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UNOFFICIAL ANNOUNCEMENTS.

MEMORANDUM OF ASSOCIATION OF THE CEYLON ICE AND COLD STORAGE COMPANY,
LIMITED. ¢ : '

1. The name of the Company is “ The Ceylon Ice and Cold Storage Company, Limited "
2. The registered office of the Company is to be established in Colombo. A

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

(@) To carry on the business of importers of live stock, fr
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(¢) To carry on business as warehousemen, merchants, ship and insurance brokers, carriers
forwarding agents, proprietors of docks, wharves, jetties, piers, warehouses, and of
tug owners, barge owners, sheep farmers, stock owners and breeders, pasturers,
graziers, manufacturers of ice, aerated waters, extract of meat, preserversand packers
of provisions and fruit of all kinds, brewers, metallurgists, quarry owners, brick-
makers, woolwashers, tallow melters, tanners, artificial manure makers, coopers,
carpenters, and electrical and mechanical engineers.

(@) To carry on business as shipowners, and to construct, purchase, take in exchange,
charter, or otherwise acquire and hold boats, barges, tugs, lighters, launches, and
vessels of any description, whether fitted with freezing apparatus or not so fitted ; and
purchase, take in exchange, hire, or otherwise acquire and hold vans, omnibuses,
carriages, carts, and other vehicles of any description whatsoever, and all live and
dead stock, chattels, and effects which the Company may think necessary or conve-
nient for the purpose of the above businesses, or any other business which can or may
be conveniently carried on in connection with the above respectively.

(¢) To purchase, lease, or otherwise acquire any landed property in Ceylon, and to develop
the regources of and to turn to account the lands, buildings, and rights for the time
being of the Company, in such manner as the Company may think fit, and in
purticular by clearing, draining, fencing, planting, building, improving, farming,
grazing, and mining,

(/) To construct, improve, maintain, work, manage, carry out or control any roadways,
tramways, railway branches or sidings, bridges, reservoirs, canals, hydraulic works,
gas works, electric works, freezing works, killing works, preserving works, ware-
houses, water-courses, docks, wharves, jetties, buildings, and other works and
conveniences which may be necessary or convenient for the purposes of the
Company, or may seem calculated directly orindirectly to advance the Company’s
interests ; and contribute to, subsidizs, or otherwise assist or take part in the con-
struction, improvement, maintenance, working, management, carrying out or
control thereof.

(¢) To carry on and transact any other businesses or operations, manufacturing, commercial

or otherwise, which the Company may think directly orindirectly conducive to-any
of its objects, or capable of being conveniently carried on in connection therewith.

(k) To apply for, purchase, or otherwise acquire any patents, brevets d'invention, conces-
sions and the like conferring an exclusive or non-exclusive or limited right to use,
or any information as to, any invention which may seem capable of being used for

.any of the purposes of the Company, or the acquisition of which may seem calculated
directly or indirectly to benefit this Company, and to use, exercise, develop, grant
licenses in respect of, or otherwise turn to account the property, rights, and
information so acquired.

(¢) To purchase or otherwise acquire and undertake all or any part of the business,
property, and liabilities of any person or company carrying on any business which
this Company is authorized to carry on, or possessed of property suitable for the
purposes of the Company, .

(f) To enter into any arrangement with any Government or authorities, supreme, local,
Municipal, or otherwise, and to obtain from any such Government or authority all
rights, concessions. and privileges which may seem conducive to the Company’s
objects or any of them,

(k) To enter into partnership or into any arrangement for sharing profits, union of
interests, reciprocal concession or co-operation with any person or persons, corpo-
ration, or company carrying on or about to carry on or engage in any business or
transaction which this Company is authorized to carry on or engage in, or any
business or transaction capable of being conducted, so as directly or indirectly to
benefit this Company, and to take or otherwise acquire and hold shares or stock in
or securities of and to subsidize or otherwise assist any such Company, and to sell
hold, re-issue with or without guarantee, or otherwise deal with such shares or
securities.

