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NOTICES TO MARINERS.

'

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

By His Excellency the Governor's command,

W. T. TAYLOR,
Acting Colonial Secretary.

Colonial Secretary's Office,
Colombo, December 7, 1896,

HoNGRONG CHAMBER OF COMMERCE.

To Masters of Vessels regarding their Chigf Duties towards
the Customs Authorities.

The cargo manifest should be made out and signed by
the master before arrival of the vessel within twenty
kilometers of the coast, and Customs officers may satisfy
themselves as o this by boarding vessels that are
manceuvring or are at anchor in such waters.

The master, upon his arrival within twenty kilometors
of the coast, bas to hand a copy of the manifest to the
Customs officers, who will endorse the original. This
copy, if not asked for at sea, has to be given up upon
arrival in port.
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Upon their arrival in port masters have to give up 4
manifest of the cargo and another manifest of the
provisions on board. This latter manifest should contain
everything not included in the former, such as provisions,
private goods, &c.

Masters cannot refuse to receive on board the officers
of the Custom-house, and must open cabins, lockers, &c.,
so that a search can be made.

Masters who have on board, when arriving in port,
cargo, private or other goods, not included in either of
the two manifests, should declare same immediately to
the visiting Customs officers ; they will not be obliged to
pay duty on such goods, which they may re-export if
they wish, but the existence of such articles must be
declared.

Goods bound for a foreign port, which have been
declared, will immediately be placed under seal, or
deposited in the warehouse of the Custom-house until
the ship’s departure.

If a Custom-house officer should find goods, provisions,
&c., on board not included in the manifests, and which
have not been declared, such goods will be seized to the
prejudice of the captain, who, besides, will be liable to
fine, excepting his recourse against a third parby.
the goods in question be contraband, the captain may
even be placed under arrest. :

D1
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Masters should prevent all unloading or transhipment,
unless with the permission of the Customs authorities,
from the moment of having enfered within a distance of
twenty kilometers of the coast.

In a foreign port masters shonld not load or permit to
be loaded goods of which the entryin this Colony is
prohibited. If such goods were taken on board without
their knowledge, they should assure themselves, while
nnder way, of the existence of such goods, and not omit
to declare same to the Custom-house upon arrival ; they
would be seriously compromised by not doing so.

PLANCKE,

. The Director of Customs.
Saigon, October 14, 1896.

Hongxoxa.
The following information hag been received :—
From H.M.S. Swift :—

Komandorski Is.

The shoal patch (22 fathoms) marked “doubtful” on
plan dof Nikolski anchorage was searched for, but not
found.

Midway rock is =aid to lie E.N.E. 73 cables from
charted position.

From H.M.S. Undannted :—
Goshkevitch Bay—Audacious Sound.

The existing plan of Audacious sound is very incorrect
as regards the land. The “Undaunted” anchored in
73 Nfathoms with—

West point, S. 58° E.
‘Wasey point, 8. 28° W, )
East point, Leggatt island, S. 8° W,

“ Alacrity,” at Kobe, ALEX, BULLER,
October 20, 1896. Vice-Admiral.

GOVERNMENT OF JAPAN.

Bay of Tokio—Change in position of the Fized White Staff
Liyht on Fort No. 2, Western Eaxtreme of Futsu Spit.
Notice is hereby given that on and after the 27th

instant the position of the fixed white staff light on the

Fort No. 2, western extreme of Fubsu spit, Bay of Tokio,

will be shifted about 200 ft. to the south-eastward of its

present position, and that the light will be shown at an

elevation of 534 ft. above the sea. o .
The description of building, height of light above the

bage, and range of visibility will remain the same.

ViscounT NoMURA YASUSHI,

Minister of State for Communications.
Tokio, October 22, 1896.

IN compliance with the provisions of “ The Trade Marks Ordinances, 1888 and 1890, and the regulations made on
March 28, 1889, notice is hereby given that Messrs, Julius & Creasy, of Colombo, have applied for the registra-

tionof the following trade mark in the name of Trummer & Co. Successors, of 4, Fenchurch Avenue,

London,

Englaqd, Merchants, for Matches, in Class 47 in the Classification of Goods in the above-mentioned regulations :—

Colonial Secretary’s Office,
Colombo, November 26, 1896.

W. T. TavLoR,
Acting Celonial Secretary.

IN compliance with the provisions of *The Trade Marks Ordinances, 1888 and 1890,” and the re¢gulations made on

March 28, 1889, notice is hereby given that M
tration of the follow’ing Trade Mark :iyngtlhenuamdé of e’i‘srri‘
England, Merchants, for Matches,

Juliug & Creasy, of Colombo, have applied for the regis-
d ! mmer & Co. Successors, of 4, Fenchurch Avenue, London,
in Class 47 in the Classification of Goods in the above-mentioned regulations :—

SAFETY M

ATCHES.

Colonial‘Secretary’s Oﬁice,
Colombo, November 26, 1896.

W. T. TaYLOR,
Acting Colonial Secrtary.
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UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF THE FERNLANDS TEA COMPANY, LIMITED.

1. The name of the Company is “ Tre FernLANDs TEA COMPANY, LimiTep.”
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 the following estates, to wit : (1) Fernlands, (2) Eton, both sxtuated in Pundul-oya,
Ceylon, containing in extent 210 acres 1 rood and 24 perches and 245 acres and 1 rood respectively or there-
abouts, for sixteen thousand pounds (£16,000) sterling as from the First day of July, One thousand Eight
hundred and Ninety.six, upon such terms and conditions as may be agreed upon between the Compa.ny and
the proprietors of the said respective estates.

(#) 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
gtock, 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
to construct, maintain, and alter any buildings or works necessary or convenient for the purposes of the
Company.

P ({;) 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 pur pose necessary for the working
of the Company.

(¢) Te acquire or establish and carry on any other business, manuiacturwg, shipping, or otherwise,
which can be conveniently carried on in connection with any of the Company’s general business. To sell,
“Jease, let on hire, mortgage, dispose of, turn to account, or otherwise deal with all or any of the property and
rights of the Company. To sell the undertakmg 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 par('. similar to those of this Company,

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

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

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

(2). To borrow or raise money for the purposes of the Company, or receive money on deposit at interest
or otherwige, 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 all 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.

(7) 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 Jimited.

5. The capital of the Company is two hundred and seventy-five thousand rupees (Rs. 275,000),
divided into five hundred and fifty (550) shares of five hundred rupees (Rs. 500) each, with power to increase
or reduce. The shares forming the capital (original, increased or reduced) of the Company may be divided
into such classes, with such preferences and other special iscidents, 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
Names and Addresses of Subscribers. by each Subscriber.
IsaBeLLA FraNCEs GREEN, Bearsted, Kent, by her Attorney Geo. H. GREEN ... One

Epwarp ErNest GREEN, Etop, Punduloya, by his Attorney Gro. H. GREEN ... One
Hereny Mary Grern, 122, Wyndham road, Londou, by her Attorney GEo.

H. GrREEN One
Geo. H. GreEN, Callander, Ohxya One
ARrTHUR P. GREEN, Colombo, by his Attorney S. GrEEN One
STANIFORTH GREEN, Colombo One
H. L. Eean, Punduloya One

Dated the 28th November, 1896.

Witness to the signatures of Isabella Frances Green, Edward Ernest Green, Helen Mary Green,
and George Herbert Green. :
H. A. TriepemaN, Callander, Ohiya.

Witness to the s1gna,tures of Arthur Philip Green and Staniforth Green.
F. O. Sanpers, Temple Trees, Colombo. -

Witness to the signature of Henry L. Egan,

E. Horg, Kaipoogalla, Pundul-oya, ])'1!;
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ARTICLES OF ASSOCIATION OF THE FERNLANDS TEA COMPANY, LIMITED.

REGULATIONS.

1. 'The regulations contained in Table C in the Schedule annexed to “ The Joint Stock Companies’
Ordinance, 186!,” shall not apply to this Company, which shall be governed by the regnlations contained in
these Articles, but subject to repeal, addition, or alteration by special resolutions. The Company.may by
special resolution alter and make provision instead of, or in addition to, any of the regulations of the Company,
whether contained or comprised in these Articles or not.

PRILIMINARY.

2. Purchase of Estates~~The Company shall forthwith, after its incorporation, purchase from Stani-
forth Green and Arthur Philip Green, of Colombo, the Ceylon trustees of the will of John Philip Green,
deceased, the following estates, to wit : (1) Fernlands, situated in Punduloya, Ceylon, containing in extent
210 acres 1 rood and 4 perches or thereabouts ; and (2) Eton, situated in Punduloya, Ceylon, containing in
extent 245 acres and 1 rood or thereabouts, for the aggregate price or sum of £16,000 sterling of lawful
money of Great Britain, as from the 1st day of July, 1896, upon such terms and conditions as may be agreed
upon between the Company and the proprietors of the said respeetive estates. ’

Busingss.

8. Commencement of Business.—The Company may proceed to carry on business and to employ and
. apply its capital as soon after the registration of the Company as the Directors in their discretion shall think
fit, and, notwithstanding that the whole of the shares shall not have been subseribed or applied for, or allotted,
they shall do 80 as soon as in the judgment of the Directors a sufficient number of shares shall have been
gubseribed or applied for.
4, Conduct of Business—The business of the Company shall be carried on by or under the manage-
ment or directlon of the Directors, and subject only to the control of General Meetings in accordance with
«these presents.

OriciNaL CAPITAL,

- &, Nature and Amount.~The original capital of the Company is Rs, 275,000, divided into 550 shares
of Rs. 500 each.

ORIGINAL SHARES.

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,

. 1. Acceptance—~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. ,

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

9. Interest on Unpaid.—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 seven per cent. per annum from the day appointed for the payment thereof to the time of the actual

ayment, ~
ek -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
- amount of premivm as they may consider proper. Provided that such unissued shares shall first be offered by
the Directors to the registered Sharcholders for the time being of the Company, as nearly as possible in propor-
tion to the shares already held by them, and such shares as shall not be sccepted by the Shareholder or
Shareholders to whom the shares shall have been offered, within the time specified in that behalf by the
Directors, may be disposed 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 o the registered Shareholders for the
time being of the Company.

Increase or CapiTAL.

11, Nature and Amount.—~The Directors may, with the sanction of & special resolution of the
Company in General Meeting, increase its capital by the creation of new shares, of such amount per share
and in.the aggregate as such resclution shall direct.

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

Nezw SuARES,

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

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

16.  Certificates.~—The certificates of title to shares shall be issued under the seal of the Company and
signed by two Directors or by one Director and the Secretary or Secretaries of the Company, or in such other
manner ag the Directors shall prescribe.

17. How issued.—Every member shall be entitled to one certificate for all the shares registered in
his 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.credited thereto.

18, Renewal of Certificate.—If any certificate be worn out or defaced, then, upon production thereof
to the Directors, they may order the same to be cancelled, and may issue a new certificate in lieu thereof ; and
if any certificate be lost or destroyed, thenm, upon proof thereof to the satisfaction of the Directors, and on
such indemnity as the Directors deem adequate being given, a new certificate in lieu thereof shall be given to
the person entitled to such lost 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 5o issued in the place of a certificate lost or destroyed.

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, fature, 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 Shareholder in
respect of any share. .

JoINT HoLDERS.

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

22. Receipts and Votes.—Any oue 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
+ mo 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
share, the survivor or survivors shall be the only person or persons recognized by the Company as having any
title to, or interest in, such share. H

24. Liability of Joint-holders.—~dJoint-holders of a share shall be severally as well as jointly liable for .
all instalments and calls in respeet thereof. ’ »

Carys.

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.

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

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 seven 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. Payments 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 thlnk 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.

80. Euercise of Rights.—No person 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 calls and other moneys for the time being
payable on every share in the Company held by him. And every Shareholder desirous of selling or transfer-
ing any of the shares held by him, shall offer them in the first instance to the Directors of the Company, and
should they decline to purchase them, then to any other Member or Members of the Company, at such price
as shall be mutually agreed upon by and between such Shareholder and the intending purchaser 5 should they
y two arbitrators, one to be nominated by the

intending purchaser the other by such Shareholder,
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81. Transfer of Shares.—Subject to the restrictions of these Articles, any Member may transfer all
or any of his shares. The instrument of trausfer of any share shall be in writing, signed both by the transferor
and the transferree, and the transferror shall be deemed to remain the holder of the share until the name of the
transferree is entered in the register in respect thereof. ' : :

32.  Refusal to Register.—The Directors may decline to register any transfer of shares by a Share-
holder who is indebted to the Company, or of any share on which the Company has a lien, or any transfer of
shares made by any person in any case where they shall consider the proposed transferr eetobe an irresponsible
person, or that the transfer will not be conducive to the interests of the Company, or in case of shares not fully
paid up to any person not approved by them. The Directors shall not be required to assign any reason for
so declining. In the event of the Directors declining to register a transfer, they shall, upon the request of
the Shareholder desiroug of executing the same, convene an Extraordinary General Meeting of the Company
to resolve whether the gaid transfer shall be registered or not ; and the resolution of such General Meeting
shall be absolute,

33. Registration of Transfer—Every instrument of transfer must be left at the office of the Company
to be registered, accompanied by such evidence as the Directors may reasonably require to prove the title of
the transferor 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 thereupon the Directors, subject to the
powers vested in them by Article 32, shall register the transferree as a Shareholder and retain the instrument
of transfer ; but any instrument of transfer which the Directors may decline to register shall on demand be
returned to the person depositing the same.

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.

85. Death of Shareholder.—The executdts 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 a new Interest—Any person becoming entitled to a share in consequence of the
death, bankruptey, or insolveney 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.

37. Transfer of new Interest.—Any person who has become entitled to a share in any way other than
by tragsfer 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 Cowpany accompanied
with such evidence as the Directors may require to prove the title of the transferror, and thereupon the
Directors shall, subject to tha powers vested in them by Article 32, register the transferree as a Shareholder.

SURRENDER OF SHARES.

38. Terms of.—The Directors may accept, 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 so surrendered shall be dealt with in the same manner as is provided in these Articles with
regard to forfeited shares.

FORFEITURE oF SHARES.

39. Preliminary Notice.—If any Shareholder fails to pay any allotment money, or call, or instalment
on the appointed day, the Company may at any time thereafier, during such time ag the call remains unpaid,
serve a notice on him requiring bim to pay such call, together with any interest thai may have acerued, 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 notice) and a place or places on and at which such allotment money or call or instalment, and such
interest and expenses ag 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 lable to be forfeited.

