SR
N (o
& L
W Lol
) Qﬂ/),:'.\
7 (]

A '4)3'

Fa g3 D OINS TR R

enlon @

Published by Bufhorily.

’ Nec. 5,717—FRIDAY, SEPTEMBER 7, (900.
PAart [.—General : Minutes, Proclamations, Appointments, PART III.—Provincial Administration.
and General Government Notifications. PART IV.—Marine and Mercantile.
PAart II.—Legal and Judicial. : PART V.—Municipal and Local. -

Senarate naging is given to each Part in order that it may be fiied separately.

PPart ¥V.— Municipal, Local, and Miscellaneous.

PAGE . PAGE
Proceedings of Municipal Councils oe 450 Notices affecting Small Towus... e —=
Local Board Notices ... s — Notices affecting Village Communities(Gansabhawa)... —
Road Committee Notices e — Unofficial Announcements . ... 485

UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF THE WALAWE ESTATES COMPANY, LIMITED.

1. The name of the Company is *“ THE WALAWE ESTATES COMPANY, LIMITED.”
2. The registered office of the Company is to be established in Colombo, Ceylon.
3. The objects for which the Company is established are—

(1) To take on lease and thereafter purchase or otherwise acquire the Walawe estate at
Ambalantota, and the business connected therewith.

(2) To purchase, lease, take in exchange, hire, or otherwise acquire the said Walawe estate, .

. any other land or lands, or any share or shares thereof, and any buildings,
machinery, implements, tools, live and dead stock, stores, effects, and other
property, real or personal, movable or immovable, of any kind, and any rights,
easements, patents, licenses, or privileges in Ceylon or elsewhere (including the
benefit of any trademark or trade secret which may be thought necessary or
convenient for the purpose of the Company’s business), and to erect, construct,
maintain, or alter any buildings, machinery, plant, roads, ways, or other works or
methods of communication.

(3) To engage, employ, maintain, provide for, and dismiss superintendents, managers,
clerks, coolies, and other labourers and servants, and to remunerate any such atsuch
rate as shall be thought fit, and to grant pensions or gratuities to any such, or the
widow or children of any such.

(4) To clear, open, plant, cultivate, and improve any land or lands that may be purchased,
leased, or ptherwise acquired by the Company in Ceylon or elsewhere, or portions
thereof with any products, trees, plants, or crops that may be approved by the
.Company. : . :

To otherwise improve and develop the same. . 1
. E1l
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(5) To prepare, manufacture, treat, and make marketable paddy, rice, tea, copperah, oil»
and (or) other crops or produce, and to sell. ship, and dispose of such crops and
produce, either raw ormanufactured, at such times and places,and in such manner

i as ghall be deemed expedient.

(6) To purchase paddy, rice, tea leaf, copperah, oil, and (or) other raw products for
manufacture, manipulation, and sale, and to manufacture, manipulate, and sell the
same, '

(7) To carry on the business of bankers, money-lenders, general storekeepers, carters,
carriers, estate agents, shipping agents, owners and hirers of steamers and boats, ice
and aerated water manufacturers, merchants, commission agents, in all their
branches on behalf of the Company or as agents for others, and on commission or
otherwise, .

(8) To carry on the business of manufacturers, millers, desiccators, growers, planters, and
exporters of rice, tea, cocoanut oil, fibres, and other products in all their branches
on behalf of the Company or as agents for others, and on commission or otherwise.

(9) To establish and maintain in the United Kingdom, in Ceylon, or. elsewhere, stores,
shops, places for the sale of tea, coffee, cocoa, and other articles of food, drink, or
refreghment, wholesale or retail. )

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

(11) To let, lease, exchange, or mortgage the Company’s lands, buildings, or other property
or any part or parts thereof, whether in consideration of rents, money, or securities
for money, shares, debentures, or securities in any other Company, or for any other
congideration, and otherwise to trade in, dispose of, or deal with the same or any
part thereof.

(12) To borrow or receive on loan money for the purpose of the Company upon the
security of cash credit bonds or of hypothecations or mortgages of the Company’s
property, or any part or parts thereof, or otherwise, as shall be thought rgost
expedient, and in particular by the issue of debentures, debenture stock or bonds to
bearer, or otherwise, either charged upon all or any part of the Company’s present
orfuture property (including uncalled capital), or not so charged, as shall be thought
best. :

(13) To draw, make, accept, and endorse bills of exchange, notes, and other negotiable
instruments for the purposes of the Company.

(14) To unite, co-operate, amalgamate, or enter into partnership or any arrangements for
sharing profits of union of interests, or any other arrangement with any person or
persons, company or companies, already engaged in or hereafter to be established
for the purpose of carrying on any business having objects wholly or in part, similar
or.analogous, or subgidiary to those of the Company or to any of them, or capable
of being conducted so ag to benefit this Company, either directly or indirectly, and
to subscribe for or otherwise acquire for the benefit and in the name of the Company
or otherwise, and pay for in any manner that may be agreed upon, either in money
or in shares or bonds or otherwise, and to hold any shares, stock, or other interest
in any such company, and to promote the formation of any such company.

(15) To amalgamate with any other Company having objects aléogether or in part similar
to this Company.

(16) To acquire by purchase in money, shares, bonds, or otherwise, and undertake all or
any part of the business, property, assets, and liabilities of any person or persons,
company ov companies, carrying on any business in Ceylon or elsewhere, which
this Company is authorized to carry on, or possessed of property suitable for the
purposes of this Company. .

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

(18) To procure the Company to be registered or incorporated in Ceylon, and if and when
necessary elsewhere.

(19) 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.

9. The shares forming the capital (original, increased, or reduced) may be divided into such
classes with such preferences and. other special incidents, and be issued and held on such terms as

shall be prescribed by the Articles of Association and Regulations of the Company for the time being
or otherwise.

