the Company’s seal contained in or endorsed upon any of the doeuments mentioned
in this Article, and subscribed by two or more of the Directors or by one Director and the Secretary or
Secretaries, to the effect that the Directors have power to borrow the amount which such document may
represent, shall be conclusive evidence thereof in all questions between the Company and its creditors ; and
no such document containing such declaration shall, as regards the creditor, be void on the ground of its being
granted in excess of the aforesaid borrowing power, unless it be proved that such creditor was aware that it
was so granted. '

GENERAL MEETINGS.

278 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 placs as the Directors may determine.

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

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

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

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

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

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

34. Any Shareholder may, on giving not less than ten days’ previous notige of any resolution, submits
the same to & meeting. - ! .
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35, Such notice shall be given by leaving’a, (;opy of the resolution at the registered office of the

Company.’ ¢ . )
' 36. " In order to constitute a meeting, whether O:%inary or Extraordinary, there shall be present, either
personally or by proxy, three or more Shareholders holding in the aggregate not less than one-twentieth of the

capital for the time being subseribed for. . .
' 37. If within one hour from the time appointed for the meeting the required number of Shareholders is

not present, the meeting, if convened upon the requisition of a Shareholder or Shareholders, shall be dissolved.
In any other case it shall stand adjourned to the following day at the same time and place ; and if at such
adjourned meeting the required number of Shareholders is not present, it shall be adjourned size die.
- 38. The Chairman (if any) of the Board of Directors shall preside as Chairman at every meeting of
.the Company. ' .

39, 1If there be no such Chairman, or ifat any meeting he is not present at the time of holding the same,
the Shareholders present shall appoint any one of the Directors who may be present to be Chairman, and in
.the event of no Director being present, the Shareholders shall then choose some one of their number to be
Chairman of such meeting. ,

40. The Chairman may, with the eonsent 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 megting from which the adjournment took place.

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

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

eeting.
: 43. In the event of a resolution being brought before a General Meeting involving the sale of the
Company’s estates or lands, or auny 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. * :
' VOTES OF 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. He 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 heyond the first ten up to fifty, and an additional
vote for every fifty 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. If any Shareholder is a 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. If one or more persons are jointly entitled to a share or shares, the person whogse name stands first
in the register of Shareholders 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 expira-
tion of three months from the registration of the Company in respect of any share which he has acquired by
transfer, unless he has been possessed of the share in respect of which he claims to vote at least three months
previously to the time of holding the meeting at which he proposes to vote. .

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

50. 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 twenty-four hours
before the time of holding the meeting at which he proposes to vote ; but no instrument or mandate appoint-

‘ing a proxy shall be valid after the expiration of three months from the date of its execution.

, Dirkcroxzs. .

51. The qualification of a Director shall be holding not less than ten fully paid up shares of the
Company.
52. The number of Directors shall not be less than three nor more than five ; but this clause shall be
construed as being directory only, and the continuing Directors may act notwithstanding any number, of
vacancies. i
53. 'The first Directors shall be Alexander Thomson, Christopher Anderson Leechman, and George
Hay Alston, all of Colombo, with power to appoint an additional Director, and they shall hold office, except
in the event of their becoming respectively disqualified, until the first Ordinary General Mesting of the

Company to be beld in the year 1897,

54.  As a remuneration for their services the Directors shall be entitled to appropriate annually a sum
not exceeding Rs. 1,000 each ; but the Company in General Meeting may at any time slter the amount of such
remuneration for the future.

§5.  One of the Directors may be appointed by the Board to act as Managing Dirqctor and (or)
*Visiting Agent of the Company, for such time and on such terms as the Board ‘may determine or fix by

agreement with the person appointed to the office.
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PowEeRs or DIRECTORS.

: 56.- The Directors shall have power to purchase and (or) take on lease any estates, lands, or property,
or undivided share or shares of any estates, lands, or property, for and on behalf of the Company at or for such
price or prices, and (or) for such rent or rents, and under such title and upon such terms aund conditions as
the Directors shall think fit and proper. The Directors shall aleo have power at any time, or from time to
time, to lease any part or parts, not exceeding fifty 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 of the Company shall be managed by the Directors, either by themselves or with
the assistance of 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 f the funds of the Company all
costs and expenses, as well preliminary as otherwise, paid or incurred in and about the formation and registra-
tion of the Company, the purchase of the said estates and the-enltivation thereof, and otherwise in or about
the working and business of 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 of the shares shall not 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
of shares has been subscribed to render it desirable for them to do so. ‘