41. Forfeiture—Ii 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.

42. Disposal of Shares Forfeited.—Auy 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 the forfeiture, together with legal interest thereon for
the time of forfeiture until payment ; and the Directors may enforce the payment 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 disposed of, annul the forfeiture thereof upon such conditions as they think fit.

Lien or CouMPaANY ON SHARES.

45. Paramount—The Company shall have a first and paramount lien upon all the shares not 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 gny other person or persons to or with the Company, whether the period

for the payment or discharge thereof shall have actuaily arrived or not, and such lien shall extend to all
dividends declared on such shares.



PART IV. — CEYLON GOVERNMENT GAZETTE — DEC.‘IS, 1896 889

46. Enforcement.—For the purposes of enforcing such lien the Directors may sell the shares subjeet
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 hare bedn 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.

47. Application of Proceeds.—The net proceeds of any such sale shall be applied in or towards
satisfaction of the debts, liabilities, or engagements of such Member, solely or jointly with any other person
or persons, to or with the Company; 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 the 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 (if any)
of any Member or person aggrieved by such sale shall be in damages only and against the Company exclusively.

PREFERENCE SHARES.

49. 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 special privilege or advantage over any shares
previously 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 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, oun 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 permauently 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 congent in
any case in which but for this Article the object of the resolution could have been effected without if.

581, 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 entitled

to vote at the meeting.
RepuerioNn oF CAPITAL,

52. Reduction of Capital—The Company wmay from time to time, by special resolution, reduce its
capital, and way 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.
Borrowing PoweRs.

58. Power to Borrow.—The Directors may from time to time, at their discretion, borrow or raise
from the Directors or other person or persons any sum or sums of money for the purposes of the Company,
at such rate or rates of interest, and on such terms and conditions as they shall think proper, provided that the
moneys so borrowed or raised and owing at any one time shall not, without the sanction of a General Meeting,
exceed twenty thousand rupees. With the sanction of a General Meeting the Directors shall be entitled
to horrow in excess of twenty thousand rupees, but only for such sum ot sums and at such rates of interest
as such meeting shall determine. ’

54. 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 behalf 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.

85.  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 more of the Directors or by one
Director and the Secretary or Secretaries of the Company 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; aud 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. ¢ -

' 56. Assignment of Security.—Every mortgage debenture or other instrument issued by the Comp?ny
for securing the payment of money may be so framed that the mouneys thereby secured shall be assignable fice
from any equilies between the Company and the person to whom the same may be issued.
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GENERAL MEETINGS.

87. First General Meeting.—The first General Meeting shall be held at such time, not being more
than twelve month’s after the ‘incorporation of the Company, and at such place as the Directors may
determine.

58.  Subsequent General Meeting.—Subsequent General Meetings may be held at such time and place
as may be prescribel 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 July in each year as the Directors shall determine,

89, 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 Diiectors 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 subseribed for, convene an Extraordinary General Meeting, :
. 61. Requisition for Ertraordinary.—Any requisition so made by the Shareholder or Shareholders
shall express the objeet of the meeting proposed to be called, and shall be left at the registered office of the
Company.

F 62. Time and place for Extraordinary.—Upon the receipt of such requisition, the Directors shall
forthwith proceed to convene an Extraordinary General Meeting to be held at such time and place as they
shall think fit, not being more than twenty-one days after the leaving of the requisition ; and if they do not
proceed to convene the said meeting within twenty-one days after the leaving of the requisition, the requisi-
tionist or requisitionists, or any other Shareholders amounting to the required number may, himself or
themselves, convene an Extraordinary General Meeting to be held at such time or place as he or they
shall think fit.

63. Advertisement of Extraordinary.—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 Gazette, or in such other manner, if any, as may be prescribed by the Company.

PROCEEDINGS AT GENERAL MEETINGS.
64, Resolution.—Any Shareholder may, on giving not less than ten days’ previous notice of any

-resolution, submit the same to a meeting,.

65. Notice of.—Such notice shall be given by leaving a copy of the resolution at the registered office

-of the Company. ‘

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 fime 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 a
Greneral 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 Shareholers present and (or) represented by proxy shall be

.necessary to carry such resolution.

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 sueh Chairman, or if at any meeting he is not present at the
time of holding the same, the Shareholders present shall choose some one of their number to be Chairman of
such meeting.

71. Adjournment.—The Chairman may, with the consent of the meeting, adjourn any meeting from
time to time and from place to place, but no business shall be transacted at any adjourned meeting other than

- the business left unfinished at the meeting from which the adjournment took place.

, 72. Poll.—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 the
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. If a poll is demanded in manner aforesaid, the
same shall be taken in such manner as the Chairman directs, and the result of such poll shall be deemed to be

_ the resolution of the Company in General Meeting. '

Vores oF SHAREHOLDERS.

73.  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 every three
Ehares held by him beyond the first seven up to ten, and an additional vote for every five shares beyond the

rst ten, o

74.  Sale or Winding Up.—When voting on a resolution involving the sale of the Company’s estates
or property 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 property. - » . .
: 76. Joint Shareholders.—1f 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 hiolders of such share or shares, and no

* other, shall be entitled to vote in respect of the same.
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1. Disqualification to Vote.—~No Shareholder shall ba entitled to vote at any meeting unless all
calls due from him have been paid ; and no Shareholder, other than the trustee or assignee of a bankrupt or
representative of a deceased Shareholder or person acquiring by marriage, shall be entitled to vote at
any meeting held after the expiration of three months from the registration of the Company in respect of any
share which he has acquired by transfer, unless he has been, at least three months previously to the time
of holding the meeting at which he proposes to vote, duly registered as the holder of the share in respect of
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 & corporation, under their common
seal, and shall have affixed thereto a stamp of such value as shall in law be requisite. Any instrument
appointing a proxy may be in the following form :—

The Fernlands 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 Extraordinary,

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 consequence thereof,

Dated —~—— day of , 18 .

79. Prozy.—No person shall be appointed a proxy who ig 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.

Dirrcrors. .

80. Number of Directors.—Until otherwise determined by a General Meeting, the number of Directors
shall vot 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 one thousand five hundred. A first Director may act before

“acquiring this gnalification, 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 Staniforth Green, of Colombo ; Edward Ernest Green,
of Bearsted, Kent, and of Eton, Pundul-oya ; and George Herbert Green, of Callander, Ohiya, 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. Vacancy in the Board~—Any casnal vacancy in the Board may be filled up by the Board, but
any person so chosen shall hold his office only until the next anuual General Meeting.

84. If Directors suffice to form a Quorum.—The powers or 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 quornm, although the
number of Directors should, from any cause whatever, have fallen 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 one thousand or such other
sum as may be voted by the Shareholders in General Meeting. Such remuneration 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 shall be called upon to go or reside abroad
on the Company’s business, or otherwise perform extra services at home or abroad, the Board 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.

DisquariricaTion oF DIrECTORS.

87. Resignation 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 acceptance 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 vacated—

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

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

If he becomes bankrupt or insolvent, or files a petition for the liquidation of his affairs, or
compound with his ereditors. ’

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

89. Removal of Director.—~The Company may by aun extraordinary resolution remove any Director,
including a Managing Director, before the expiration of his period of office, and on such removal may by an
extraordinary resolution appoint & 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 con-
~ tracting with the Company either as vendor, purchaser, or otherwise, ner shall any such contract or agreement
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 so contracting, or being such a
Member, or so interested, be liable to account to the Company for any profis realized by any .sueh\contrg,ct or
arrangement by reason only of such Director holding that office or of the fiduciary relation thereby established,

D2
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but no Director shall vote in respect of any such contract or arrangemeunt ; 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. ~

KoraTioN or DIRECTORS.

91. Number to Retire.—At the first Ordinary Meeting of the Company 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
the number next 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
amongst themselves, be determined by ballot. :

' 93. Decision of Question as to Retirement,—When any question arises as to the retirement of any
- Director or Directors, it shall be decided by the Board, whose decision shall be fina} 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.~—1f at any meeting at which an election of Directors ought to
take place no such election is made, the meeting shall stand adjourned till the next day at the same time and
place ; and if at such adjourned meeting no election takes place, the former Directors shall continue to act
until new Directors are appointed at the first Ordinary Meeting of the following year.

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,

. .

MaxaeiNe DIRECTOR.

98. Appointment, Remuneration, and Powers.—The Directors may from time to time appoint one or
more of their body to be Managing Directoror Directors of the Company, either for a fixed term or 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 Director for the time being such of the powers exercisable under these presents by the Directors
as they may think fit, and may confer such powers for suth time and to be exercised for such objects and
purposes and upon such terms and conditions and with such restrietions as they think expedient, and may from
time to time revoke, withdraw, alter, and 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 bim and the
Company) he shsall 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 facto and imme-

diately cease to be a Managing Director.
© 100. Vaecancy 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 quorum necessary for the
transaction of business. And until otherwise determined, two Directors shall be a quorum.

102,  Summoning Meetings ; Questions how decided.—A Director may, and the Secretary or
Secretaries at the request of any Director shall, at any time summon a meeting of the Directors. Questions
arising at any meeting of Directors shall be decided by a majority of votes of the Directors presert, and in
case of equality of votes the Chairman shall have a casting vote. ]

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 (ifany) 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 choose 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 appointments of officers made by the Directors ;
(2) Of the names of Directors present at each meeting of Directors ;
(3) Of all orders made by the Directors ; and
(4) Of all resolutions and proceedings of meetings of the Company and of the Directors.

, 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 o 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 auny of their powers to
Committees consisting of such Member or Members of their body as they think fit, and may revoke the
appointment of any such Commitiee. 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.  Regulation 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 contained 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.

Powers or DirEcrosrs.

109.  Powers of Directors.—The management of the business and the contro}l of the Company shall
‘be vested in the Directors, who, in addition to the powers and authorities by these presents expressly conferred
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 required 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 a General Meeting ; but no
regulations so made shall invalidate any prior act of the Directors which would have been valid if such
regulations had not been made,

110.  Special Powers.—Without prejudice to the general powers conferred by the last preceding
clanse 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 Fernlands and Eton estates hereinbefore referred to,

(2) To purchase or otherwise acquire for the Company any property, rights, or privileges which
the Company is authorized to acquire at such price and generally on such terms und
conditions as they may think fit,

(8) 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 shaves issued as fully or partly paid up
shares, bonds, debentures, or other securities of the Company.

(4) To secure the fulfilment of any contracis or engagements entered into by the Company by
mortgage 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 discretion 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,

(5) 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 Company as they 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.

(6) 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 pergon or persons
who may incur or be about to incur any personal liabilitiy, whether as principal or surety for
the benefic 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 ; 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 expedient.

(7) To institute, conduct, defend, compound, or abandon any legal proceedings by and against the
Company or its officers, or otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any debts due, and of any claims or
demands by or against the Company ; and to appoint & Proctor or Proctors.

(8) To refer any claims or demands by or against the Company to arbitration, and to perform,
observe, and carry out the awards thereupon. :

(9) To make, draw, accept, and endorse cheques, promissory notes, or bills of exchange on behalf
of the Company. '

(10) To make and give receipts, releases, and other discharges for money payable to the Company
and for the claims and demands of ihe Company. e

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

(12) To give any officer or other person employed by the Company a commission on the profits
of any particular business or transaction, and such interest or commission shall be treated
as part of the working 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, T

(18) To apply for, acquire by purchase, or otherwise, auy concessions, privileges, or contracts, and
to carry out the same. : : - I
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(14) To canse the Company to be registered, incorporated, or domiciled in any foreign country,
colony, or elsewhere, and to establish such ageacies for carrying on the business of the
Cowmpany, either in the United Xingdom, Ceylon, or in the Colonies, or the United States
of Ameriea, South America, or elsewhere as they may think fit,

(15) To negotiate for, and, subject to the approval of the Company in Greneral 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 ite property or assets, and subject or not subjecs to all
or any of its obligations and liabilities.

CovmitTTeEs aND DELEGATION OF POwWERS.

1. Sub-Administration.—The Directors may from time to time provide for the administration and
management 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 vested in 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
so appointed,

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 exer-
cisable 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.

118. Who may be made Attorney.—Any such appointment as referred to in the previous clause may,
if the Directors think tit, be made in favour of the Members or any of the Members of any Committee estab-
lished 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 fluctnating body of persons, whether nominated directly or indirectly by
the Directors. Any such power of attorney may contain 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,

TruUsTEES.

114. T'rustees.—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 regnlations 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 or 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 Secre-
taries, 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 such Secretaries,

GENERAL PROVIsIONS a8 10 DIRECTORS AND OTHER OFFICERS,

, 116. Indemuity~—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 respective wilful or wrongful act or defanls.

117.  Acts valid notwithstanding informal Appointment—All acts boné fide done by any meeting
of Directors, or by a committee of Directors, or by any person acting as a Director, shall, notwithstanding i
be afterwards discovered that there was some detect 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 insufficieney or defi-
e¢iency 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 bankruptcy, 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.

DivipENDS.

119, Profits belong to Shareholders—Subject to the provisions with reference to the dividends on
the preference shares or stock which may from time to time be issued, and also to other provisions of these
presents, the profits of the Company shall belong to the holders of ordinary shares orstock 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 accordingly, 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 _di'vidend to be
paid to the Members according to their rights aud 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 fr?m t!ne
business of the Company, but whenever a profit shall have been derived from the Company’s underc‘aklflg for
and during the period covered by any balauce 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 amonnt of the paid up
capital, and notwithstanding that any part of the paid up capital may, previously to such period, have been
wholly or partially lost or unprofitably expended.

' 122, Interim Dividend.—The Dirvectors may also at any time and from time to time, without the sanc-
tion 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. .

‘ 123. Lien on Dividends.—The Directors may retain dividends payable on any shares upon which the
Company has 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 accounn 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 shall 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.

ReskrvE Funb.,

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 from a reserve fund to meet contingencies or depréciations in
the value of the property of the Company, or for equalizing dividends, or for repairing, improving, and main-
taining 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
either employed in the business of the Company or be invested by the Directors upon such securities (other
than the purchase or a loan upon shares of the Company) as the Directors may from time to time think proper,
with power for thein 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.
AOCCOUNTS.

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.