The nominal capital of the Company is One hundred and Twenty-five thousand Rupees
%_1:;'(% 32’%20)’&;“%«1. info 205 preference shares of Rs. 100 each, bearing a cumulative preferential divi-
return of ec:ai:af :liht‘ per cent. per annum, and also ranking in priority to the ordinary shares for
the remaining 595 S)‘])m? a V?%dmg up of the Company and 225 ordinary shares of Rs. 100 each,
may direct with - oweres oL Ks. 100 each to be issued hereafter in such manner asthe Company

referential di 'dp d at O increase or reduce the capital. After the payment of the cumulative
o 5 ond ab the rate of eight per cent. per annum, and a cumulative dividend on the

ordinary shares at the rate of eight per cent. per annum, the balance profits of any year which the
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Directors may recommend for division shall be divided and paid as to two-thirds to the preference
and ordinary shareholders pari passu, and as to one-third to Kdward Elliott so long as he shall be
Manager of the Company, and upon the retirement of the said Edward Elliott from the management
the balance profits shall be divided between the preference and ordinary Shareholders pd#i passu.
We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in acecordance with this Memorandum of Association, and we respectively’
agree to take the number of shares in the capital of the Company set opposite to our respective

names :—
Number of Shares taken by

Names and Addresses of Subscribers. each Subseriber.
H. CrEASY, Colombo One
G. H. ALSTON, by his attorney W. HENRY FIGG One
A. THOMSON, by his attorney W. HENRY FIGG One
G. W. CARLYON, by his attorney W. HENRY FIGG One
W. HEXRY FI166 One
WHITTALL & Co. One
Per pro. E. B. CREASY, R. 1. SHAW i One

Witness to the above signatures this 21st day of August, 1900 :

V. A. JULIUS,
Colombo.

E1*
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ARTICLES OF ASSOCIATION OF THE WALAWE ESTATES COMPANY, LIMITED.

. THE regulations contained in the Table C in the schedule annexed to “The Joint Stock
Companies’ Ordinance, 1861,” shall not apply to this Company, which shall be governed by the

regulations contained in these Articles, but subject to repeal, addition, or alteration by special
regolution.

The Company may, by special resolution, alter and make provigion instead of, or _in addition
to, any of the regulations of the Company, whether contained and comprised in these Articles or not.

INTERPRETATION CLAUSE.

1. In the interpretation of these presents the follov ing words and expressions shall have the

following meanings, unless such meanings be inconsist?nt with, or repugnant to, the subject or
context :—

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

The “ Ordinance ” means and includes “The Joint Stock Companies’ Ordinance, 1861,” and

every other Ordinance from time to time in force concerning Joint Stock Companies which may
apply to the Company.

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

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

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

“Shareholder ” means a Shareholder of the Company.

‘“ Presence or present ” at a meeting means presence or present personally or by proxy or by
attorney.
¢ Directors ” means the Direct

ors for the time being of the Company or (as the case may be)
the Directors assembled at a Board.

“Board ” means a meeting of the Directors or (as the context may require) the Directors

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

“Persons” means partnerships, associations, corporations, companies, unincorporated or
corporated by Ordinance and registration, as well as individuals. ‘

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

“ Seal " means the common seal for thé time being of the Company.
“ Month ” means a calendar month.

“ Writing ” means printed matter or print as well as writing.
‘Words importing the singular number only include the plural, and vice versd.
Words importing the masculine gender only include the feminine, and vice versd.

BUSINESS.

2. 'The Company shall forthwith purchage and acquire from Edward Elliott his interest
in the Walawe estate near Ambalantota, in the Southern Province, and the plant, stock, and
buildings as a going concern from 1st October, 1899, for the sum of Rupees Thirty-one thousand
(Rs.31,000), payable as to Rupees Two thousand Five hundred (Rs. 2,500) in cash, Rupees Six thousand
(Rs. 6,000) in fully paid preference shares, and Rupees Twenty-two thousand Five hundred
(Rs.-22,500) in fully paid ordinary shares. .

3. The Company may proceed to carry out the objects for which it is established, and t:o
employ and apply its capital as soon after the registration of the Company as the Directors in their
discretion shall think fit ; and if the whole of the shares shall not have been subscribed, applied for,

or allotted, as soon as, in the judgment of the Directors, a sufficient number of shares shall have been
subseribed or applied for.

] 4. The Lusiness of
direction of, the Directors,
these presents,

the Company shall be carried on by, or under the management or
and subject only to the control of General Meetings, in accordance with

CAPITAL.

5. The initial capital sha]} ivi i 5 pr 25 ordi '
Rupees One lllmndred (RI;. 3 8) 21;01]2.9 divided into 205 preference shares and 225 ordinary shares of
. e preference shares shg 11
the rate of eight per cent. per aunu;::l o?%ﬁzr

the right to a fixed cumulative preferential dividend at
on such shares, and the right in a winding u

capital for the time being paid up or credited as paid up
P to a repayment of capital with interest at the same rate

~
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from the date to which the last dividend paid thereon was calculated in priority to the ordinary
shares, and the right to a further share of surplus profits in any year alter payment of the preferential
cumulative dividend of eight per cent. per annum on the ordinary shares, but, they shall not confer
a right to any further participation in profits or assets.

7. No new shares shall be issued with any right of equality as regards dividend or return of
capital, or with any preferential rights as regards dividend or return of capital over the preferential
shares in the initial capital, nor shall the preferential or special rights or privileges attached or
belonging thereto be interfered with, whether by the issue of new shares, reduction of capital, or
otherwise howsoever, except by an extraordinary resolution passed by two-thirds in number and
value of the holders of the preference shares, or such of them as may for the time being be.present
in person or by proxy at a meeting of the holders of such shares specially convened for that
purpose. )

8. The Company may from time to time, by special resolution, increase the capital of the
- Company by creation of new shares of such amount as may be deemed expedient. The new shares
shall be issued on such terms and conditions, and with such preference or priority as regards
dividends, or in the distribution of assets or otherwise over other ghares issued or to be issued, and at
any price or with such deferred rights as compured with shares then already issued or to be issued,
orsubject to any otherspecial conditions, and with anyspecial right or without any power of voting, and
generally upon such terms as the Company in General Meeting may direct. Provided thatno shares
shall be issued or rank in priority to or pars passu with the 205 preference shares without the
consent of an extraordinary resolution of the holders of such preference shares as hereinbefore
provided.