38. The Directors shall have power to make, and may make, rules or regulations.for the management
of the property of the Company ; and for that purpese may appoint managers, agents, superintendents, officers,
clerks, and servants, with such remuneration and at such salaries as they may consider advisable, and muy
pay the expenses occasioned thereby out of the funds of the Company, and may from time to time remove or
suspend all or any of the managers, agents, 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 power to open from time to time, on behalf of the Company, any
aceount or accounts with such bank or banks as they may select or appoint ; and also by such signatures as
they shall appoint, to draw, accept, make, endorse, sign, a#d enter into cheques, bills of exchange, and
promissory notes, bonds, mortgages, proxies to any proctor or proctors, contracts or agreements on behalf
and for the purposes of the Company. They shall also bave power to temporarily invest funds of the
Company upon Ceylon or Indian Government securities, or by way of loan or loans to other public company
or public 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 twosor
more of the Directors, or of one Director and the Secretary.or Secretaries, who shall attest the sealing thereof,
such attestation vn the part of the Secretaries, in the event of a firm being the Secretaries, being signified by
a partner of the said firm signing for and on behalf of the said firm as such Secretaries.

61. '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.

DisQUALIFICATION OF DIRECTORS.

62. The office of a Director shall be vacated—
(1) If he ceases to hold the due gualification in shares; '
(2) If he becomes of unsound mind or bankrupt, or take proceedings under the Bankruptey Law
for the liquidation of his affairs by arrangement of, or composition with, his creditors.
(3) It by notice in writing to the Company he resigns his office.

63. No contract, arrangement, or transaction entered into by or on bebalf of the Company with any
Director, or with any company or co-partnership of which a Director is a partuer, or of which he is a Director,
Managing Director, or Manager, shall be void or voidable ; nor shall such Director be liable to account to
the Company for any profit realized by such contract, arrangement, or transaction, by reason only of such
Director holding that office, or of the fiduciary relation thereto established, provided that the fact of his
interest or connection therewith be fully disclosed to the Company or its Directors ; but no Director shall
vote in respect of any contract, arrangement, or transaction in which he is directly or indirectly interested.

RoraTioN oF DIRECTORS.

64. At 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 of the Directors for the time
being, or if their number is not a multiple of three, then the number next below one-third, shall retire from
office,
-65, The Directors to retire in any year shall always be those who have been longest, in office, and in
ﬁase of Directors equal in length of office, shall, unless such Directors agree among themselves, be determined

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

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

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

"~ 69, Any casual vacancy in the Board of Directors may be filled up by the Directors, but any person
so chosen shall retain his office so long only as the vacating Director would have retained the same if no',

vacancy had occurred.



L

350 Pakp IV ~CEYLON GOVERNMENT GAZRTTE—APRIL 1, 1896

-

Proczrpivgs 0F DIRECTORS,

: 0. The Directors may meet together fof thé déspatch of business, adjourn, and otherwise regulate
théir meétings as they think fit, and determine the quorum necessary for the transaction of business.
‘Quéstions'arising at any meeting shall be decided by a majority of votes. In case of an equality of votes, the
‘Chéairmat; in addition to his original voté, shall have a casting vote. A Director may at any time summon a
meefing of the Directors. o ) , .
7171, - The Directors may elect a Chairtan of their meetings, and determine the period for which he is
to hold office ; bug if no such Chairman is elected, or if at any meeting the Chairman is not present at the
time appointed for holding the same, the Directors present shall choose some one of their number to be
Chairiman of such meeting. P

72. All acts done by any meeting of the Directors or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such
Directors or persons acting as aforesaid on that day, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a Director.

. 78. The Directors shall cause minutes to be made in & book or books provided for and used solely for
that ptrpose-— . .
(1) Of all appointments of officers made by the Directors ;
(2) Of the names of Directors present at each meeting of Directors ;
(8) ©f all orders made by the Directors ; and '
(4) Of all resolutions and proceedings of meetings of the Company and of the Directors.

74. And auy such minutes as aforesaid, if signed by any person purporting to be the Chairman of
any meeting of Directors, shail 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 person so appointed
shall bold eoffice during such time only as the Director in whose place he is appoinfed would have held the
same if he had not been removed.

.
DivibExDS.

76. The Directors may, with the sanction of the Company in General Meeting, declare a dividend
to be paid to the Shareholders in proportion to their shares, and they. may, if they think fit, without reference
to the Company in General Meeting, determine on and declare an interim dividend or dividends to be paid to
the Shareholders on aceount and in anticipation of the dividend of the year. .