130 Inspection of Accounts by Members.—The Directors shall from time to time determine whether
and to what extent, and at what time and place, 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 bave any right of inspecting any account or book or document of the Company except as conferred by
Ordinance or authorized by the Directors or by a resolution of the Company in General Meeting,

181. 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 liabilities 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.

132. 7o be accompanied by Report of Directors.—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 Members, aad the amount (if any)
whic13 tl:ley propose to carry to the reserve fund according to the provisions in that behalf hereinbefore
contained.
133. . Capital Expenditure.—~The cost to the Company of, and incident to the acquistion by purchase
of any property of a wasting nature, or any extraordinary expenditure, may be treated as capital expenditure
and spread over a series of years, or otherwige 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. S

184, May be spread over a Seriés of Years.~—Any costs attending the formation of the Compary, orin
connection with the purchase of any business or contract, or the establishing of any new: braneh.of business,
or any extraordinary expenditure, may be spread over any series of years, and for the purpode of calculating
profits, such costs or expenditure or any part thereof for the time being not written off may:be reckoned as



896 PART IV. — CEYLON GOVERNMENT GAZETTE — DEo. 18, 1896

AvupIiT AND INSPECTION OF ACCOUNTS.

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

136. - Auditors.—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.

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 Audi‘ors 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 appointed his successor by the General Meeting at which his retirement shall
take place, he shall be considered as re-elected for anotber year, though no resolution to that effect shall be
passed or proposed. If any casual vacancy shall oceur in the office of Auditor, the Directors shall forthwith
fill up the same.

139.  dccounts 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 accounts and vouchers relating thereto.

141, List of Books.—Every Auditor shall have a list delivered to him of all hooks 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.

142. Report.~—The Auditors shall make & 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 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 thence-
forth the account as corrected shall be conclusive,

Norices.

144, Services 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 letter
addressed to such Shareholder at his registered place of address. Notices by the Company may be autheati-
cated by the signature (printed or written) of the Secretary or Secretaries 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 shall be registered as such in the books of the Company. A Shareholder whose
registered place of address 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. No Registered 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
80 posted up.

147.  Joint-holders,—All notices with respect to shares standing in the names of joint-holders shal
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 of 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 WINDING 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 there shall remain any surplus assets after repayment of the whole of the paid up
capital, such surplus assets shall be divided among the memberg 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.  Payment in 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
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contributories in specie any part of the assets of the Company, and may, with like sanction, vest any p_art of
the assets of the Company in trustees, upon such trusts for the benefit of the contributories as the liquidator
with like sanction shall think fit,

In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed

their names this Twenty-eighth day of November, One thousand Eight bundred and Ninety-six.

IsaBrLrA FRANCES GREEN.
EpwArD ERNEST GREEN,
Herexy Mary GREEN.
Geo. H. GREEN.
ArTaUR P. GREEN.
STANIFORTH GREEN,
H. L. Ecaw.
Dated the 28th November, 1896,
Witness to the signatures of Isabella Frances

Green, Edward Ernest Green, Helen Mary
Green, and George Green.

H. A. THIEDEMAN.

Witness to the signatures of Arthur Philip
Green and Staniforth Green.

F. O. SANDERs.

Witness to the signature of Henry L. Egan,
E. Hork,
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MEMORANDUM OF ASSOCIATION OF THE CEYLON RHEA COMPANY, LIMITED,

1. Tar name of the Company is * The Ceylon Rhea Company, Limited.”
2. The registered office of this Company is to be established in Colombo, Ceylon.
3. The objects for which this Company is established are—

(1) To acquire land and other property, immovable or movable, in the Island of Ceylon or elsewhere,

(2) To farm, manufacture, or cultivate rhea, tea, cocoanuts, and (or) any other products or trees,
plants, or crops which may hereaffer be approved, and either on the said estates or elsewhere in or out of
Ceylon, and to prepare, manufacture, treat, or make marketable the produce of any such farming or cultivation,
or any like produce, and to sell, ship, aud dispose of such produce, either raw or manufactured, at such times
and places and in such manuer as shall be deemed expedient,

(3) To purchase manufactured articles (or) and raw products for manufacture, manipulation, or sale,

(&) To purchase, take on lease, orin exchange hire, or otherwise acquire any property, real or personal
movable or immovable, and any rights, easements, patents, licenses, or privileges in Ceylon or elsewhere
(inclnding the benefit of any trade mark or trade secret) which may be thonght necessary or convenient for tha
purpose of this Company’s business, and to erect, construct, maintain, and alter any buildings, machinery,

_ plant, roads, ways, or other works, communications, or things for the like purpose, and to sell, manage,
improve, develop, lease, or dispose of, or otherwise deal with all or any part of the property owned or occupied
by this Company,

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

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

(?7) To procure this Company to be registered or incorporated if and when necessary in Ceylon and
elsewhere.

- (8) To enter into partnership or any arrangement for sharing profits, union of interests, or co-operation
with any person or Company carrying on, orabout to earry on, any business hereby authorized, or any business
or transaction capable of being conducted so as to benefit this Company directly or indirectly, and to take or
otherwise acquire and hold shares, stocks, debentures, or securities in or of any such other Company.

o (9) To amalgamate with any other Company having objects altogether or in part similar to this
ompany.

(10) To sell the undertaking of this Company or any part thereof for such consideration as this
Company shall think fit, and in particular for shares, stocks, debentures, or securities of any other Company.

(11) 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 this Company is Rs. 150,000, divided into one thousand five bundred 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 Company in accordance 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
Names and Addresses of Subscribers, by each Subscriber.
E. Jorx, Colombo One
D. R. MarsraLL, Colombo One
E. B. Dawson, Colombo One
E. B. Crrasy, Colombo One
Warter Hamrron, Colombo ... One
Tom WALKER, by his Attorney W. HamiLron ... One
T. WarsoN Harr, Colombo One

Witness to the above signatures :
This 27th day of November 1896,
C. E. HasLop,
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ARTICLES OF ASSOCIATION OF THE CEYLON RHEA COMPANY, LIMITED.

It is agreed as follows s

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

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

INTERPRETATION.

8. Interpretation Clause.—In the interpretation of these presents the following words and expressisns
shall have the following meanings, unléss such meanings be inconsistent with, or repugnant to, the subject or
context ;—

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

The Ordinance.—“The Ordinance” means and includes “ The Joint Stock Companies’ Ordinance,
1861," and every other Ordinance from time to time in force eonmcerning Joint Stock Companies which

may apply to the Company.,
These Presents.—¢ These presents” means and includes the Memorandum of Association and the

Acrticles of Association of the Company from time to time in force,
Capital —* Capital ” means the capital for the time being raised or authorized to be raised for the

purposes of the Company, ,
Shares— Shares ”” means the shares from time to time into which the capital of the Company may be

divided,
Shorekolder —« Shareholder ” means a Shareholder of the Company.
Presence or Present.—* Presence or present’ at a meeting means presence or present personally or

by proxy. .
TP £irectors.——-“ Directors” means the Directors for the time being of the Company or (as the case may
be) the Directors assembled at a Board. . '
Board.—“Board” means a meeting of the Directors or (as the context may require) the Directors
assembled at a Board Meeting, acting through at least a quorum of their body in the exercise of authority

duly given to them.
Persons.—“Persons” means partnerships, associations, corporations, companies, unincorporated or
s s p y

corporated by Ordinance and registration, as well as individuals,
Office.~* Office” means the registered office for the time being of the Company
Seal.—* Seal ” means the common seal for the time being of the Compauny.
Month.—* Month ” means a calendar month.
Writing.—* Writing ™ means printed matter or print as well as writing.
Singular and Plural Number.—Words importing the singular number only include the plural, agd

vice versa. A
Masculine and Feminine Gender.~—Words importing the masculine gender only inelude the feminine,

and vice versa.

4. Commencement of Business~—~The Company may proceed to carry on business and to employ
and apply its capital as soon after the registration of the Company as the Directors in their discretion shall
think fit. Aund 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 subseribed or applied for.
5. Business to be carried on by Directors—The business of the Company shall be carried on by or
under the management or direction of the Directors, and subject only to the control of General Meetings, in

accordance with these presents.
CariTAL.

6. Payment of Amount of Shores by Instalments.—1If by the couditions of allotment of any shard the
whole or part of the amount thereof shall be payable by instalments, every such instalment shall, when due
be paid to the Company by the holder of the shares. L

7. Increase or Reduction of Capital~The Company in General Meeting may, from timé to; time,
increase the capital by creation of new shares of such amount as may be deemed expedient or may tedtice the
capital. ‘ ‘
P 8. New Shares.—The new shares shall be issued upon such terms and conditions, and with sicH rights
and privileges annexed thereto, as the General Meeting resolving on the creation thereof, or atly othet f}ene,rfl
Meeting of the Company shall direct ; and if no direction be given, as the Diréctors sh&‘l{‘;’pﬁé%ﬁ& ‘dod:in

SRR



900 PArT IV. — CEYLON GdVERNMENT GAZETTE — Drc. 18, 1896

- B

particular such shares may be issued with a preferential or qualified right to the dividends and in the distribu-
tion of assets of the Company, and with aspecial or without any right to voting.

9. How carried into Effect.—Subject to any direction to the contrary that may be given by the
meeting that sanctions the increase of capital, all new shares shall be offered tot he 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 s 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
manger as the Directors may determine. '

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

SHARES,

. 11, Shares held by o Firm.—Shares may be registered in the name of a firm, and any partuer of the

firm.or agent duly authorized to sign the name of the firm shall be entitled to vote and to give proxies. ,

12, One of Joint-holders, other than o Firm, mey give Receipts ; the first named of Joint-holders

only entitled to Vote.—Any one of the joint-holders of a share, other than a firm, may give effactual 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
cofiferred on a sole Shareholder. ’

13. 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. )

14, Company not bound to recognize any Interest in Shares other than that of the registered Holder, or
of any Person under Clouse 29,—The Company shall not be bound to recognize (even though having notice
of) any contingent, future, partial, or equitable interest, in the nature of a trust or otherwise, in any share or
any other right in respect of auny shave, except any absolute right thereto in the person from time to time
registered as the holder thereof, and except also the right of any person under clause 29 to become a Share-
holder in respect of any share,

15, Certificates.—The certificate of shares shall be issued under the seal of the Company and signed
by two Directors and the Secretary. .

‘ 16. How Issued.—Every Shareholder shall be entitled to one certificate for all the shares, 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.

17, Renewal of Certificate.~1f any certificate be worn outor defaced, then upon production thereof to
the Directors they may order the same to be cancelled, and may issue a new certificate in lien thereof ; and
if any certificate be lost or destroyed, then upon proof thereof to the satisfaction of the Directors, and on such
indemnity as the Directors deem adequate being given, a new certificate in lieu thereof shall be given io
the person entitled to such lost or destroyed certificate.

18.  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.

19. T'ransfer of Shares.—Subject to the restriction of these Articles any Shareholder may transfer
all or any of his shares by instrument in writing,

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

. 21. 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.

22. Board may decline to Register Transfers.—The Board may, at their own absolute and uncontrolled
discretinn, decline to register any transfer of shares by a Shargholder who is indebted to the Company, or
upon whose shares the Company have a lien or otherwise ; or in case of shares not fully paid up, to any
person not approved by them,

23. Not bound to state Reason.—Inno case shall a Shareholder or proposed transferree be entitled to
require the Directors to state the reason of their refusal to register, but their declinature shall be absolute.

24. Registration of Transfer.—Every instrument of transfer must be Jeft 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 transferror, and a fee of two rupees, 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 22, 23, 24, and
25, shall register the transferee as a Shareholder and retain the instrument of transfer. '

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

26. 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 o inquire and are misled, the transferor shall have no claim whastsoever upon the Compauy,
in respect of the share, except for the dividends previously declared in respect thereof, but only, if at all, upon
the transferee. , , : )

. 27. Transfer Books when to 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. :
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TRANSMISSION OF SHARES.

28. 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.

29. 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 becowing entitled to shares in
consequence of the death, bankraptey, 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 uunder this clause, or of his title as the Company think
sufficient, be forthwith entitled, subject to the provisions herein contained, to be registered as a Shareholder
in respect of such shares, or may, subject to the regulations as to transfers hereinbefore contained, transfer
the same to some other person,

80. Fuailing such Registration Shares may be sold by the Company.~—If any person who shall become
entitled to be registered in respect of any share under clause 30 shall not, from any cause whatever, within
twelve calendar months afier the event of the happening on which his title shall accrue, be registered in respect
of such share, or if, in the case of the death ofany Shareholder, no person shall, within twelve calendar months
after such death, ba registered as a Shareholder in respect of the shares of such deceased Shareholder, the
Company may sell such shares, either by public auction or private contract, and give a receipt for the purchase
money, and the purchaser shall be entitled to be registered in respect of such shares, and shall not be bound to
inquire whether the events have happened which entitled the Company to sell the same, and the net proceeds
of such sale, after deducting all expenses and all moneys in respect of which the Company is entitled to a lien
on the shares so sold, shall be paid to the person entitled thereto.

SHARES (SURRENDER AND FORFEITURE).

31. The Directors may accept Surrender of Shares.—The Directors may accept, in the name and
tor the penefit of the Company, and upon such terms aud conditions as may be agreed, a surrender of the
shares of Shareholders who may be desirous of retiring from the Company.

32, If Call or Instalments be not Paid, Notice to be givento Shareholder.—If any Shareholder fail
to pay any call or instalment on or before the day appointed for the paywent of the same, the Directors may,
at any time thereafter, during such time as the call or instulment 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.

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 1o be paid. The notice shall also state that, in the event of non-payment at or before the time and at the
place appoiated, the shares in respect of which the call was made or instalment is payable will be liable to be
forfeited. :

In default of Payment Shares to be forfeited—If the requisition of such notice as aforesaid be no

complied with, every or any share or shares in respect of which such notice has been given may at any time-
thereafter, before payment of calls or instalments, interest, and expenses due in respect thereof, be declared

forfeited by a resolution of the Board to that effect.

, Shareholder still Liable to pay Money owing at the 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, aad the Directors may enforce the payment thereof if they think fit,

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

34, 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. .