9. The Company shall have power, by special resolution, to reduce its capital, whether paid
up or uncalled, and whether by cancelling unallotted shares or otherwise, and to consolidate and also
to subdivide its shares or any of them into shares of a larger or smaller denomination. -

SHARES.

10. The Company may make arrangements on the issue of shares for a difference between the
holders of such shares in the amount of calls to be paid and the time of payment of such calls.

11. 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. .

12. The shares, except when otherwise provided, shall be allotted at the discretion of and by
the Directors who may from time to time issue any unissued shares, and may add to such shares
guch an amount of premium as theyconsider proper. Provided that such unissued shares shall first
be offered by the Directors to the Shareholders in proportion to the existing shares held by them,
and such offer shall be made by notice specifying the number of shares to which the Shareholder is
entitled, and limiting a time within which the offer, if not accepted, will be deemed to be declined,
and after the expiration of such time, or on the receipt of an intimation from the Shareholder to
whom such notice is given that he declines to accept the shares offered, the same shall be disposed
of in such manner as the Directors may determine., Provided that the Directors may at their
discretion allot such new shares or any portion of them to the vendor or vendors of any estates or
lands being acquired by the Company in payment of the whole or any part of the purchase price of
any such estates or lands, and that without offering the shares so allotted to the Shareholders.

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

14. 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. '

15. Shares may be registered in the name of two or more persons not in partnership.

16. Any one of the joint-holders of a share other than a firm may give effectual receiptsforany
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. :

17. 1In 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. ' i

18. The Company shall not be bound to recognize (even though having notice of) any
contingent, future, partial, or equitable interest in the nature of a trust or otherwise in any share,
or any other right in respect of any share, except any absolute right thereto in the person from time
to time registered as the holder thereof, and except also the right of any person under clause 36 to
become a Shareholder in respect of any share. )

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

20. 1If 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 person entitled to such lost or destroyed certificate. A sum of fifty cents shall be
payable for such new certificate.

21." The certificate of shares registered in the name of two o . t a firm shall
be delivered to the person first-named on the register. two or more persons no .
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CALLS.

22. The Directors may from time to time make such calls as they think fit upon the
Shareholders in respect of all moneys unpaid on their shares, and not by the conditions of allotment
made payable at fixed times, provided that two months’ notice at least shall be given to the
Shareholders of the time and place appointed for payment of each call ; and each Shareholder shall
%ay the amount of every call so made to the person and at the time and place appointed by the

irectors.

23. If any Shareholder fail to pay the amount of any call due by him on or before the day
appointed for payment thereof, he shall be liable to pay interest for the same at the rate of nine per
centum per annum from the day appointed for the payment thereof to the time of actual payment.

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

25. The Directors shall have power in their absolute discretion to give time to any one or
more Shareholder or Shareholders, exclusive of the.others; for payment of any call or part thereof on
such terms as the.Directors may determine. But no Shareholder shall be entitled to any such
extension except as a matter of grace or favour. /}

26. The Directors may at their discretion receive from any of the Shareholders willing to
advance the same, and upon such terms as they think/ﬁt, all or any part of the moneys due upon
their respective shares beyond the sums actually called for ; and upon the moneysso paid in advance,
or upon so much thereof as from time to time and at any time thereafter exceeds the amount of the
calls then made upon, and due in respect of the shares in respect of which some advances have
‘been made, the Board may pay or allow interest at such rate as the Shareholders paying such sums
in advance and the Directors may agree upon, not exceeding, however, six per centum per annum.

TRANSFER OF SHARES.

27. Subject to the restriction of these Articles, any Shareholder may transfer all or any of
his ghares by instrument in writing. : ,

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

29. 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. -

30. The Board may, at their own absolute and uncontrolled discretion, decline to register any
transfer of shares by a Shareholder who is indebted to the Company, or upon whose shares the
Company have a lien or otherwise, or in case of shares not fully paid up, to any person notapproved
by them ; and in no 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.

31. Every instrument of transfer must be left at the office of the Company to be registered,
accompanied by such evidence as the Directors may reasonably require to prove the title of the
transferror, and a fee of one rupee and fifty cents, or such other sum as the Directors shall from time
to time determine, must be paid to the Company for the registration of every such transfer, upon
payment whereof the Directors, subject to the powers vested in them by Articles 31 and 33, shall
register the transferree as a Shareholder and retain the instrument of transfer.

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

33. - 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 inguire 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. .

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

TRANSMISSION OF SHARES.

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

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 t%n_s clause, or of histitle, as the Directors think sufficient, be forthwith entitled, subject
Eghespf;}wixons herein contained, to be registered as a Shareholder in respect of such shares, or
oths(;’r 11)1erlseoc; to the regulations as to transfers hereinbefore contained, transfer-the same to some

37. If any person who shall becoma entitled to be regi i
gistered in respect of any share under
fll:l;l;:ngiggtgltvxllxg:ilffx(;tsnti]fy cause whatever, within twelve calendar months after the event on the
the death of any Shareholld: shall acerue, be registered in respect of suck share, or if, in the case of
registered as a Sharcho] dor il;JI:‘: person shall, Wlthm'twelve calendar months ‘after such death, be
sell such' shares, eithor by pubﬁspect of the shar_es of such deceased Shareholder, the Company may
money, and th ¢ auction or private contract, and give a receipt for the purchase

Ys e purchaser shall be entitleq ; .

ed to be registered in respect of such share, and shall not be
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bound to inquire whether the events have happened which entitled the Compal}y 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.

SURRENDER AND FORFEITURE OF SHARES.

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

39. If any Shareholder fails to pay any call or instalment on or before the day appointed for
the payment of the same, the Directors may at any time thereafter, during such time ag the call or
instalment remains unpaid, serve a notice on such Shareholder, requiring him to pay the same,
together with any interest that may have accrued, and all expenses that may have been incurred by
the Company by reason of such non-payment.