77. No dividends shail be payable except out of the profits arising from the business of the Company
and with the sanction of the Directors.

78. The Directors may, before recommending any dividend; set aside out of the profits of the Company
such 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 & reserve fund upon such securities as they, with the sanction of

the Company, 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 account of calls or otherwise.

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

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

ACCOUNTS.

82. Once at the least in every year ihe Directors ghall lay before the Company in General Meeting &
statement of the income and expenditure for the past year, made up to a date not more than three months

before such meeting.
83. The statement so made shall show, arranged under the most convenient heads, the amount of

gross income, distinguishing the several sources from which it has been derived, and the amount of gross
expenditure, distinguishing the expenses of the establishment, salaries, and other like matters. Every item of
expenditure fairly chargeable againet the year’s income shall be brought into aceount, so that a just balance of
profit and loss may be laid before the meeting, and in cases where any item of expenditure which may in
fairness be distributed over several years has been incurred in any one year, the whole amoust of such items
ghall be stated, with the addition of the reasons why only a portion of such expenditure is charged against the

income of the year.
84. A balance sheet shall be made out in every year and laid bLefore the General Meeting of the

Company, and spch balance sheet shall contain a summary of the property and liabilities of the Company,
arranged under the heads appearing in the form annexzed to the table referred to in Schedule C to « The Joint
Stock Companies’ Ordinance, 1861,” or as near thereto as circumstances admit.

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

Avprr.

86. The accounts of the Company shall be examined, and the correctness of the balance sheet ascer-
tained, by one or more Auditors to be elected by the Company in General Meeting.

87. If not more than ome 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 of the Company ; and mo Director
or other officer of the Compauy is eligible during his continuance in office.
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89. The first Auditor cr 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 of the Auditor or Auditors shall be fixed by the Company at the time of. their
election, save that in the case of the first Auditor or Auditors it shall be fixed by the Directors. ‘
91, " Any Auditor shall be re-eligible-on his-quitting office,

92, If any casual vacancy occurs iu the office of Auditor, the Directors may appoint another Auditor,
who shall hold the office until the next Ordinary General Meeting. , .

93. If no election of Auditor is made in manner aforessid, the Directors may appMnt 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 sefvices. ' ‘

94. Every Auditor shall be supplied with a copy of the balance shpet,jand 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 of the Company. He may, at the expense of the
Company, employ accountants or other persons to assist him in investigating such accounts, and he may,
in relation to such accounts, examine the Directors or any other officer of the Company.

96. The Auditors shall make a report to the Shareholders. upon the balance sheet and accounts,
and in every such report they shall state whether, in their opinion, the balance sheet is a full and fair balance
sheet containing the particulars required by these regulations, and properly drawn up so as to exhibit a
true and correct view of the state of the Company’s affairs, and in case shey have called for explanations
or information from the Directors, whether such explanations or information hayve 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.

Norroes. : '
97. Notices by the Company may be authenticated by the signature (printed or written) of the

Secretary or Secretaries or other person appoiated by the Direttors to do so.
98. Every Shareholder shall give an address in Ceylon which shall be deemed to be his place of

abode, and shall be registered as such in the books of the Company. ‘
99. Notices requiring to be served by the Company upon the Shareholders may be served, either

personally or by leaving the same or sending them through the post in-a letter addressed to the Sharebolders
at their registered places of abode, and any notice so sérved 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.  Allnoticesdirected to be given to the Shareholders shall, with respect to any. share te which persons

are jointly entitled, be given to whichever of the said persons is named. firs 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. C
102. Every Shareholder residing out of Ceylon shall name an address in Ceylon at which all notices

shall be served upon him, and all notices served at such address. shall be deemed to be well served. If
he shall not have named such an address he shall not be entitled to any notices.

In witness whereof the subscribers to the Memorandum of Association have hereto set and subseribed
their names at Colombo, this Twenty-sixth day of March, One thousand Eight hundred and Ninety-six.

C. E. H. SrMons.

T. J. ANDERSON.

G. H. Arsron.

C. J. DowNaLp.

JAs. A, HENDERSON.
A. J. SAwWER.

G. W. CaRLYON. -

Witness to the above signatures :
F. J. pe Sarawm, Proctor, Supreme Court, Colombo.