35.  Certificate of Surrender or Forfeiture—A certificate in writing under the hands of two of the
Directors and of the Secretary, that a share has been duly surrendered or forfeited, stating the time when it
was surrendered or forfeited, shall be conclusive evidence of the facts therein siated 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. ' ‘

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 think fit,
not being less than nine per cent, on the amount of the sums wherein default in payment had been made, but
no share dond fide sold or re-allotted or otherwise disposed of under Article 34 hereof shall be redeemable
after sale or disposal.

86. Company’s Lien on Shares.—The Company shall have a first charge or paramount lien upon all
the shares of any holder or joint-holders for all moneys for the time being due to the Company by such holder,
or by all or any of such joint-holders respectively, either in respect of such shares or of other shares held by
such holder or joint-holders or otherwise, and whether due from any such holder individually or jointly
with others, including all calls, resolutions for which shall have been passed by the Directors, although the’

D 3*
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times appointed for the payment thereof shall not have arrived ; and where any share is held by more persons
thaa one, the Company shall be entitled to the said charge or lien in respect of any money due to the Company
from any of such persons. And the Directors may decline to register any transfer of shares subject fo such-
charge or lien,

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

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

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

' 40, 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.

CavLys.

41. 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 condisions of
allotment made payable at fixed times ; and each Shareholder shall pay the amount of every call so made on
him to the persons and at the times and places appointed by the Directors, provided that two months’ notice
at least shall be given to the Shareholders of the time and place appointed for payment of each call. If any
Shareholder fail to pay any call due from him on the day appointed for payment thereof, he shall be liable to
pay interest for the same at the rate of nine per cent. per annum from the day appointed for the payment
thereof to the time of actual payment.

42. Calls; time when made.—~A call shall be deemed to have been made at the time when the resolu-
tion authorizing the call was passed at a Buard Meeting of the Directors.

43. Eutension 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 Shareholder shall be entitled to
any such extension except as a matter of grace or favour,

44. Payments in anticipation of Calls at Interest.—The Director « 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 exceeding, however,
8ix per cent. per annum, '

Borrowing PowERrs.

45. Power to 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
moneys 8o borrowed or raised and owing at any one time shall not, without the sanction of a General Meeting,
exceed Rupees One bundred thousand (Rs. 100,000) ; only with the sanction of a Geueral Meeting the Board,
shall be entitled to borrow such further sum or sums and at such rate of interest as such meeting shall
determine, A certificate under the hands of one Director and the Secretary, or two Directors, to the effect
that in taking any loan the Directors are not exceeding their borrowing powers, shall be sufficient and binding
on the Company and all concerned,

46. Sscurity for Repayment.—For the purposes of securing the repaymeunt of any such moneys so
borrowed or raised, or for any other purposes, the Directors may create and issue any mortgages, debentares,
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 behalf of the Company any promissory notes or bills of exchange. Any
such securities may be iasued either at par or at a premiuwm ov discount, and may from time to time be varied
or exchanged as the Directors may think fit, and may contain any special privileges as to redemption,
surrender, drawing, allotment of shares, or otherwise. .

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

GENERAL MEETINGS.

'48. First General Meeting.—The First General Meeting shall be held at such time, not being more
than twelve months after the registration of the Company, and at such place as the Directors may determine,
© 7 49, Subsequent General Meetings.— Subsequent General Meetings shall be held once in every year
at such time and place as may be prescribed by the Company in General Meeting, and if no time or place is
prescribed, at such time and place as may be determined by the Directors,

'80. Ordinary and Extraordinary General Meeting.—The General Meetings mentioned in the last
preceding clauses shall be galled Ordinary General Meetings ; all other meetings of the Company shall be
called Extraordinary Grenesg) Meetings.
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31.  Eaxtraordinary General Meeting.—The Directors may, whenever they think fit, call an ¥xfra-
ordinary General Meeting, and the Directors shall do so upou a requisition made in writing by not less than
one-eighth of the nuwber of Shareholders holding not less than one-cightl of the issued capital, and entitled
to vote.

52.  Reguisition to state object of Meeting ; if Directors fuil to call Meeting, Shareholders may do
s0.—Any requisition so made shall express the object of the meeting proposed to be called, shall be addressed
to the Directors, and shall be sent to the registered office of the Company., Upon the receipt of such
requisition the Directors shall forthwith proceed to convene an Extraordinary General Meeting to be held at
such time and place as they shall determine. If they do not proceed to convene the same within seven days
from the delivery of the requisition, the requisitionists may themselves couvene au Extraordinary General
Meeting to be held at such place and at such time as the Sharcholders convening the weeting may themselves fix.

53.  Seven days’ notice of Meeting to be given.—Seveu days’ notice at leastof every General Meeting,
Ordinary or Extraordinary, and by whomsoever convened, specifying the place, day, hour of meeting, and
the object and business of the meeting, shall be given to the Shareholders entitled to be present at such
meeting in mauner hereinafter mentioned, but ax accidental omission to give such notice to any Shareholder
shall not invalidate the proceedings at any General Meeting.

54, Business requiring and not requiring Notification.~—Every Ordinary General Meeting shall
be competent, without special notice having been given of the purposes for which it is convened, or of the
business to be transacted thereat, to receive and 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 whatsoever, of which special mention shall have
been given in the notice or notices upon which the meeting was convened.

55.  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 General Meetings without notice, no General Meeting,
Ordinary or Extraordinary, shall be competent to enter upon, discuss, or transact any business which has not
been specially mentioned in the notice or notices upon which it was convened.

56. 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 commencement of the business three or more Sharcholders entitled to vote.

57. 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,

68. Chairman of Directors or a Director to be Chairman of General Meeting; in case of their
absence or refusal a Shareholder may act~—The Chairman (if any) of the Directors shall be entitled to
take the chair at every General Meeting, whether Ordinary or Extraordinary, or if there be no Chairman,
or if at any meeting he 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 a Chairman,

59. 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.

60. 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,

6l.  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.

62. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders
present in person or by proxy, and in case there shall be an equality of votes, the Chairman at such meeting
shall be entitled to give a casting vote in addition to the vote to which he may be entitled as a Shareholder,
and unless a poll be immediately demanded by some member present and entitled to vote, a declaration by the
Chairman that a resolution has been carried, and an entry to that effect in the Minute Book of the Company,
shall be sufficient evidence of the fact without proof of the number of votes recorded in favour of or against
such resolution. '

63. Poll.—Ifa 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
meeting for the transaction of business other thau the question on which a poll has been demanded.

64. Poll how taken.—If at any meeting a poll be demanded by some Shareholder present at the
meeting and entitled to vote, the meeting shall, if necessary, be 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 ttie
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 Chairmau 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 aud proxy ’}Pd
the result of such poll shall be deemed to be the resolution of the Company in such nieefing.
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65. 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, ' '

66. Numnber of Votes to which Shareholder entitled—On a show of bands every Member shall
have one vote only. In case of a poll every Shareholder shall have one vote for every share up to ten, and
an additional vote for every five shares beyond the first ten up to one hundred, and an additional vote for every
ten shares held by him beyond the first hundred.

67. Guardian of Infant, &c., 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.

' 68. Voting in Person or by Proxy.—Votes may be given either personally or by proxy.

69. Non-shareholder not to be appointed Proxy.—No person shall be entitled to hold a proxy who
is not a Shareholder of the Company. : ,

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

71. Proxy to be Printed or in Writing.—The instrument appointing a proxy shall be printed or
written, and shall be signed by the appointer, or if such appointer be a corporation, it shall be by the common
seal of such corporation.

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

78. Form of Proxy.—Any instrument appointing a proxy may be in the following form :—

The Ceylon Rhea 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 Eigbt hundred and ——, and at any adjournment thereof, and at every poll which may
be taken in consequence thereof,

As Witness my hand this day of , One thousand Eight hundred and

74.  Objection to validity of Vote to be made at the Mecting or Poll.—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 persoually 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.

15.  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.
: 76.  Shareholder should be registered for Three Months previous to Meeting before he can Vote.—
Every Shareholder not disqualified by the preceding Articles, who has been duly registered for three months
previous to the General Meeting, shall be entitled to be present and to speak and vote at all meetings.

DigrecToRs.

77.  Number of Directors.—The number of Directors shall never be less than two nor more than five,
but this clause shall be construed as being directory only, and the continuning Directors may act notwithstand-
ing any number of vacancies.

78. Their Qualification and Remuneration.—The qualification of a Director shall be his bolding in his
own right at least twenty-five shares, and this qualification shall apply as well to the first Directors as to all
future Directors. As a remuneration for their services the Directors shall be entitled to appropriate a sum
not exceeding Rupees two thousand five hundred (Rs. 2,600) annually, to be divided between them in such
manner as they may determine, but the Company in General Meeting may at any time alter the amount of
such remuneration for the future, and such remuneration shall not be considered as including any remuneration
f(‘(;r special extra services hereinafter referred to, nor any extra remuneration to the Managing Directors of the

ompany.

79. Appointment of First Directors, and Duration of their Office.—The first Directors shall be
William Stephen Tudor Saunders, John Manley Power, John Norman Campbell, Thomas Watzon Hall, and
Edward Booth, who shall hold office till the First Ordinary Meeting, when they shail all retire, but shall be
eligible for re-election.

80. 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 Managing Director or Managing Directors and
Visiting Agent or Agents of the Company for such time and on such terms as the Directors may determine
or fix by agreement with the person or persons appointed to the office, and they may from time to time revoke,
such appointment and appoint another or other Managing Director or Managing 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 Mavager of the Company. Ifany 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. ]

81. Appointment 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.

82. Board may fill up Vacancies and add to their Number.—The Board shall have power at any
time from time to time before the First Ordinary Meeting to supply any vacancies in their number arising
from death, resignation, or otherwise.
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83. Duration of Office of Directors appointed to Vacancy.~—Any casual vacancy occurring in the
number of Directors subsequent to First Ordinary Meeting may be filled up by the Directors, but any person
go chosen shall retain his office so long only as the vacating Director would bave retained the same if no
vacaucy had occurred.

84. One to retire Annually—At the Second Ordinary General Meeting, and at the Ordinary Gen.eral
Meeting in every subsequent year, one of the Directors for the time being shall retive from office as provided
in clause 86.

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

86. Retiring Directors eligible for Re-election.—~Retiring Directors shall be eligible for re-election.

87. 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,
88. Number of Directors how increased or reduced.—The Directors, subject to the approval of =
General Meeting, may from time to time at any time subsequent to the Second Ordinary Meeting increase or
reduce the number of Directors, and may also, subject to the like approval, determine in what rotation such
increased or reduced number is to go out of office,

89. If Election not made, Retiring Directors to continue wuntil next Meeling.—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
aumber of Directors,

90. 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.

91. When Office of Director to be vacated —The office of Director shall be vacated—

(a) If he accepts or holds any office or place of profit other than Managing Director, Visiting
Agent, or Secretary under the Company.

(&) If 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 meuntal or bodily infirmity he becomes incapable of acting.

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

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

Erceptions.—But the above rules shall be subject to the following exceptions :—That no Director
shall vacate his office by reason of his being a member of any covporation, company, or firm which has entered
into any contract with, or done any work for, the Company, of which he is a Director, or by his being agent,
or gecretary, 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.

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

93. 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 losses and
expenses incurred by him respectively in or about the discharge of his respective duties, exeept such as happen
from his respective wilful acts or defaults, aud no Director or officer, nor the heirs, executors, or administrators
of any Director or officer shall be liable for any other Director or officer, or for joining in any receipt or other
acts of conformity, or for any loss or expense happening to the Company by the insutficiency or deficiency of
title to any property acquired for or an behalf of the Company, or for the insufliciency or deficiency of any
security in or upon which any of the moveys of the Company shall be invested, or for any loss or damage
arising from the bavkruptey, insolvency, or tortnous act of any person with whom any moneys, securities, or
effects shall be deposited, or for any other loss, damage, or misfortune whatsoever which shall happen in the
execution of the duties of his respective office or in relation thereto, unless the same happen through his own
wilful act or default, :

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

Powrers or DIRECTORS.

95. Powers of Directors.—The business of the Company shall be managed by the Directors either by
themselves or through the Managing Director, or by an agent or agents, secretary or secretaries of the
Company, in such manner as the Directors shall determine ; and the Directors shall pay out of the funds of the
Company all costs and expenses, as well preliminary or otherwise, paid or incurred in and about the formation
and the registration of the Company, and in counection with the placing of the shares of the Company.

96. The Directors shall carry on the business of the Company in such manner as they may think
mots 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,
artizans, and workers, and generally do all such acts and things us are or shall be by any Ordinance and by
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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 doue by the Company in General Meeting,
subject, nevertheless, to the provisions of any such Ordinanee 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
regulations made by the Company in General Meeting shall invalidate any prior act of the Board which would
have been valid if such regulation had not been made. The generality of the powers conferred by any clause
in these presents on the Directors shall not be taken to be limited by any clause conferring any special or
expressed power, )

97.  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 upou such terms and conditions s 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. _

' 98. The Directors shall have power to open from time to time on behalf of the Company any
account or accounts with such bank or banks as they may select or appoint, and also by such signatures as.they
may appoint to dvaw, 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 purpose of the Com-
pany, also proxy or proxies to any proctor or proctors. .

The Directors shall also have power to appoint an agent or secretary, or agents or secretaries,
and to enter into agreements in connection the rewith, 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 appointment. 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 Directors and other
officers, and may delegate to him or them all or any of the powers hereby made exercisable by the Directors,
except those relating to shares, and any others as to which speeial provisions incousisteut with 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 and other officers. They shall not, however, be entitled to delegate
any 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 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, ov other legal proceedings in the name of the Company,

100. It shall be lawful for the Directors, if authorized so to do by the Shareholders in General
Meeting, to arrange terms for the amalgamation of the Company with any other Company or individual or
individuals, or for the sale or disposal of the business, estates, and effects of the Company or any part
thereof respectively, to any Company or person upon such terms and in such maoner as the Directors
shall think fit, and the Directors shall have power to do all such things as may be necessary for carryiog
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.

101.  The Directors shall exercise in the name and on behalf of the Company all snch powers of the
Company as #re not expressly required to be exercised by the Company in General Meeting. '

ProcEEDINGS OF DIRECTORS.

102, 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 trans-
action of business. Until otherwise determined, two Directors shall he a quorum, .