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

“will be liable to be forfeited. :
If the requisition of such notice s 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 callsor
instalment with interest, and expenses due in respect thereof, be declared forfeited by a resolution
of the Board to that effect.

40. 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.

41. 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. :

42. The surrender or forfeiture of a share shall involve the extinction of all interest in, and
also of all claims and demands against, the Company in respect of the share and the proceeds thereof,
and all other rights incident to the share, except only such of those rights (if any) a8 by these
presents are expressly saved.

43. Acertificatein writingunderthe handsoftwo 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 proprietor-
ship 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 1to such share be affected by any irregularity in the proceedings in reference to such forfeiture
or sale.

The Directors may in their discretion remit or annul the forfeiture of any share within 'six
months from the date thereof upon the payment of all moneys due to the Company from the late
holder or holders of such share or shares, and all expenses incurred in relation to such forfeiture,
together with such further sum of money by way of redemption money, for the deficit, as they shall
think fit, not being less than nine per cent. on the amount of the sums wherein default in payment had
been made, but no share bond fide sold or re-allottted, or otherwise disposed of under Article 42

hereof, shall be redeemable after gale or disposal.

) 44. 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 he 1d
by such holder or joint-holders or otherwise, and whether due from any such holder individually or
Jg)intly with others, including all calls which the Directors shall have resolved to make, although the
times appointed for the payment thereof shall not have arrived ; and where any share is held by
more persons than one, the Company shall be entitled to the said charge or lien in respect of any
mopey due to the Company from any of such persons. And the Directors may decline to register
any transfer of shares subject to such charge or lien.

_ 45. Such charge or lien may be made available by 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
hotice in writing shall have been given to the indebted Shareholder or his executors or adminis-
trato_rs, or the assignee or trustee in his bankruptcy, requiring him or them to pay the amount for
the time being due to the Company, and default shall have been made for twenty-eight days from
such notice in paying the sum thereby required to be paid. Should the Shareholder over whose
share the lien exists be in England or elsewhere abroad, sixty days’ notice shall be allowed him.

. ... 46. 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

47. A certxﬁc_ate in writing under the hands of two of the Directors and of the Secretary, that

the power of sale given by clause 46 hag arisen, and is exercisable by the Company under these
Presents, sha}l be conclusive evidence of the facts therein stated. '
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48. Upon any such sale two of the Directors may execute a transfer of such share to the
purchaser thereof, and such transfer, with the certificate last aforesaid, shall confer on the purchaser
a complete title to such shares. .

BORROWING POWERS.

49. The Directors shall have power to procure from time to time, in the usual course of
business, such temporary advances on the produce in hand, as they may find necessary or expedient
for the purpose of defraying the expenses of working the Company, or of erecting, maintaining,
improving, or extending buildings, machinery, or plantations, or otherwise. Also from time to time
at their discretion to borrow or raise from the Directors or.other persons any sum or sums of money
for the purposes of the Company, provided that the money so borrowed or raised and owing at any
olr%e tli(;n()eOO[;hau not without the sanction of a General Meeting exceed Ten thousand rupees
(Rs. 10, .

50. 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 nnder the
hands of one Director and the Secretary, or of 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, and shall be conclusive evidence thereof in all questions between the Company
and its creditors. '

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

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

53. 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.

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

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

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

eetings.

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

58. 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 reguisition, the
requisitionists may themselves convene an Extraordinary General Meeting, to be held at such place
and at such time as the Shareholders convening the meeting may themselves fix.

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

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

61. Seven days’ notice at least of every General Meeting, Ordinary or Extraordinary, and by
whomsoever convened, specifying the place, date, hour of meeting, and the object and business of
the meeting, shall be given by advertisement in the Ceylon Government Gazelte, or in such cther
mannemé 2(1f any) as.may be preseribed by the Company in General Meeting. .
given of the very Ordinary General Meeting shall be competent, without special notice having been
and disouss &Izlu] boses for which it is convened, or of the business to be transacted thereat, to receive
approval or digal‘e][)rort ({nd any accounts presented thereto by the Directors, and to pass resolutions in
place of those rel;li)ri?lvabthereof, and to declare dividends, and to elect Directors and Auditors in the

competent to enter ug og ’;{tatlon, and to fix tlie remuneration of the Auditors; and shall also be
shall have been givexi)in’thlescust?’ and transact any business whatsoever, of which special mention
63. With the exceptiogg ;?:nzy notices upon wln_ch the meeting was comfened. i
transacted at Ordinary General Meetioned In the foregoing Articles as to the business which may be
ordinary, shall be competent to entéi—l €8 without notice, no General Meeting, Ordinary or Extra-
specially mentioned in the notice oy not‘?POB, dmcuss,. or transact any business which has not been
1€es upon which it was convened.
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64. No business shall be transacted at any General Meeting except the declaration of a
dividen:! recommended by a report of the Directors or election of a Chairman, unless ther: shall be
present orrepresented at the commencement of the businessthree or more Shareholders entitled to vote.

65. 1t 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 2
quorum is not present, those Shareholders who are present shall be a quorum, and may transact the
business for which the meeting was called.

66. The Chairman (if any) of the Directors shall be entitled to take the chair at every General-
Meeting, whether Ordinary or Kxtraovdinary, or if there be no Chairman, or if at any meeting he
shall not be present at the time appointed for holding such meeting, or if he shall refuse to take the
chair, the Shareholders shall choose another Director as Chairman ; and if no Directors be present,
or if all the Directors present decline to take the chair, then the Shareholders present shall choose
one of their number to be a Chaimuan,

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

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

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

VOTING AT MEETINGS.

70. 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 entitied
to vote. a declaration by the Chairman that a resclution hasbeen carried, and an entry to that effect
in the Minute Book of the Company, shall be sufficient evidence of the fact without proof of the
number or proportion of votes recorded in favour of or-against such resolution.