THE Annual General Meeting of the Shareholders of R; ROBERT SHAWE TEMPLER is authorized
the Delgolla Estate Company, Limited, will held to sign for our Firm per procuration from this

at the registered office of the Company, at Kandy, upon | date.

thﬁﬁllthlApmlf(Saturday), at 8 A3, The transfer books

will be closed from March 31 to April 12. - CUMBERBATCH & Go:

By order of the Board,

J. MuNTON,
Secretary. Colombo, March 26, 1896.
D6
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Total Quantities of the following Articles Exported from the Ports of Colombo and Galle during the under-mentioned periods,

a . P g ry ’ LY
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o @ < . Md | ag ] =g & = g 8 ° = . . @ | & B1E|. | .
Vesols | T | Fopvbet |5f 028 ¢ | 85 | B2 [BE|SE| 5 | B |54 |BE| § |Su| Em|dE| gl 2 |22 (4|6 |89 E eyl
5 a Port, Ho [@80 &= H ] 2% | €8 a8 £ 38 8¢ @ 23 88 | ol 8 g ROk iR IS8 S [S8I8E
A8 8O mo S | =28 [ ER |85 8 & 18- 185 2 |§ BT ISEIE| 5 (2lalely g6 E BERS
S & S 1881571818 |8 |8 & |5 | B NEREIEAEAE R =
COLOMBO. 19986, ewh., |ewt. 1b. cwt. ib, 1b. ib. N\o cwt. |, ewt. | ewt. b or, oz 1b. tewt.! ewt. {ewt.|ewt.|ewt.lewt | ewtl b, |owt | ewt
88, Grolconda o 19/3 | London ... 181 [ — | 505119 32 — — — - — — —_ = — _ ] e e — ] = | = — | —
8s. Orotava 22/3 do. — | — | 295949 56 —_— - — | 25050 — — —] - — — — | — [~ —] 69 68 —|—| —| —
s8. Rewa . 223 do. 102 | — | 1965667 89 —_ - -— — —_— — —_] - — — —_— | —m == — | == =] =
ss. Manche .| 22/3 | China - | =] = 100 | — — = = = 808 —| = | — — | == = === == =1 —
88, Clan Graham ...| 22/3 | London —_ = 6410 | 189 - — - — — —_ ] =] — | 85 — =) 141 — | =11 — | — | — 5
88. Yarra .| 22/8 | China 1| — 400 | — — - - — - — - — — — — ] — = === =] —
&, Gisela 94/3 | Trieste,&c. { 13¢ | — | 13%0| — | — — | — | 28000 — | 4156 — [18200% — — | == = | === == ===
gs. Ele_ktra. 24/3 | Kobe, &o. - 71— 7732 — -— - —-— _ — 2260{ —~— (30000 | — 8640 | — | —~ | — 1367 —| 37\ 20 ~ | —1—=1—
ss. Chingwo 24/3 |London ...| 141 | — | 525934 | 933 | — — | =l = = =) =] = 2] — | —|=] ——|~—{152/188 —|—|—|—
ss. Pyrrhus 24/3 do. 156 | — | 142956 | 589 | — — | — |30080f — | — [ — 10000% -— |12676 | ~—~ [r~—| 198~ |-—'|—585 — | — {105/ ~-
ss. Caledonien 24/3 | Marseilles...| - — | — 1365 | — —_ — —_ —| - —_ — - — — —em ] = e e | | = | ] —
ss. Chyebassa_ ...| 24/3 | Bombay, &e.| 10 | — 551 | — - — - = = = =~ — 1 820 —| — === e ]
ship London Hill | 24/3 | New York...]| — |— 200 | — —_ —_ - — — 8511 — | — —_— —_ — 1.— | 32638] — | — | 916| ' N N
88, Oldenberg  ...| 24/3 | Bremen 342 — | 3376 | 44| — — | — [10890 — 406/ 380016300t 3300 | — | 3370 142] 2850/ — | — | 390] 227 |.— ['— | —
88, Clan Macpher- - SO A T B N
son . 243 [London ..[ — |~—| 5661 | — — - | - — - —_ =] — - — =] = === === =] —
ss. Ben Venue 243 do. &e. | — | —| 110212 | 610 — — —_ — — — -— | 6000 } — — | 3128 — | 1712 — | —< | 252 310] =~ | — | — |7 32
GALLE.
[Return not
received] -
* A=d Chips 11,200 Ib, + And Chips 28,350 1b.
Importation of Rice from Indian Ports during the above-mentioned periods.
TO COLOMBO :— TO GALLE :—
From Calcutta «. Bags 33,462 -
»  Southern India ... 21,025 [Return not received]
Total ... Bags 054,487
Customs, Colombo, March 26,1896, F. R. BLyuIs,

Agcting Principal Collector,
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