1038. A4 Director may summon Meeting of Directors—A Director may at any time summon a
meeting of Directors.

104, Who is to preside at Mectings of Board.—The Board may elect a Chairman of their meetings
and determine the period for which he is to hold office, and all meetings of the Directors shall be presided
over by the Chairman if one has been elected and if present, but if there be a vacancy in the office of Chair-
man, or if at any meeting of Directors the Chairman be not present at the time appointed for holding the
same, then in that case the Directors present skall choose one of their number to be Chairman of such meeting.

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

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

107, Aets 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 Comnitiee, be as valid as if
no such vacancy or defect had existed, and as if every persou had been duly appointed, provided the same be
done before the discovery of the defect. .

108. Regulation of Proceedings of Committecs.—The meetings and proceedings of such Committees
shall be governed by the provisions herein contained for regulating the meetings and proceedings of Directers,
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go far as the same are applicable thereto, and be not superseded by the express terms of the appointment of
such Committee respectively or any regulation imposed by the Board. :

109, Resolution in Writing by all the Directors as valid as if passed at a Meeting of Directors.—A.
resolution in writing signed by all the Directors shall be as valid and effectnal as if it had been passed at a
meeting of the Directors duly ealled and coustituted.

: 110. Minutes of Proceedings of the Company and the Directors to be recorded.—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 commitiees made by the Directors.

(8) Of the names of the Directors present at each meeting of the Directors, and of the members of the
Committee appointed by the Board present at each meeting of the Committee,

(¢) Of the proceedings of all General Meetings.

(d) Of the proceedings of all meetings of the Directors and of the Committees appointed by the Board.

111.  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 (ieneral Meeting, the Board
Meeting, or Committee Meeting at which the business minuted shall have been transacted, or by the person or
one of the persons who shall preside as Chairman at the next ensuing General Meeting, or Board Meeting, or
Committee Meeting, respectively ; and all minutes purporting to have been signed by any Chairman of any
General Meeting, Board Meeting, or Committee Meaeting, respectively, shall, for all purposes whatsoever,
be primd facie evidence of the actual and regular passing of the resolutions, and the actual and regular
transaction or occurrence 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. '

112, The use of the Seal.—The seal of the Company shall not be used or affixed to any deed or
instrument except in the presence of one or more of the Directors and the secretary who shall attest the
sealing thereof. ’ ,
' AccounTs.

113, What Accounts to be kept.—The agent or secretary or the agents or secretaries for the time
being, or if there be no agent or secretary or agents or secretaries, the Directors shall cause true accounts to be
kept of the paid up capital for the time being of the 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, financial, and other affairs,
transactions, and engagements, aud of all other matters necessary for showing the true financial atate and
coudition of the Company, aud the accounts shall be kept in such hooks and in such & manuer at the registered
office of the Company as the Directors think fit.

114. Accounts how and when open to Inspection.—The Directors shall from time to time determine
whether and to what extent, and at what times and places, and under what condifions 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 Compauny in Genersl
Meeting,.

%15. Statement of Aecounts and Balance Sheet to be furnished to General Meeting.— At the
Ordinary General Meeting in every year the Directors shall lay before the Company a statement of the income
and expenditure and a balance sheet eontaining a summary of the property and liabilities of the Company
madle up to the end of the previous year,

116, Report to accompony Statement.—Every such statement shall be accompanied by a report 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 Divectors.

117.  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. '

Divipexps, Bonus, AND RESERVE FUND.

118. Declaration of Dividend.—The Directors may, with the sanction of the Company in General
Meeting, from time to time declare a dividend to be paid to the Shareholders in proportion to their shares, but
no dividend shall be payable except out of net profits, , -

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

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

121, 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 connécted with the business of the Company or any part thereof,
or for any other purposes of the Company which they from time to time deem expedient. L

122, Unpaid Interest or Dividend not to bear Interest.==No unpaid interest or dividend. shall ever
bear interest against the Company, . e e L

123. No Shareholder to receive Dividend while Debt due to Company.—No Sharehglder 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 ench. share or
shares or otherwise howsoever, : DR IR
. D4
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124. Directors may deduct Debt from the Dividend.—The Directors may deduct from the dividénd:
payable to any Shareholder all sums of money due from him (whether alone or jointly with any other person)
to the C(lsmpany, and notwithstanding such sums shall not be payable until after the date when such dividend-
is payable. s

- 125. Notice of Dividend; Forfeiture of Unclaimed Dividend.—Notice of all interest or dividend
to become payable shall be given to each Shareholder entitled thereto ; and all interest or dividend:
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. L

126. Shares keld by 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, o o

A 127. Joint-kolders other than & 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 persons. '

Avupir. .

128. Accounts to he audited.—~The accounts of the Company shall from time to time be examined, and
the correctness of the balance sheet ascertained by one or more Auditor or Auditors. . :

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

130. Appointment and Retirement of Auditors.—The Directors shall appoint the first Auditors of
Company and fix their remuneration and all future Auditors, except as is hereinafter mentioned, shall
be appointed at the first Ordinary General Meeting, of the Company in each year by the Shareholders present
thereat, and shall hold their office only until the First Ordinary General Meeting of their respective appoint-
ments, or until otherwise ordered by a General Meeting. —_—

131, Retiring Auditors eligible for Re-election,—Retiring Auditors shall be eligible for re-eléction.

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

g133. Casual Vacancy in Number of Auditors how filled up.—If any vacancy that may occurin the
office of Auditors shall not be supplied at any Ordinary General Meeting, or if any casual vacancy shall occur,
the Directors shall (subject to the approval of the next Ordinary General Meeting) fill up the vacancy by the

- appointment of a person-who shall hold the office until such Meeting. ' »

184. 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
the aceounts and vouchers relating thereto, and to report thereon to the Meeting, generally or specially, as he
may think fit. ) .

135. Company’s Aeccounts to be open to Auditors for Audit.—All accounts, books, and documents
whatsoever of the Company shall at all times be open to the Auditors for the purpose of audit.

Norices. %

136, 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.

137. Shareholder to Register Address.—Every Shareholder shall give an address in Ceylon, which
ghall be deemed to be his place of abode, and shall be registered as such in the books of the Company. '

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

_ 139. Notice to Joint-holders of Shares other than a Firm.—All notices directed to be given to
Shareholder shall, with respect to any share to whick persons are jointly entitled other than 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. : :

140. Date and Proof of Service.—Any notice if served by post shall be deemed to have-heen 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 safficient to prove that the letter containing the notice was
properly addressed and put into a post office or post box, and the entry-in the Company’s books of theleaving
or sending by post of any notice at or to such address shall be sufficient evidence thereof, and no further

“evidence shall be necessary. : g

141. . Non-Resident Shareholders must Register Addresses in Ceylon.—Every Sharcholder residing
out of Ceylon shall name and registér in the books of the Company an address within Ceylon at which all
notifes shall 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 unotices. -

. . :
ARBITRATION. . )

142. Directors may refer Disputes to Arbitration.—Whenever any question or other matter whatso-
ever arises in dispute between the Company and any other Company or person, the same may be referred by
the Directors to arbitration,
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Evipexce,

143, Evidence in Action by Compan ; ;

. ence Yy against Shareholders,.—On the trin) or heari .

or suib brought or.ms(tixtut%d _E’iy_ the Company against any Shareholder or his repres:;utei:-:;: ﬁﬁ;&{:: :i::n
debs or money claimed to be due to the Oompany‘in respect of his shures, it shall be sufficient to prove th’t'
the name of the defendant is or was when the claim arose on the register of Shareholders of the Conll) n y
hotderdof the .leufnb:tr o}f; s(l)lsresflzlhrescpecb of which such claim is made, nud that the amount clnimgs i};.:o:
entered as pald 1n tne HOOXS of the Lompany, and it shall not be necessary to prove the registrati
Company, nor the appolnt'meﬁt'of the Directors who made any call, nm)" thatp a qeuor:mfeg{“i)ri.x:z:o?: :}:
present gt the Bo:'rtd tatd which any (Z;ll was made, nor that the meeting at which any oall was made was dul
convened or constituted, nor any other matter whatsoever, but

*contlusive evidonc of the debi, , but the proof of the matters aforesaid shall be

ProVISION RELATIVE 10 WINDING Up or DissoLUTION oF THE COMPANY.

‘ 144, Purchase of Company’s Property by Shareholders.~—Any Shareholder, whet
" ‘or whether alone or jointly with any other Sharcholder or Director, an any pex‘eo’n not h: r;ﬁ:zm%:gr;zt,
. become the purchaser of the property of the Company or any part thereof in the event of a winding u ' or {
dissolusion, or at any other time when a sale of the Company’s property or effects or any part thereof shall be
made by the Directors under the powers hereby or under the Ordinance conferred upon them,

‘ In witn.ess whereof the Subseribers to the Memorandum of Association have hereto set ax;d subseribed
their names this Twenty-seventh day of N ovember, One thousand Eight hundred and Ninety-six,

E. JomN,
D. R. MARSHALL.
E. B. Dawson,
E. B. Creasy.
WaALTER HAMILTON,
Tox WALKER.
T. Warson Harr,
Witness to the above signatures :
This 27th day of November, 1896,
' C. E. Hasror,

D4
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MEMORANDUM OF ASSOCIATION OF THE KANAPEDIWATTE TEA COMPANY, LIMITED.

1. THE name of the Company is  The Kanapediwatte Tea Company, Limited.”
2. The registered office of this Company is to be established in Colombo, Ceylon. .
3. The objects for which thiz Company is established are— ©o

(1) Toacquire the Kanapediwatte, Blackford, and St. Cuthbert’s estates, situated in the Pussellawa. a
Ulapane Districts of the Island of Ceylon, /

, (2) To farm, manufacture, or cultivate tea and (or) any other products or trees, plants, or crops which
may hereafter be approved, and either on the said estates or elsewhere within or beyond the limits of Ceylon,
and to prepare, manufacture, treat, or make marketable the produce of any such farming or cultivation, or any
like produce, and to sell, ship, and dispose of such produnce, either raw or manufactured, at such times and places
and in such manner as shall be deemed expedient,

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

(4) To purchase, take on lease, or in exchange, hire, or otherwise acquire any property, real or personal,
movable or immovable, and any rights, easements, patents, licenses, or privileges in Ceylon or elsewhere
(including the benefit of any trade mark or trade secret) which may be thought necessary or convenient for
the purpose of this Company’s business, and to erect, construct, maintain, and alter any buildings, machinery,
plant, roads, ways, or other works, communications, or things for the like purpose, and to sell, manage, improve,
develop, lease, or dispose of, or otherwise deal with all or any part of the property owned or occupied by this
Company. o

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

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

(7) To procure this Company to be registered or incorporated if and when necessary in Ceylon
and elsewhere.

(8) To enter into partnership or any arrangement for sharing profits, union of interests, or co-opergtio}n
with any person or Company carrying on, or about to carry on, any business hereby authorized, or any business
or transaction capable of being conducted so as to benefit this Company directly or indirectly, and to take or
otherwise acquire and hold shares, stocks, debentures, or securities in or of any such other Company.

(9) To amalgmate with any other Company baving objects altogether or in part similar to this
Company. .

(10) To sell the undertaking of this Company or any part thereof for such consideration as this
Company shall think fit, and in particular for shares, stock, debentures, or securities of any other Compeny.

(11) 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 this Company is Rs. 840,000, divided iuto three thousand four hundred shares

" of Rs, 100 each, with power to increase or reduce the capital. In case the Company shall increase its eapital

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 &
Company in accordance 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 :— o

Number of Shares taken

Names and Addresses of Subsecribers, by each Subscriber.

W. KINGSBURY - One
E. M. SHATTOCK, by his Attorney W. KINGSBURY One
A. J. Gorpox FieLD ... C eee . One
Reginarp Jorn One
A. M. Carpicort SmrrH . . One
E. H. A. VANDERSPAR One
A. Arex. Hangey ... One

Wituess to the above signatures this Twenty-fifth day of November, 1896,
Beng. pe SiLva. )
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ARTICLES OF ASSOCIATION OF THE KANAPEDIWATTE TEA COMPANY, LIMITED.

Iris agreed as follows s .

1. Table C not to app?y : Company to be governed by these Articles—The regulations contained in

the Table C in the Schedule annexed to ¢ The Joint Stock Companies’ Ordinance, 1861,” shall not apply to
this Company, which shall be governed by the regulations contained in these Articles, but subject to repesl,

addition, or alteration by special resolution. .
2. Power to alter Regulations—The Company may, by special resolution, alter and make provisions

instead of, or in addition to, any of the regulations of the Company, whether contained and comprised in these
Articles or not. ' .
INTERPRETATION.

8. Interpretation Clause.—In the interpretation of these presents the following words and expressions
shall have the following meanings, uniess such meanings be incounsistent with, or repugnant to, the subject or
context :— ‘ : ,
Company.—The word “ Company * means * The Kanapediwatte Tea Company, Limited,” incorporated.
or establisbed by or under the Memorandum of Association to which these Articles are attached.

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

These Presents.— These presents” means and includes the Memorandum of Associution and the
Articles of Association of the Company from time to time in force. v :

Capital.—* Capital " means the capital for the time being raised or authorized to be raised for the

purposes of the Company. , Cod

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

‘be divided. : ,
Shareholder.~~* Shareholder ”’ means a Shareholder of the Company. . . S
Presence or Present.—* Presence or present”’ at a meeting means presence or present personally or by

Proxy.
Directors.—“ Directors” means the Directors for the time being of the Company or (as the case
may be) the Directors assembled at a Board.
) Board.—* Board ” means a méeting of the Directors or (as the context may require) the Directors
assembled at a Board meeting, acting through at least a quorum of their body in the exercise of authority
duly given to them. , :
. Persons.—“Persons” means partnerships, associations, corporations, companies, unincorporated or
corporated by Ordinance and registration, as well as individuals, -
Office.~“Office ™ means the registered office for the time being of the Company. '
Seal.~—* Seal ” means the common seal for the time being of the Company.
Month.— Month” means a calendar month.,
Writing.—* Writing ” means printed matter or print as well as writing.
. Sf'ngula'r and Plural Number.—Words importing the singular number only include the plural, and
vice versd,
Masculine and Feminine Gender.—Words importing the masculine gender only include the feminine,
and vice versd. I
4. Commencement of Business.—The Company may proceed to carry on business and to employ and
apply its capital as soon after the registration of the Company as the Directors in their discretion shall think
" fit, 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, : i
5. Business to be carried on by Directors.—The business of the Company shall be carried on by or
under the management or direction of the Divectors, and subject only to the control of General Meetings, in
accordance with these presents. .