71. If at any meeting a poll be demunded 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 place and in snch 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 entitied to a casting vote in addition to any votes to which he
may be entitled as a Shareholder and proxy, and the result of such poll shall he deemed to be the
resolution of the Company in such meeting. -

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

73. No poll shall he demanded on the election of a Chairman of the meeting or on any
question of adjournment. ‘ _

74. On a show of hands every member shall have one vote only. In case of a poll every
Shareholder shall have one vote for every share held by him up to ten, and an additional vote for
every ten shares beyond the first ten up to one hundred, and an additional vote for every twenty-five
shares held by him beyond the first hundred.

75. The parent or guardian of an infant Sharebolder, 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 uny 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, lunatie,
female, or deceased person, unless such person shall have been registered as a Shareholder.

76. Votes may be given either personally or by proxy.

77. No Shareholder shall be entitled to vote at any meeting unless all calls due from him on
his shares have been paid, and no Shareholder other than the trustee or assignee of a bankrupt or
representative of a decewsed 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 possessed of the share in
respect of which he claims to vote at least three months previously to the time of holding the
meeting at which he proposes to vote. :

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

79. No person shall be entitled to hold a proxy who is not a Shareholder of the Company.

80. The instrument appointing a proxy shall be pri nted or written, and shall be signed by
the appointor, or if such appointor be a company or corporation, it shall be under the common geal
of such company or corporation. :

81. The instrument appointing a proxy shall be deposited atthe registered office of the

Company not Jess t"»n twenty-four hours before the time appointed for holding the meeting at which
the person named in such instrument proposes to vote. =

E2
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The instrument appointing & proxy may be in the following form :—
The Walawe Estates Company, Limited.

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

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

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

83. No Shireholder shall be prevented from voting by reason of his being personally
interested in the result of the voting. :

DIRECTORS.

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

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

' As a remuneration for their services, the Directors shall be entitled to appropriate a4 sum not
exceeding One thousand Rupees (Rs. 1,000) annually, to be divided between them in such manner
as they may determine, but the Company in General Meeting may at any time alter the amount of
such remuneration for the future, and such remuneration shall not be considered as including any
remuneration granted for special or extra services hereinafter referred to, nor any extra remunera-
tion to the Managing Directors of the Company.

85. The first Directors shall be Edward Rosling, Thomns Boyd Campbell, and Edward Elliott,
who shall hold office till the first Ordinary General Meeting of the Company, when they shall all
retire, but shall be eligible for re-election. :

86. One or more of the Directors may be appointed by the Directors to act as Managing
Director or Managing Directors and (or) visiting agent or agents of the Company, for such time and
oun such terms as the Directors may d:termine or may fix by agreement with the person or persons
appointed to the office, and they mar, from time to time, revoke such appointment and appoint
another or other Managing Director or Managing Directors and (or) visiting agent or agents.

The Director may confer on the Managing Director or Managing Directors all or any duties
and powers that might be conferred on any Manager of the Company.

If any Director shall be called upon to perform any extra services, the Directors may arrange
. with such Director for such special remuneration for such services, either by way of salary, commis-
sion, or the payment of a lump sum of money as they shall think fit.

ROTATION OF DIRECTORS.

87. At the first Ordinary General Meeting of the Company all the Directors shall retire from
office, and at the first Ordinary General Meeting in every subsequent year one of the Directors for
the time being shall retire from office as provided in clause 89.

8Y. The Directors to retire from office at the second and third Ordinary General Meetings shall,
unless the Lirectors otherwise arrange among themselves, be determined by ballot ; in every subse-
quent year the Directors to 1etire shall be those who have been longest in office.

89. 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.

90. Retiring Directors shall be eligible for re-election.

91. The Ordinary General Meeting at which Directors retire or ought to retire by rotation
shall appoint successors to them, and in default thereof such succesgors may be appointed at a
subsequent Ordinary General Meeting. o

92. Any casual vacancy occurring in'the number of Directors or provisional Directors arising
from death, resignation. or otherwise, may be filled up by the Directors, but any person appointed to
fill such vacancy shall retain his office so long only as the vacating Director would have retained the
same if ho vacancy had occurred.

93. 'The Directors, subject to the approval of a General Meeting, may from time to time at
any time subsequent to the second Ordinary General Meeting increase or reduce the number of

Divectors, and may alsO, subject to the like approval, determine in what rotation such increased or
reduced number is to go out of office.
retiringét]‘)irlfct[}t any meeting at which an election of a Director ought to take place the place qf the
Genemﬁ Me:tir:“‘ is nﬁlt filled up, the retiring Director may continue in office until the first Ordinary
unless it shall bgelcﬁetere next year, and §0 on from meeting to meeting until his place is filled up,
95. A Directorn;::?dta.t 81-10!1 Meeting to_re(}uce the number 9f Dir_ectors. , o
such notice to the Secréta} a any time give notice in writing of his intention to resign Ly delivering
; P 'Y, Ot by leaving the same at the registered office of the Company, or b
tendering his written resignation at S it 2 16 Tegls - pany, Al
resignation hy the Directors but & meeting of the Directors, und on the acceptance of his
® » DUt not before, his nffice shall become vacant,
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96. The Company may, by a special resolution, remove any Director before the expiration of
his period of office, and may, by an ordinary resolution, appoint another person in his stead. The
Director so appointed shall hold oftice only during such time as the Director in whose place he is
appointed would have held the same if he had not been removed. o

97. Every Director or officer of the Company, and his heirs, executors, and administrators
shall be indemnified by the Clompany from all losses and expenses incurred by him in or about the
discharge of his duties, except such as happen frum his respective wilful acts or defaults; and no
Director or officer shall, nor shall the heirs, executors, or administrators of any Director or oﬁiqer, .
be liable for the acts or defaults of any other Director or officer, or for any loss or expense happening
to the Company by the insufficiency or deficiency of title to any property acquired for or on behalf
of the Company, or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damage arising from the bankruptey,
insolvency, or tortuous act of any.person with whom auy 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 office or in relation thereto, unless the same happen through his own
wilful act or default.

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

DISQUALIFICATION OF DIRECTORS.

99. The office of the Director shall be vacated—

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

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

(¢) If by reason of mental or bodily infirmity he becomes incapable of acting.
(d) 1f he ceases to hold the required number of shares to qualify him for the office.

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

Provided that no Director shall vacate his office by reason of his being a member of any cor-
poration, company, or firma which has entered into any contract with or done any work for the
company of which he 18 a Director, or by his being agent, or secretary, or solicitor, or by his being
& member of a firm who are agents, or secretaries, or solicitors of the company ; nevertheless he shall
not vote in respect of any contract work or business in which he may be personally interested.

POWERS OF DIRECTORS.

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

101. The Directors shall have power to make, and may make such rules or regulations for the
. management of the business and property of the Company as they may from time to time think

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

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 éxercised by the Company in General Meeting,
and shall generally do all such acts and things as are or shall be by any Ordinance and by these
presents directed and authorized to be exercised, given, made, or done by the Company, and are not
by any Ordinance or by these presents required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to the provisions of any such Ordinance and of these presents and to
such regulations and provisions (if any) as may from time to time be prescribed by the Company in
General Meeting, but no regulations made by the Company in General Meeting shall invalidate any
prior act of the Board which would have been valid if such regulation had not been made.

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

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

E 2*
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104. 'T'he Directors shall have power to open from time to time on behalf of the Company any
account or accounts with such banks or banks as they may select or appoint, and also by such signa-
tures as they way appoint to draw, accept, make, endorse, sign, and execute cheques, bills of exchange,
and promissory notes, bills of lading, receipts, contracts, and agreements, bonds, mortguges, proxies
to any prector or proctors, and other documents ou belall ol and to further the interests of the
Company.
: 105, "Lhe seal of the Cownpany shall not be affixed to any instruinent except in the presence
of two or more of the Directors, or of one Director and the Secretary or Secretaries, who shall attest
the sealing thereof ; such attestation on the part of the Secreturies in the event of a firm being the
Secretaries being siguified by a partner ol the said firm signing for and on behalf of the said firm as
such Secretaries. .

106. It shall be lawful for the Directors, if authorized so to do by the Shareholders in General
Meeting, to arrange terms for the amalgamation of the Company with any other company or
companies, or individual or individuals, or for the sale or disposal of the business, estates, and effects
of the Company or any part or parts, share or shares thereof, respectively, to any company or compa-
nies, or person or persons upon such terms and in such manner as the Directors shall think fit; and
the Directors shall have power to do all such things as may be necessary for carrying such
amalgamation, sale, or other disposition into effect so fur as a resolution of special resolution of the
Company is not by law necessary for such purpose, and in case any terms so arranged by the
Dir(;,lctors include or make necessary the dissolution of the Company, the Company shall be dissolved
to that end.

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

(@) To institute, conduct, defend, compromise, settle, or abandon any action, suit,
prosecution, or other legal proceedings on bLehalf of the Company, and als» to
compound and allow timne for payment or satistaction of any debts due to or from
the Company, and any claims or demands made by or against the Company.

(0) Torvefer any claims or demands by or against the Company toarbitration, and observe
and perform or enforce the award.

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

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

(e) To invest any of the moneys of the Corupany which the Directors may consider not
to be immediately required for the purposes thereof, upon such securities and in
such manner as they may think fit, and so that they shall not be restricted to such

- securities as are permissible to trustees without special powers, and from time to
time to vary or release such investments.

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

PROCEEDINGS OF DIRECTORS.

108. The Directors may meet for the despatch of business, adjourn, and otherwise regulate
their meetings as they may think fit, and determine the quorum necessary for the transaction of
business. Until otherwise determined two Directors shall be a quorum.

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

110. The Board may elect a Chairman of their meetings, and determine the period for
Wwhich 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 vacaney in the office of Chairman, orif at any
Eﬁf‘fﬁmgtﬁf Directors the Chairman be not present at the time appointed for holding the same, then
mee:?ng at case the Directors present shall choose one of their number to be Chairman of such

ma‘or'tll' ¢ Any question which shall arise at any meeting of the Directors shall be decided by a
in gld&igi :n X:i‘i?lz, itrx;:l in cas]u)a of an equality of votes the Chairman thereat shall have a casting vote
© a8 a Director
2. T ar 5 .
or mexix%);.rs Olfhﬁ B_O.“]‘)d may delegate any of their powers to committees consisting of such member
any such com m’_:z;;e ody as the Board think fit, and they may fromtime to time revoke and disckarge
committes so fOl'lned',sil-tll]]e‘r Wholly or in part, and either as to persons or purposes, but every
a3 mAay be prescribéd bvdth’ 1%6"91‘01% of the powers delegated to it, contform to all such regulations
regulations and in the %ulﬁei oard. = All acts done by any such committee, in conformity with such

the like force and effect as i;n:{&g :i;h?h;;u}gggigs of their gppointment, but not otherwise, shall have
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113. The meetings and proceedings of such committees shall be governed by the provisions
herein contiined for regulating the meetings and proceedings of Directors, so far as the same are
applicable thereto, and are not superseled by bthe express terms of the appointment of such
committee respectively, or any regulation imposed by the Board.

11d. The acts of the Board and of any committees appointed by the Board shall, notwith-
standing any vacancy in the Board or Committee, or defect in the appoinment or qualification of any
Director or of any member of the Committee, be as valid as it no guch vacancy or defect had
existed, and as if sach person had been dulyappointed or qualified, provided the same be done before
the discovery of the vacancy or defect.

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

116. The Directors shall cause minutes to be made in a book or books to be provided for the
purpose :—
: (1) Of all appointments of (@) officers and (&) committees made by the Directors:

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

(3) Of the names of the members of the Committee appointed by the Board present at
each meeting of the Commiitee. i

(4) Of all orders made by the Directors. . ‘

(5) Of all resdlutions and proceedings of all General Meetings of the Company.

(6) Of all resolutions and proceedings of all meetings of the Directors.

(7) Of all resolutions and proceedings of all meetings of Committees appointed by the

Board. .