CarrraL.

6. Arrangement on Issue of Shares,—The Company may make arrangements on the issue of shares
for g diiliierence between the holders of such shares in the amount of calls to be paid and the time of payment of -
such calls,

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

8. JIncrease or Reduction of Capital—The Company in General Meeting may, from time to -time,
incre:lse the capital by creation of new shares of such amount as may be deemed expedient, or:may reduce the
capital, o
9. New Skares.—The new shares shall be issued upon such terms and conditi,ogs, and with snch
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 partieular such shares may be issued with a preferential or qualified right to the dividends gn(f in the
- distribution of assets of the Company, and with a special or without any right to voting .. :
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10.  How carried into-effect.—Subject to any direction to the contrary that may be given by the
meeting that sanctious 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. :

, 11.  Same as Original Capital.—Except so far as otherwise provided by the conditions of issue or by

 these presents, any capital raised by the creation of new shares shall be considered part of the original capital,

and shall be subject to the provisions herein contained with reference to the payments of calls apd
instalments, transfer and transmissions, forfeiture, lien, surrender, and otherwise.

SHARES.

12.  Shares held by a 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. i

13.  One of Joint-holders, other than a Firm, may give Receipts ; the first named of Joint-holders
only entitled to vote.—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. :

14.  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
recoguized by the Company as having any title to, or interest in, such shares.

15.  Company not bound to recognize any interest in Shares other than that of the registered Holder
or of any Person under Clause 29,—The Company shail not be bound to recognize (even though having
notice of) any coutingent, future, partial, or equitable interest in the nature of a trust or otherwise in any
share, or any other right in respect of any share, except any absolute right thereto in the person from time to
time registered as the holder thereof, and except also the right of any person under clause 29 to become a

. Shareholder in respect of any share,

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

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

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

19.  Certificate to be delivered to the first-named of Joint-kolders 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. .

TrRANSFER OF SHARES,

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

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

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

28. Board may decline to register Transfers.—The Board may, at their own absolute and uncon-
trolled discretion, decline to register any transfer of shares by a Shareholder who is indebted to the Company,
or upon whose shares the Company have a lien or otherwise, or in case of shares not fully paid up, to any
person not approved by them. . v

24. Not bound to state Reason.—In 1o case shall a Shareholder or proposed transferree be entitled to
require the Directors to state the reason of their refusal to register, but their declinature shall be absolute. .

25. Registration of Transfer~—Every iustrument of transfer must be left at the office of the Company
to be registered, accompanied by such evidence as thg Directors may reasonably require to prove the title of
the transferror, and a fee of one rupee, or such other sum as the Directors shall from time to time determine,
miust be paid ; and thereupon the Directors, subject to the powers vested in them by Articles 23, 24, and 26,

shall register the transferree as a Shareholder and retain the instrument of transfer. ‘
' 26. The Directors may, by such means as they shall deem expedient, authorize the registration of
transferrees as Shareholders without the necessity of any meeting of the Directors for thas purpose, :

. 27. 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 transferror shall have no claim whatsoever upon the Company
in respect of the share, except for the dividends previously declared in respect thereof, but only, if at all,
" upon the transferree. ’ c

« 28, Transfer Books when to be closed.—The transfer books may be closed during the fourteen days
immediately preceding each Ordinary General Meeting, including the first Gieneral Meeting ; also, when &
dividend i# declared, for the three next days ensuing the meeting. : S -
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TRANSMISSION OF SHARES,

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

30. Registration of Persons entitled to 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 this clause, or of his title as the Company. think’
sufficient, be forthwith entitled, subject to the provisions herein contained, to be registered as a Shareholder’
in respect of such shares, or may, subject to the regulations as to transfers hereinbefore contained, transfer
the same to some other person.
- 81. [Failing such Registration Shares may be sold by the Company.—If any person who shall become
entitled to be registered in respect of any share under clause 30 shall not from any cause whatever, within
twelve calendar months after the event, on the happening of which his title shall accrue, be registered -in
respect of such share, or if, in the case of the death of any Shareholder, no person shall, within-twelve
éalendar months after such desth, be registered as a Shareholder in respect of the shares of such. deceased
Shareholder, the Company may sell such shares, either by public auction or private contract, and give a receipt
for the purchase money, and the pprchaser shall be entitled to be registered in respect of such shares, and shall
not be bound to inquire whether the events have happened which entitled the Company to sell the same, and
the net proceeds of such sale, after deducting all expenses and all moneys in respect of which the Company is
entitled to a lien on the shares so sold, shall be paid to the person entitled thereto.

" SHARES (SURRENDER AND FORFEITURE).

. 82. The Directors may accept Surrender of Shares.—The Directors may accept, in the name and for
the benefit of the Company, and upon such terms and conditions as may be agreed, a surrender of the shares
‘of the Shareholders who may be desirous of retiring from the Company. S
v 33. If Call or Instalment 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 Share-
‘holder 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 reasor of such non-payment.

: Terms of Notice.—The notice shall name a day (uot being less than one month from the dateof the
notice) and a place or places at which such call or instalment and such interest and expenses as aforesaid are
to be paid. The notice shall also state that in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which the call was made or instalment is payable will be liable to be
forfeited.

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

Shareholder still liable to pay Money owing at the time of Forfeituie.~—Any "Shareholder whose
shares have been so declared forfeited shall, notwithstanding, be liable to pay, and shall forthwith pay to the
Company all calls, instalments, interest, and expenses owing upon or in respect of such shares at the time of

_ the forfeiture, together with interest thereon from the time of forfeiture until payment at nine per cent. per
annum, and the Directors may enforce the payment thereof if they think fit. ‘

34. Surrendefed or forfeited Shares to be Property of Company, and may be sold, &c.—Every
#hare 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, ‘

35. 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. .
‘ 86. ' Certificate of Surrender or Forfeiture—A certificate in writing under the hands of two of the
Directors and of the Secretary, that a share has been duly surrendered or forfeited, stating the time when it
was surrendered or forfeited, shall be conclusive evidence of the facts therein stated as against all persons who
would have been entitled to the share but for such surrender or 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. . , .

’ Forfeiture may be remitted.—The Directors may in their diseretion remit or annul the forfeiture of
any share within six months from the date thereof upon the payment of all moneys due to the Company from
the late holder or holders of such share or shares, and all expenses incurred in relation to such forfeiture,
together with such further sum of money by way of redemption money, for the deficit, as they shall think fit,
not being less than nine per cent. on the amount of the sums wherein default in payment had been made, but
no share bond fide sold or re-allotted, or otherwise disposed of under Article 34 hereof, shall be redeemable
after sale or disposal. . et 4

© 87. Company’s Lien on Shares—The Company shall have a first charge or paramount lién upon all
the shares of any holder or joint-holders for all moneys for the time being due to the Company by such holder,
or by all or any of such joint-holders respectively, cither in respect of such shares or of other ghares held by
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such holder or joint-holders or otherwise, and whether due from any such holder individually or joinily 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 bave arrived ; and where any share is held by more persons

than one, the Company shall be entitled to the said charge or lien in respect of any money due to the

Company from any of such persons. And the Directors may decline to register any transfer of shares subject

to such charge or lien, '

38. Lien how made available—Such charge’or lien may be made available by a sale of all or any .
of the shares subject to it, provided that no such sale shall be made except under a resolution of the Directors,
and until notice in writing shall have been given to the indebted Shareholder or his executors, or adminis-
trators, or the assignee or trustee in his bankruptey, 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 elswhere abroad, sixty days’ notice shall be allowed him. .

39, Proceeds how applied.—The net proceeds of any such sale shall be applied in or towards satis
faction of such debts, liabilities, or engagements, and the residue (if any) paid to such Shareholder or his
representatives,
~ 40. Ceftificate of Sale.~A certificate in writing under the hands of two of the Directors and of the
Secretary, that the power of sale given by clause 38 has arisen, and is exercisable by the Company under
these presents, shall be conclusive evidence of the facts therein stated.

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

CaLLs.

42. Directors may 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.imot by the
conditions of allotment made payable at fixed times, and each Shareholder shall pay the amount of every call -
so made on him to the persons and at the times and places appointed by the Directors, provided that two
months’ notice at least shall be given to the Shareholders of the time and place appointed for payment of
each call. 1f any Shareholder fail to pay any call due from him on the day appointed for payment thereof,
he shall be liable to pay interest for the same at the rate of nine per cent. per annum from the day appointed
for the payment thereof to the time of actual payment. :

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

44. Ectension of Time for Payment of Call—The Directors shall have power in their absolute
discretion to give time to any one or more Shareholder or Shareholders, exclusive of the others, for payment
of any call or part thereof, on such terms as the Directors may determine. But no Shareholder shall be
entitled to any such extension except as a matter of grace or favour, ) ‘ S

45, Payments in anticipation of Calls at Interest—The Directors may at their discretion receive
from any Shareholder willing to advance the same, and upon such terms as they think fit, all or any part of
the amount of his shares beyoud the isums actually ealled 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 advdnces are made, the Board may pay
or allow interest at such rate as the Sharcholders and the Directors may agree upon, not exceeding however
six per cent. per annum.

BorrowiNG POWERS.

46. Power to Borrow.—The Directors may from titne 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 Compahy, provided that the
moneys 8o borrowed or raised and owing at any one time shall not without the sanction of a General Meeting
exceed Rupees ‘I'wenty thousand (Rs, 20,000) ; only with the sanction of a General Meeting the  Board shall
be entitled to borrow such further sum or sums, and at such rate of interest, as such meeting shall determine.
A certificate under the hands of one Director and the Secretary, or two Directors, to the effect that in
taking any loan the Directors are not exceeding their borrowing powers, shall be sufficient and binding on
the Company and all concerned.

47. . 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,. debenturee,
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 behalf 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, drawing, allotment of shares, or otherwise.

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

GENERAL MEETINGS.

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

50. . Subsequent General Mectings.—Subsequent General Meetings shall be held once in every year
at such time and place as may be prescribed by the Company in General Meeting, and if no time or place.is
prescribed, at such time and place as may be determined by the Directors. ' o ‘
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51, Ordinary and Extraordinary General Meetings.—~The General Meetings mentioned in the last
preceding clause shall be called-Ordinary General Meetings ; all other meetings of the Company shall be
called Extraordinary General Meetings,

52. [Extraordinary General Meeting.—~The Directors may, whenever they think fit, cali an Extra-
ordinary General Meeting, and the Directors shall do so upon a requisition made in writing by not less than
one-eighth of the number of Shareholders holding not less than one-eighth of the issued capital, and entitled
to vote. :

53. Reguisition to state object of Meeting ; if Directors fail to call Meeting, Sharekolders may
do so.—Any requisition so made shall express the dbject of the meeting proposed to be called, shall be
addressed to the Directors, and shall be sent to theregistered office of the Company. Upon the receipt of such
requisition the Directors shall forthwith proceed to convene an Extraordinary General Meeting, to be held
at such time and place as they shall determine. If they do not proceed to convene the same within seven days
from the delivery of the requisition, the requisitionists maythemselves convene an Extraordinary General
Meeting, to be held 'at such place and at such time as the Shareholders convening the meeting may them-
selves fix,

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

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

56. - 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 General Meetings without notice,no General Meeting,
Ordinary or Extraordinary, shall be competent to enter npon, discuss, or transact any business which has not
been specially mentioned in the notice or notices upon which it was convened.

57. 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 commencement of the business three or more Shareholders entitled to vote.

58. 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. '

59. Chairman of Directors or a Director to be Chairman of General Meeting ; in case of their
absence or refusal a Shareholder may act.—The Chairman (if any) of the Directors shall be entitled to take
the chair at every General Meeting, whether Ordinary or Extraordinary ; or if there be no Chairman, or if at
any meeting he 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 a Chairman,

60. 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. .

61. Chairmbn 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. .

62, 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 ag 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 ar MEETINGS.

63. Votes.—At any meeting every resolution shall be decided by the votes of the Shareholders
present in person or by proxy, and in case there shall be an equality of votes, the Chairman at such meeting
shall be entitled to give a casting vote in addition to the vote to which he may be entitled as a Shareholder ;
and unless a poll be immediately demanded by some member present and entitled to vote, a declaration by
the Chairman that aresolution 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. : N R

64. Poll.—TIf a poll bé 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 df the
meetidg at which the poll was demanded. The demand of zgpoll shall not prevent the continuauce of a meeting -
for the transaction of business other thap the question on which a poll has been demanded, i< ~«r . . ..z

% 65. Foll how taken.—If at any meeting a poll be demanded by some Sharehelder present at the
meetivg and entitled to vote, the meeting shall; if necessary, be adjourned, and the poll shall be taken at such
’ - D5

Wi i
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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 vete in addition to any votes to which he may be entitled as a Shareholder and
proxy, and the result of such poll shall be deemed to be the résolution of the Company in such meeting..

66. 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,

67.  Number of Votes to which Shareholder entitled—On a show of hands every member shall have -
one vote only. In case of a poll every Shareholder %hall have one vote for every share up to ten, and an
additional vote for every five shares beyond the first twenty.

] 68. Guardian of Infant, &ec., when not entitled to vote.—The parent or guardian of an infant
Shareholder, the committee or other legal guardian of any lunatic Sharchalder, 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 heen registered as a
Shareholder, : . » -

69, Voting in Person or by Proxy.—Votes may be given either personally or by proxy. .

70.  Non-shareholder not to be appointed Proxy.—No person shall be entitled io hold a proxy who
is not a Shareholder of the Company.

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

72. Proxy to be Printed or in Writing.—The instrument appointing a proxy shall bé printed or
written, and shall be signed by the appointer, or if such 'appointer be a corporation, it shall be by the
common geal of such corporation, v

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

4. Form of Proxy.—Any instrument appointing a proxy may be in the following form :—

The Kanapediwatte 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-
ordinary, as the case may be) Geeneral 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 which may be taken in consequence thereof.

As witness my hand this day of , One thousand Eight hundred and: .

75. Objection to Validity of Vote to be made at the Meeting or Poll.—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 prozy) to which no objection
shall be made at such meeting or poll shall be deemed valid for all purposes of such meeting or poll what-
soever. ' :

76. No Shareholder to be prevented from woting by being personally interested in resuit—No
Sharebolder shall be prevented from voting by reason of his being personally interested in the result of the
voting.