117. All such minutes shall be signed by the person who shall have presided as Chairman
at the General Meeting, the Board Meeting, or Commistee Meeting at which the business minuted
shall have been transacted, or by the person who shall preside as Chairman at the next ensuing
. General Meeting, or Board Meeting, or Committee Meeting, as the case may be ; and all minutes
purporting to have been signed by any Chairman of any General Meeting, Board Meeting, or
Committee Meeting, respectively, shall, for all purposes whatsoever, be prima facie evidence of the
actual and vegular 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, and of the date on which such meeting was held.

ACCOUNTS.

118. The agent or secretary or the agents or secretaries for the time being, or, if there be no
agent or secretary or agents or secretaries, the Directors shall cause true accounts to be kept 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 sums were received and expended, and
of the assets, credits, and liabilities of the Company,and generally of all its commerecial, financial, and
other affairs, transactions, and engagements, and of all other matters necessary for showing the true
financial state and condition of the Company. The accounts shall be kept in such books and in such
a manner at the registered office of the Company as the Directors think fit.

119. The Directors shall from time to time determine whether, and to what éxtent, and at
what times and places, and under what conditions or regulations the accounts and books of the
Company or of any of them shall be open to the inspection of the Shareholders, and no Shareholder
shall have any right of inspecting any account, or book, or document of the Company, except as
gvo[nf‘e‘rred by statute or anthorized by the Directors, or by a resolution of the Company in General

eeting.

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

121. The statement so made shall show, arranged under the most convenient heads, the
amount of gross income, distinguishing the several sources from which it has been derived, and
the amount of gross expenditure, distingaishing the expenses of the establishment, salaries, and
other heads of expenditure. Every item of expenditure fairly chargeable against the year’s income
shall be brought into account, so that a just balance of profit and loss muy be laid before the meoting,
and in case where any item of expenditure which may in fairness be distributed over several years
has been incurred in any one year, the whole amount of such items shall be stated, with the addition
of the reasons why only a portion,of such expenditure is charged against the income of the year.

122. The balance sheet shall contain a summary of the property and liabilities of the
Company, arranged under the heads appearing in the form annexed fto the table referred to in
Sghg(%llle C to “The Joint Stock Companies’ Ordinance, 1861,” or as near thereto as circumstances
admit. '

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

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

125. The accounts of the Company shall from time to timebe examined, and the correctness
of the balance sheet ascertained by one or more Auditor or Auditors.
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AubpIr.

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

127. 'The Directors shall appoint the first Auditor of the Company and fix his remunera-
tion. He shall hold office till the second General Meeting of the Company. All subsequent
appointments shall, except as is hereinafter mentioned, be made at the first Ordinary General
Meeting of the Company in each year by the Shareholders present thereat, and the Auditor or
Auditors appointed at such meeting shall hold office .only until the first Ordinary General Meeting
after his or their appointments, or until otherwise ordered by a General Meeting.

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

129, Retiring Auditors ghall be eligible for re-election.

130. 1f any vacancy that may occur in the office of Auditor is not supplied at the next
Ordinary General Meeting, or if any casunal vacancy shall occur in the office of Auditor, the Directors
shall fill up the vacancy by the appointment of a person who shall hold office until the next Ordinary
General Meeting after his appointment.

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

132. The Auditor or Auditors for the time being shall have a list delivered to him or them of
all books kept by the Company, and he or they shall at all reasonable hours in the daytime have
access to all accounts, books, and documents whatsoever of the Company for the purpose of audit.

DIvVIDENDS, BONUS, AND RESERVE FUND.

133. The Directors may, with the sanction of the Company in General Meeting, from time to
time declare a dividend to be paid, and (or) pay a bonus to the Shareholders in proportion to their
shares, but no dividend shall be payable except out of net profits, '

_ 134. The Directors may, if they think fit, determine on and declare an interim dividend to be
paid, or pay a bonus to the Shareholders on account, and in anticipation of the dividend for the then
current year.

135. 'The Directors may, before recommending any dividend or bonus, set aside out of the
profits of the Company such a sum as they think proper as a reserve fund, and shall invest the same
in such securities as they may, with the sanction of the Company, select, or shall place the same in
fixed deposit in any bank or banks.

136. ™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 of the Company, or for the
repair or renewal, or extension of the property or plant of the Company or any part thereof, or for
any other purposes connected with the interest of the Company that they may from time to time
deem expedient.

137. No unpaid dividend or bonus shall ever bear interest against the Company.

138. No Shareholder shall be entitled to receive payment of any dividend or bonus 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,

139. 'The Directors may deduct from the dividend or bonus payable to any Shareholder all
such sums of money as may be due from him (whether alone or jointly with any other person) to
the Company, and notwithstanding the fact that such sums or any of them are not payable until after
the date when such dividend or bonus is payable.

140. Notice of any dividend that hus been declared, or of any bonus to be paid, shall be given
to each Shareholder entitled thereto, and any dividend or bonus unclaimed by any Shareholder for
three years after notice thereof is given may be forfeited by the Directors for the benefit of the
Company, and if the Directors think fit may be applied in augmentution of the reserve fund.

141. Every dividend or bonus payable in respect of any share held by a firm may be paid to,
mfldt I;m ﬁefEectu.ad receipt given by, any partner of such firm or agent duly authorized tosign the name
o e ftirm.

142. 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.

NOTICES.
of th 14‘5 Notices from the Company may be authenticated by the signature (printed or written)
Eum: agent or secretary, agents or secretaries, or persons appointed by the Board to authenticate the

L44. Tvery Sharcholder shall gi i i !
. . _8hall 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.

145, i » .
). A notice may be served by the Co mpany upon any Shareholder, either personally or by

being sent throug' th i repai
or place of abode, :tndealt)l(;‘sixlorziiepégprud letter addressed to such Sharsholder at his registered address

the Share oldar to whom suel  Surved shall be deemed to bs well served, notwithstanding that
shall have given to the Dirééi&sngffis tlliead dcessed be dead, unless his executors or administrators

. agent , . " . )
their own or soine other address to which foticegrnig;l%t: rs);;;): agents or secretaries of the Company .
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146. 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 Slﬁ-‘"ﬁs‘ Any notice if served by post shall be deemed to have been served on the day on which
the letter containing the same would in ordinary course of post have been dehygred at its qddress,
and in proving such service it shall be sufficient to prove that the letter containing the notice was

- properly addressed and put into a Post Office or post box, and the entry in the Company’s books of

the leaving or sending by post of any notice at or'to such address shall be sufficient evidence thereof,

further evidence shall be necessary. . _ - .
and 110141;1. ]ElverykShm'eholder 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
gerved at such address shall be deemed to be well served. If he ghall not have named and registered
such an address, he shall not be entitled to any notices. ) )

All noticés required to be given by advertisement shall be published in the Ceylon Government
Gazette.

ARBITRATION.

149. Whenever any question or other matter whatsoever arises in dispute between the
Company and any other company or person, the same may be referred by the Directors to arbitration.

EVIDENCE.

150. On the trial or hearing of any action or snit 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 asa holder of the number -
of shares in respect of which such claim is made, and that the amount claimed isnot 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 anv call, nor that a quorum of Directors was present
at the Board at which any call was made, nor that the meeting at which any call was made was duly
convened or constituted, nor any other matter whatsoever, but the proof aforesuaid shall be conclusive
evidence of the debt.

‘PROVISION RELATIVE T0 WINDING UP OR DISSOLUTION OF THE COMPANY.

151. Any Shareholder, whether a Director or not, and 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 orany part thereof in the event of a winding upora dissolution, or at any
other time when a sale of the Company’s property or effects or any part thereof shall be made by the
Directors under the powers hereby or under the Ordinance conferred upon them.

In witness whereof the subscribers to the Memorandum of Association have hereto set and
subscribed their names at Colombo, this 21st day of Angnust, 1900.

H. CREASY.

G. H. ALSTON, by his attorney W. HENRY FIGG.
A. THOMSON, by his attorney W. HENRY F1GG.

G. W. CARLYON, by his attoruey W. HENRY FiGG.
W. HENRY Fice. |

WHITTALL & Co.

Per pro. B. B. CREASY, R. E. SHAW.

Witness to the above signatures :
V. A. Jurius, Colombo.

The Equitable Loan Company of Ceylon, Limited. The Eila Tea Company of Ceylon, Limited.

11HE Ordinary General Meeting of the Shareholders of
SE;\T‘ED tenders are invited for the purchase of the

the above Company will be held at their registered

above Company as a going concern.
The bulance sheet and the books of she Company can be

_inspected by any intending bond fide purchaser on applica-
- tion to Mr. Holmes at the Company’s office.

Tenders to be sent in on or before the 20th instant
stating the terms and securities offered.

The Liquidators do not bind themselves to accept tle
highest tender or any tender, unless they are fully satisfied
with the security.

H. G. HickEey,
M. M. AKBAR,
Liquidators of the Equitable Loan
Company of Ceylon, Limited.

Colombo, September 5, 1900,

office, No. 6, Prince street, Fort, Colombo, at noon on
Saturday; the 22nd September, 1900.
Business.

To receive the Directors’ report and accounts for the
season ending 30th June, 1900.

To declare a dividend.

To elect a Director.

To appoint an Auditor. And to transact any other
bqsiness that may be brought before the meeting.

The Transfer Books of the Company will be jclosed
from the 9th to the 22nd September, both days inclusive.

By order of the Board of Directors,

J. M. RoBErTSON & CO.,
Agents and Secretaries.
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The Whaarf and Warehouse Company, Limited,
in Liquidation.

MEETING of the Shareholders of the Company

will be held at the office of the Ceylon Wharfage
Company, Limited, Wharf, Colombo, at 1 P.M. on Satur-
day, October 13, 1900, to consider the account.

Epw. BoorH,
Lignidator.

The Gangawatta Estates Company of Ceylon,
Limited.

D I OTICE is hereby given that an Extraordinary
General Meeting of Shareholders will be held ab
the Company's office, No. 14, Queen street, Fort,
Colombo, at noon on Monday, the 24th September, 1900.
Business.
To appoint & Director ov Directors.
' By order,
Grorar STEUART & Co,,

Agents and Secretaries.

T I
Notice under Section 8 of the Ordinance
' No. 2 of 1877.

" SUBRAMANIAR SITTAMPALAM, of Batticotta
- Jaffna, do hereby give notice that it is my |
intention to apply to His Wxcellency the Governor for |
admission as a Notary Public. to practise in the English
and Tamil languages in the District of Jaffna.

. : S. SrrTaMPALAM. !
Batticotta, August 25, 1900. i
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N terms of the provisions of the clause of Ordinance
No. 2 of 1877, I, Karunamuni Harmanis de Silva,
residing at Waskaduwa, in the District of Kalutara,
hereby give notice that it is mv intention, three months
hence, to apply to His Excellency the Governor to be
admitted and enrolled a Notary Public, to practise in the
Sinhalese language in the District of Kalutara.

Waskaduwa, August 23, 1900.
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MURNICIPAL COQUNCIL NOTICES.

b ! OTICE is hereby given that the under-mentioned propertv, seized in virtue of
of the Municipal Council of Colombo, in terms of the 149th clause of the Ord

a warrant issned by the Chairman
inance No. 7 of 1887, for arrears

of chﬁﬂlidat_ed rate due on the premises and Eor the period mentioned in the annexed schedule, will l?e sold by public
anction at this ofce at the time therein mentioned, unless in the meaniime the amount of the consolidateqd rate and

costs be duly paid.

The Municipal O/Fce.
Colombo, September 6, 1900.

R. R. DuNUWILLE,
Secretary.

SCHEDULE,
Time of Sale: Tuesday, September 18, 1900, at 2 P.M.

No.
17

Street.
Muhandiram's road

Quarter and Year.
+««  Third Quarter, 1899

Property seized.
3 chairs, 1 sopha, 1 easy chair, and 1 stand

GEORGE J. A. SKEEN,

GOVERNMENT PRINTER, OOLOMBO, {RYLON.