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

L4

r———

DirECTORS.

78. Number of Directors.~The number of Directors shall never be less than two nor more than
four, but this eclause shall be construed as being directory only, and the continuing Directors may act
notwithstanding any number of vacancies. .

79. Their Qualification and Remuneration.— The qualification of a Director shall be his holding in
hig own right at least twenty-five shares, and this qualification shall apply as well to the first Directors as to
all fature Directors. As a remuneration for their services, the Directors shall be entitled to appropriate a’
sum not exceeding Rupees One thousand annually, to be divided between them in such manner as they may-
determine, but the Company in General Meeting may at any time alter the amount of such remuneration for
the future, and such remuneration shall not be considered as including any remuneration for special extra
services hereinafter referred t, nor any extra remuneration to the Managing Directors of the Company.

- 80. Appointment of First Directors and Duration of their Office—The first Directors shall be
Thomas North Christie, George Christie, and Walter Bridgeman Kingsbury, who shall hold office till the.
first Ordinary Meeting, when they shall all retire, but shall be eligible for re-election. :

" '8l. Directors may appoint Managing Director or Directors; lus or their Remuneration.—QOne or
wmore of the Directors may be appointed by the Directors to act as Managing Director or Managing Directors and .
Visiting 'Agent or Agents of the Company, for such time and on such terms as the Directors may determine or -
fix by agreement with the person or persons appointed to the office, and they may, from time to time, revoke '
such agpoinﬁmgut' and ‘appoint another or other Managing Director or Managing Directors, and the
Directols may devolve on the Managing Director gr 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.
extr services, the Directors may arrange with such Director for such special remuneration for such services,u
either by way of salary, commission, or the payment of a lump sum of money as they shall think fit.
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82. Appointment 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.

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

84. Duration of Office of Directors appoinied to Vacancy.—Any casual vacancy occurring in the
number of Directors subsequent to first Ordinary Meeting may be filled ap by the Directors, but any person
g0 chosen shall retain his office so long only as the vacating Director would have retained the same if no vacancy
had occurred.

85. One to retire Annually.—At the second Ordivary General Meeting, and at the Ordinary
General Meeting in every subsequent year, one of the Directors for the time being shall retire from office as
provided in claunse 86.

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

87. Retiring Directors eligible for re-election.—Ketiring Directors shall be eligible for re-election.

88. 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.
d 89. Number of Directors how increased or reduced.—The Directors, subject to the approval of a
General Meeting, may from time to time at any time subsequent to the second Ordinary Meeting, increase or
reduce the number of Directors, and may also, subject to the like approval, determine in what rotation
such increased or reduced number is to go out of office.

90. If Election not made, Retiring Directors fo 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 go on from
meeting to meeting until his place is filled up; uuless it shall be determined at such meeting to reduce the
number of Directors.

9i. 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.

92. When Office of Director to be vacated.—The office of Director shall be vacated—

(a) If ke accepts or holds any office or place of profit other than Managing Director, Visiting
Agent, Estate Manager, or Secretary under the Company.

(&) If he becomes bankrupt or insolvent, or suspends payment, or files a petition for the liqui-
dation 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 he is concerned or participates in the profits of any contract with, or work done for, the
Company. )

Exceptions.—But the above rules shall be subject to the following exceptions :~—That no Director
shall vacate his office by reason of his being a member of any corporation, company, or firm which has
entered into any contract with, or done any work for, the company of which he is a Director, or by his being
agent, or secretary, or solicitor, or by his being a mewmber of a firm who are agents, or seeretaries, 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.

93. 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:
apother person in his stead, and the Director so appointed shall hold office only during such time as the
Director in whose place he is appointed would have held the same if he had not been removed.

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

95. 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 amdqht, if any,
unpaid on the shares in respect of which he is liable as a present or past Shareholder. o

Powers oF DIRECTORs. .

96. Powers of Directors.—The business of the Company shall be managed by the Directbrs either by
themselves or through the Managing Director, or by an agent br agents, secretary or secretaries; of the Company

in such mahner as the Directors shall determine ;- and the Directors shall pay out of the funds-of the Company
D 5*
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all costs and expenses, as well preliminary or otherwise, paid or incurred in and about the formation and the
registration of the Company, and in connection with the placing of the shares of the Company. - S

97. The Directors shall carry on the business of the Company in such manner as they may think most
expedient, and in addition to the powers and authorities by any Ordinance or by these presents expressly
conferred on them, they may exercise all such powers, give all such consents, make all such arrangements,
appoint all such agents, managers, secretaries, treasurers, accountants, and other officers, clerks, assistants,
artizans, and workers, and generally do all such acts and things as are or shall be by any Ordinance and by
these presents directed and authoriged 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 3
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
regulations made by the Company in General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulation had not been made, The generality of the powers conferred by any
clause in these presents on the Directors shall not be taken to be limited by any clause conferring any special
or expressed power. ‘ . ~

98. 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 tho 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.

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

100. 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 appointment. They shall from time to time determine as
they shall ee fit the duties of the agent or secretary, or agents or secretaries, and of the Managing Directors
and other officers, and may delegate to him or them all or any of the powers hereby made exercisable by the
Directors, except those relating to shares, and sny others as to which special provisions inconsistent with
such delegation are herein contained, and they shall have power to fix the remuneration of such agent or
gecretary, or agents or secretaries, and Managing Director and other officers, They shall not, however, be

_entitled to delegate any 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 nsed by the person or persons to whom they are so delegated, and the conditions under’
which they may be used ; -and such limitations and conditions shall be an essential part of the 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. ' .

101. It shall be lawful for the Direetors, if authorized so to do by the Shareholdérs in General
Meeting, to arrange terms for the amalgamation of the Company with any other Company or individual or
individuals, or for the sale or disposal of the business, estate, and effects of the Company, or any part thereof,
respectively, fo any Company or person, upon such terms and in such manner as the Directors shall think
fit ; and the Directors shall have power to do all such things as may be necessary for earrying such amalgama-
tion, 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.

102. The Directors shall exercise in the name and on behalf of the Company all such powers of the

. Company as are not expressly required to be exercised by the Company in General' Meeting.

ProceepiNGgs or DIRECTORS,

103. Meeting of Directors,—The Dirgctors 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 trans.
action of business. Until otherwise determined, two Directors shall be a quorum.

R 104, A Director may summon Meetings of Directors.—A Director may at any time summon a meeting
of Directors. ’

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

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

. 107. Board may appoint Committees—The Board may delegate any of their powers to commitiees

- consisting of such member or members of their body as the Board think fit, and they may from time to time
yevoke and didcharge any such committee, either wholly or in part, and either as to persons or purposes, but
every committee 8o formed shall, in exercise of the powers delegated to it, conform to all such regulations as
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may be prescribed by the Board. All acts done by any such committee, in conformity with such regulations
and in the fulfilment of the purposes of their appointment, but not otherwise, shall have the like force and
effect as if done by the Board, :

108. Aects 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 ifno
such vacancy or defect had existed, and ag if every person had been duly appointed, provided the same be done
before the discovery of the defect.

109. Regulation of Proceedings of Committee.—The meetings and proceedings of such committee
shall be governed by the provisions herein contained for regulating the meetings and proceedings of Directors,
so far as the same are applicable thereto, and be not superseded by the express terms of the appointment of
such committee respectively, or any regulation imposed by the Board. )

. 110. Resolution in Writing by all the Directors as valid as if passed at a Meeting of Directors.—
A resolution in writing signed by all the Directors shall be as valid and effectual as if it had been passed at
a meeting of the Directors duly called and constituted.

111, Minutes of Proceedings of the Company ond the Directors to be recorded.—Yhe 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.

(&) Ofthe 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 committce,

(e) Of the proceedings of all General Meetings.

(d) Of the proceedings of all meetings of the Directors and of the committees appointed by the
Board. )

112, Signature of Minutes of Proceedings and cffect 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 as Chairman at the next ensuing General Meeting, or Board Meeting,
or Committee Meeting, respectively ; and all minutes purporting to have been signed by any Chairman of any
General Meeting, Board Meeting, or Committee Meeting, respectively, shall, for all purposes whatsoever, be
primé facie evidence of the actual and regular passing of the resolutions, and the actual and regular transaction
or occurrence 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. .

113. The use of the Seal.—The seal of the Company shall not be used or affixed to any deed or
instrument except in the presence 8f two or more of the Directors, who shall attest the sealing thereof.

ACCOUNTS.

114. What Accounts to be kept.—The agent or secretary or the agents or secretaries for the time
being, or, if there be no agent or secretary or agents or secretaries, the Directors, shall cause true accounts to
be kept of the paid up capital for the time 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, financial, and
other affairs, transactiors, and engagements, and of all other matters necessary for showing the true financial
state and condition of the Company, and the.accounts shall be kept in such books and in such a manner
at the registered office of the Company as the Directors think fit.

115. Accounts how and when open to Inspection.—The Directors shall from time to time determine
whether and to what extent, and at what times and places, and uader 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. .

116, Statement of Accounts and Balance Sheet to be furnished to General Meeting.—At the
Ordinary General Meeting in every year the Directors shall lay before the Company a statement of the income
and expenditure, and a balance sheet containing a summary of the property and liabilities of the Company
made up to the end of the previous year! '

117. Report to accompany Statement.—Every such statement shall be accompanied by a report 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.

118,  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 addvess of. every
Shareholder. ‘

DivipEnps, BonNus, AND REsErRvE Fuxp.

119.  Declaration of Dividend.—The Directors may, with the sanction of the Company in General
Meeting, from time to time declare a dividend to be paid to the Shareholders in proportion to their shares,
but no dividend shall be payable except out of net profits. o

120. Interim Dividend.—The Directors may, if they think fit, determine on and-declare an interim
dividend or dividends to be paid to the Shareholders on account and in anticipation of the dividend on the
then current year. o v

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



920 PART IV. — CEYLON GOVERNMENT GAZETTE — Dro. 18, 1896

122.  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 Company, or any part thereof, or
for any other purpose of the Company, which they may from time to time deem expedient. -

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

124.  No Shareholder to receive Dividend while Debt due to Company.—No Shareholder ghall 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.

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

d 126. Notice of Dividend : Forfeiture of Unclaimed Dividend.—Notice of all interest or dividend fo
become payable shall be given to each Shareholder entitled thereto, and all interest or dividend 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.

127, 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 suthorized to sign
the name of the firm,

128.  Joint-holders other than 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
persons,

Avuprr.

129, Aeccounts to be audited.—The accounts of the Company shall from time to time be examined,
and the correctness of the balance sheet ascertained, by one or more Auditor or Aunditors,

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

131, Adppointment and Retirement of Auditors—The Directors shall appoint the first Auditors of the
Company and fix their remuneration, and all fature Auditors, except ad is hereinafter mentioned, shall be
appointed at the first Ordinary General Meeting of the Company in each year by the Shareholders present
thereat, and shall hold their office only until the first Ordinary General Meeting after their respective
appointments, or until otherwise ordered by a General Meeting.

132.  Retiring Auditors éligible for re-election.—Retiring Auditors shall be eligible for re-election.

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

gl34. Casual Vacancy in Number of Auditors how filled up.—If any vacancy that may occur in the
the office of Auditors shall not be supplied at any Ordinary General Meeting, or if any casual vacancy shall
occur, the Director shall (subject to the approval of the next Ordinary General Meeting) fill up the vacancy
by the appointment of a person who shall hold the office until such meeting,

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

136. Company’s Accounts to be open to duditors for Audit.—All accounts, books, and documents
whatsoever of the Company shall at all times be open to the Auditors for the purpose of audit.

Norices.

187, 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.

188. Sharcholder 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.

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

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

141. 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 sam’% would in ordivary course of post have been
delivered at its address 3 and in proving such service it shall®e sufficient to prove that the latter containing
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the notice was properly addressed and put into a post office or post-box ; and the entry in the Company’s
books of the leaving or sending by post of any notice at or to such address shall be sufficient evidence thereof,
and no further evidence shall be necessary, . -

142,  Non-resident Sharekolder must register Address in Ceylon.—Every Sharebolder residing out of
Ceylon shall name and register in the books of the Company an address within Ceylon at which all notices
shall be served upon him, and all notices served at such addvess shall be deemed to be well served. If he
shall not have named and registered such an address, he shall not be entitled to any notices.

ARBITRATION.

143, Directors may refer Disputes to Arbitration.—Whenever any question or other matter whatsoever
arises in dispute between the Company and any other Company or person, the same may be referred by the
Directors to arbitration. :

Evibence.

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

PROVISION RELATIVE To Winping Up or DissoLuTion orF ToE COMPANY.

145. Purchase of Company’s Property by Shareholders.—Any Shareholder, whether a Director or -
not, or whether alone or jointly with any other Shareholder or Director, and any person not a Shareholder,
may become the purchaser of the property of the Company or any part thereof in the event of a winding up or
a dissolution, or at any other time when a sale of the Company’s property or effects or any part thereof shall

be made by the Directors under the powers hereby or under the Ordinance conferred upon them.
In witness whereof the subscribers to the Memorandum of Association have hereto set and subscribed
their names this Twenty-fifth day of November, One thousand Eight hundred and Ninety-six.

W. KinesBURY. .
E. M. SHATTOCK, :
By his attorney W, KinessUrY.
A.dJ. Gorpox FieLD.
Recinarp JorN.
A. M. CarbicorT SmiTH.
E. H. A, VANDERSPAR.
A, ArLgx. HANkEY.

Witness to the above signatures :
Bens, ve S1va,

—

The Vogan Tea Company of Ceylon, Limited.

é N Extraordinary General Meeting will be held at

the registered office of the Company, No. 1, Baillie
street, Colombo, at noon, on Monday, the 28th instant, to
confirm the following resolutions proposed by Mr. E.H, A.
Vanderspar, seconded by Mr. A. J. Gordon Field, and
carried nem. con.at the Exiraordinary General Meeting
held on the 12th idem :—

(1) That the Directors be authorized to accept the
purchase of land, aggregating about 210 aecres, made by
their authority on the 30th November and 1st December
last.

(2) Thatthe Directors be authorized to issue débentures
from time to time as required for the purposes of the
Company, the aggregate not to exceed Rs. 100,000, at seven
per cent. interest or less, on such ferms of repayment and
for such periods as they may deem expedient.

By order of the Directors,

Leg, Hepaes & Co.,
" Agents and Secretaries.

Colombo, December 15, 1896.

The Ceylon Cinchona Association, Limited.

N Extraordinary General Meeting of the Share-
holders of the Ceylon Cinchona Association,
Limited, will be held at No. 1, Baillie street, Colombo,
on the 28th day of December, 1896, at 11 o’clock in the
forenoon.

- Buginess.

1. To confirm the following special resolution passed
at the Extraordinary General Meeting held on the 8th
day of December last at No. 1, Baillie street, Colombo,
viz. i —

“ That the Ceylon Cinchona Association, Limited, be
wound up voluntarily.” )

2. To confirm the appointment of Mr. T. N. Christie
as Liquidator, and to authorize the sale of Kanapedi-
wattie estate to the Kanapediwattie Tea Company,
Limited, for the sum of Rupees One hundred and Eighty
thousand Two hundred, payable in folly paid up shares in .
the said Kanapediwattie Tea Company, Limited. -

By order of the Board of Directors,

Lzx, Hepars & Co.,
Agents.

Colombo, December 16, 1896,
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The Ratwatta Cocoa Company; Limited.

N’OTICE is _hereby given that an Extraordinary
] General Meeting of the Shareholders of this
Company will be held in the Queen’s Hotel, Kandy, on
Saturday, December 26, 1896, at 12.30 ®.M., for the
purpose of considering and passing (if approved) the
following resolutions :—

1. That the share capital of the Company be, and
the same is hereby increased from Rs. 150,000 to
Rs. 200,000 by the creation of 100 shares of Rs. 500 each.

2. That the remaining uncultivated ares of the estate

By order of the Directors,
Macrwoop, & Co.,
Agents and Secretaries.

Colombo, December 15, 1896.

IX weeks after this date I intend to apply to the

Hon. the Judges of the Supreme Court of the

Island of Ceylon to be admitted and enrolled an
Advocate of the said Supreme Court.

KePPEL GLENNY DODWELL BROWNE,

Barrister-at-Law,
Kings Inns, Ireland.
36, Holles street, Dublin,
December 15, 1896.

N terms of the provisions of the 8th clause of Ord-
nance No. 2 of 1877, I, Venasitamby Ganapati Pillai,
residing at Puloly West, in the District of Jaffna, hereby
give notice that 1t is my intention, three months hence,
to apply to His Excellency the Governor to be admitted
and enrolled a Notary Public to practise in the English
and Tamil languages in the District of Jaffna.

V. GANAPATI PILLAL
December 5, 1896.
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of Vannarponnai, Jaffna, do hereby give noticé of

my intention to apply to His Excellency the Governor

for admission as a Notary under section 8 of Ordinance
No. 2 of 1877. :

Vannarponnai, Jaffna, S. SIVAPRARASAPILL

December 11, 1896.
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Ceylon Government Railways.—Comparative Statement of Traffic for the Week ended November 29, 1896.

Earmngs from I Seven Lays ended Seven Days ended Seven Days ended Increase— Deerease—
December 2, 1894, December 1, 1845. November 29, 1896, 1836 over 1895. 1896 below 1895.
No. Rs. e. No Rs . No. Ra. No. Rs. ¢ | No. Rs. ¢
Passengers, Ordinary 81,398! 32,030 12| 92,471] 36,149 51/105,906| 42,420 26 13,433 6,270 75| — —
Coolies e 977 624 55 1,233] 763 28] 1,962 1,132 41 729, 369 13 — —
Season Tickets 207 639 5 51 191 95| — — — — 511 191 95
Total Passengers 82,582| 33,293 72! 98.755| 87,104 74|107,868 3032 67| 14,113) 6,447 93 — —
Parcels - 7,883 1,816 23] 9,488] 2,290 60] 8,342) 2,216 60] — —_ 1,146 74 ©
Horses 58 303 88 55 371 38 72| 425 84 17 54 46| — —
Carriages ... 16 162 5 14 139 73 18 189 81 4 50 8 — —
Bicyecles, &e. . — — 20, 20 19 76 65 73 56 45 bd| — —
Dogs 106 65 75 78 53 25 110 67 45 32 14 20| -— -
Other smali Anlmals 9 1176 1 0 60 4 5 56 3 4 96 — —
Neat Cattle 3 22 81 — — 1 17 4 1 17 4 — —
Mails - - 940 85 — 941 11} -~ 996 48] — 55 87| — —
Miscellaneous Coachmw — 30 83 — 46 39| — 41 4] - — — 5 35
Goods (Tons)... 7,636) 79,807 81) 9,112 84,017 52| 8,198} 74,527 29] — — 914| 9,490 23
Miscellaneous Goods — 60 96 — 93 24| — 195 94 — 102 70 — —
Live Stock ... 332 200 0 540 182 50 225 149 75 — - 315 382 76
General Miscellaneous —_ 1,738 45| — 1,641 3 — 1,268 95 — —_— — 372 8
Total for the Week — |118.444 62] — (126,902 28] — [123,720 15 — — — 38,182 13
Forward from previous Reburn — |4935554 70, — |6561167 59| — 60BOTHL 36, — 489,583 77 — —
Total from Jan, I to Nov.29 ...] — |5033999 32| -—— [5688069 87| — [6174471 51] — [486,401 64 — —
Total same period last Year ...| — |4588448 56 — [5053999 32 — |5683069 87 — - — —
Increase compared with pre.|—-—- e e —
vious Year ool — 465,650 76 — 634,070 35 — 486,401 64 — - — ~—
Trafiic T'rain Mileage this Week| 21,490 — 22,351 —_ 21,331 — [ — — 1,020 ~—
Forward from last Return .| 931,751 —_ 1027346 - 1026821 — 525 —
Total from Jan. 1 to Nov. 29 ...| 953,241 — 1049697 -— 1048152 — — -— 1,545] —
Total same period last Year ...| 825,876 — 933,241 —_— 1049697 —_ - — —
Increase compared with pre-|——————| ———|
vious Year 1127365  — 96,456 — — - — — ‘ —
Decrease do. do. — —_ — — 1,545 — —_— 4 — —_ —_
. n days G ry 1 to nereas 2 s
Burticulurs of Goods Couveyed. | yovennorhs*liis | wovember 2, 1856, December 1 1805, " 186, T T8o0.
. Tous owt, qr. lb, Tous cewt. qt. Ib. Tons ewt. qv. 1b.] Tons ewt. qr.lb.| Tonsewt qr. b,
First class Goods 8 12 3 21 15 10 3 2 357 15 8 20 — 2 4
Kerosine Oil . 20 14 1 14 1?91 01 g 1,396 3 2 1 —_ 23?; 3335&
0ther2ndda‘*5 137 9 2 13 8009 16 0 1&f 6502 13 2 8 1,597 2 2 ¢ —
Rice ol L3755 0 22 81,556 14 3 14] 84,745 0 2 24 — 3,188 5 3 10
Arrack 26 15 1 0 2776 8 1 9 1924 19 0 3 81 9 1 —
Tea leaf 25 11 1 18/ 1,148 & 3 14| 1,262 12 3 22 — 114 40 8
Cinnamon 0 14 2 4 124 16 1 7 177 8 3 23 — 52 12 2 16
Cacao 58 18 3 11/ 1,328 0 0 1j 1,260 2 1 24 67 17 2 5 —
Cardamoms 8§ 19 2 19 255 13 3 26/ 176 19 1 20 78 14 2 6 —
Salt 36 8 2 14/ 2,977 7 2 13 3,069 10 1 19 92 2 3 6
Tobacco 15 156 1 25 989 14 0 8 734 4 O 18 255 9 318 —
Beer, 3rd class 3 6 3 12 127 0 1 27 111 11 3 23 15 8 2 4 —
Tea Packing, 3rd class 3 3 3 10 239 2 0 12 524 2 2 13 — 285 02 1
Manure, 3rd vlass — 20 2 1 2 49 0 3 19 — 28 18 2 17
Plumbago, 3rd class _ 93 7 3 7 56 18 3 6 3 9 0 1 —
Other 3rd clasg Goods 797 3 1 13/ 37,931 11 O 5 82,280 12 2 11| 5,650 18 1 22 —_—
Cinchona 1 50 0 279 12 1 7 207 17 2 17 71 14 218 —
Coffee 32 17 1 15 1,251 6 8 17} 3,978 1 2 8 — 2,726 14 2 19
Cocoanuts 62 14 3 6| 4,932 7 1 13 4155 4 3 22 777 2 12 —_
Cocoanus Oil .. 36 7 2 13| 1818 3 2 8 1519 16 1 9 298 T 027 —_
go&wrah 50 18 2 14) 3064 3 2 18 2300 14 1 12/ 763 9 1 & —_
ottion —_ 182 1 1 23 176 19 0 17 5 2 1 6 —
Poonac 141 11 1 Of 5,005 15 0 18 4,818 4 3 11| 187 10 1 7 —
Staves =92 0 14 182 1 3 9 340 2 3 13 - 158 10 4
Tea 1,064 3 1 24) 47,727 14 1 7| 42,698 7 1 22| 5029 6 313 —
Timber, wrought 21 11 1 10 780 19 3 16| 1,117 16 3 23 — 336 170 7
Other 4th class Gaods 353 18 3 12 15,948 16 0 19] 13,670 18 2 1| 2377 17 2 18 —
Timber at 5th class rate .., 66 8 3 0 2036 6 2 3 1450 19 2 14’ 585 6 3 17 —
Other 5th class Goods 241 11 0 4 9097 18 2 16 7153 2 3 20, 1,944 15 2 24 -
Timber at 6th class rate —_ ’ 92 5 2 23 ’ 40 11 2 7 ’ 51 14 0 16 _
Tea Packing, 6th class w123 13 2 0] 10,000 7 3 13| §737 15 0 18 1,362 12 2 23 —
Manure, 6th class 76 5 1 6 7,727 16 1 6 7184 7 1 27| 543 83 7 —
P};tg;nlggho,lfithclass 235 10 1 0 10,330 8 0 8 9,850 13 2 11; 499 14 1 20 —

v class — — —_ l — —
Staves, 6th class — 7 4 9 7 5 9 0 21 1 15 114 —
Other 6th clags Goods 268 12 2 26/ 7,059 6 2 24| 3471 16 2 13 1587 10 0 11 —
glﬂlky A{ltilclesarid Road Metal — "0 16 0 12 268 6 1 24 @ — 267 10 1 12
allwa, ateria P 4 — 2 11
Pubhcyworksmmml . 688 _5 1 19 27,086 _1_0 0 5| 29,504 _1‘1 1 13 - ,418 1 8
Prison Department Material .. —- — — —_ —
Breakwater Material 1,978 16 0 0l 90,802 1 0 0| 98069 3 0 O = .| 76T 200
Petroleum ... 31 10 0 0 1,086 19 3 3 — 1,036 19 3 5
Chief Resdt, Eng., Railway Ex. AR - R

8198 1 1 23385865 19 0 18/377,250 19 2 17/25.697 18 2 13117,082 19 0 12

Colombo, December 11, 1896,

W. T. PEAECE, General Manager,
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Total Quantities of the following Articles Exported from the Port of Colombo during the under-mentioned periods.

. 8 & & | & ] o 2 ] g 8 o < g M i | o -
B Ty 2128l ¢ | HE |8E (8| E | T |Eo|BEl g |E.| Gl lesln| 2 lBlE G| E las] sl
Femcls, | g | TROL )28 028 £ ) 8| BE )RR )42 8 | B |8 |EE) § |32 B2 |fE/F| 2 (8|2 )85 8|2 BelxE
88 &S (=0 SHPE |RE8° S {88 (5| B {2 | £ |SEE| B (&l k (g5 EE 5 ERPE
=) P © o |° ol e e o S |5 5} MO|D S |o(Q o
&6LOMBO- 1896, cwt, [owi b, ewt iv » 1b No. | ewt. | cwt. |cwt 1b, 0z, 0z . lowt.| ewt. |owt.|cwt.jewh.[ewt [ cwt.| b, [ewt, [ewt
ss. City of Khios...| 8/12 |London ..] — 72815 | — - — = = = = =] = - - | - — == === -
SS.OI‘O};JaV& . 8121 do. o - 389597  — — - = | = = - = -— - ==t = ===~ = ===
gs. Manora .. 8121 do. oo — | — | 182594 | — -~ -l -] -] - = =] = - — | == ===~ == -] =
. Ophir 8{12 | Australian
i Ports —f=ys028] — | = | = | e =] == =] = = o == ==
Olan Mackenzie] 912 | London — =] r210) — — — - =~ = =] =~ — == = == = == =~ —
o Ping Sucy .. 912| do. .| d0|—fsssess| 206 —~ | — | = | = | Z 12| Z|sems| | 2|22 222w 2Tl
ss, Sumatra ...l 1012 do. go— | — 498285 | — - — -y = = - - — - — | == = === = = = —
ss. Mepelaus  ...[10/12( do. Jo— | — 269008 | 2| —~ | — | — 44010 — | — | —|47500% — {95072 | 9034 — | 2223 | — | — | 36 189 — | — | — | —
o, Bullionist ... 10/12| do. d o= | —| 69442 | — - — | — {45000 — | — | —{30000f — — (6176 — | 2612 | — | — | 195) 871} — | — | 14| —
ss. Oruba LJ1iz] do. W — | — | 418523 | — - S D B S D D A SN ivui N Bl IV IS Mok ey SO IO Bl
ss. Logiclan 1121 do. wof — | — 1 528944 | — - — — - - — — — — — — =l = =t =) =110 — | — | 15 —
s, Okara .. 11/12 | Calcutta — | =] = — ~ ] = =] =] =] =~ — ] - - == ===~ —=]~1 10 —
8. Marara . 11(12 Mauritius .. §{— 9987 - —_ —_ — — — —_— — _ — — — | — —_ 15 — | o oo | e | m | | —
GALLE.
Nil
* And Chips 22,700 1b. + And Chips 2,954 1b.
Importation of Rice from Indian Ports during the Week.
TO COLOMBO:— TO GALLE:—
From Calcutta . .- Bags 3,676 From Calcutta ... Bags 1,941
Southern India ... , 18,696 Southern India » 1,820
Total ... Bags 22,372 Total ... Bags 3,761
~ Customs, Colombo, December 14, 1896. ' J. O’K. MurrTy,

for Principal Collector.
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