(1) Generally to purchase, take on lease or in exchange, hire or otherwise acquire any real
or personal property, and any rights, privileges, licenses, or easements which the
Company may think necessary or convenient with reference to any of these objects,
and cwoable of being profitably dealt with in connection with any of the Company’s
proper.y or rights for the time being.

(m) To est_ablx"éh cnd gupport or to aid in the establishment and support of associations,
institutions, or conveniences calculated to benefit persons employed by the Company
or having dealings with the Company, and to subscribe or guarantee money for

charitable or benevolent objects, or for any exhibition, or for any public, general,
or ugeful object,
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(n) To sell the undertaking of the Company or any part thereof for such consideration ag
the Company may think fit, and in particular shares, debentures, or securities of any
other company having objects altogether orin part similar to those of this Company

(0) To form, constitute, or promote any other company or companies for the purpose of
acquiringall orany of the property, rights, and liabilities of this Company, or for any
other purpose which may seen directly or indirectly calculated to benefit this
Company. :

(») To invest and deal with the moneys of the Company not immediately required upon
such securities and in such manner as may from time to time be determined.

() To lend money to such parties and upon such terms as may seem expedient, and in
particular to customers of and persons having dealings with the Company, and to
guarantee the performance of contracts by members of or persons having dealings
with the Company.

(7) 'T'o raise money for all or any of the purposes of the Company in such manner as the
Company may think fit, and in particular upon mortgage of any property of the Com-
pany, or by tre issue of debentures or debenture stock, charging all or any of the
Company’s property, both present and future, including unealled capital, or upon
the bonds, bills, notes, or other security of the Company,

(8) To take or otherwise acquire and hold or sell and dispose of stocks, shares, or deben-
tures in any other company having objects within the scope of, or similar or
anolagous to, any of the objects of this Company.

(¢) To make, accept, endorse, and execute promissory notes, bills of exchange, and other
negotiable instraments. . '

(#) To remunerate any parties for services rendered or to be rendered in placing or
assisting to place any shares in the Company’s capital, or any debentures, debenture
stock,or other securities of the Company, or in or about the formation or promotion
of the Company or the conduct of its business. :

(v) To do all or any of the above things, and either as principals, agents, contractors, or
otherwise, and either alone or in conjunction with others, and either by or through
agents, sub-contractors, trustees, or other wise, and generally to carry.on any business
or effectuate auy object of the Company. .

(w) To sell, improve, manage, develop, lease, underlease, exchange, surrender, mortgage,
dispose of, turn to account, or otherwisé deal with all or any part of the property
and rights of tho Company.

() To do all such other things as may be necessary, incidental, conducive, or convenient
to the attainment of the above objects or any of them.

4. The liability of the members is limited.

5. The nominal eapital of the Company ig Rs. 1,000,000, divided into 10,000 shares o¢ Rs. 100
each, with power to increase or reduce the capital. In cage the Company shall increase its capital be
the issue of new shares, such shares may be issued upon the terms specified in the Articles of Associa-
tion for the time being of the Company, o

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

N A i
ames and Addresses of Subscribers, by each Subscriber,

C. DousLas Brown, Colombo ... . One

- W. SHAKSPEARE, Colombo One
GEORGE J. JAMESON, Colombo ... v One
W. HENRY F16¢, Colombo One
G. H. ALSTON, Colombo . One
Davip Scorr, Colombo ‘ éne :

F.J. DE SaRAM, Jr., Colombo . One

Witness to the above signatures :

LESLIE W. F. DE SARAM, ¢
roctor, Supreme Court, Colombo, ©

Dated at Colombo, this Twenty-geventh day of Janaary, One thoﬁsand Nine hundred and Two,
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ARTICLES OF ASSOCIATION OF THE CEYLON ICE AND COLD STORAGE COMPANY, LIMITED.

Ir is agreed as follows :—

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

2 Power to alter the Regulations—The Company may, by special regolution, 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.

3. Noneof the funds of the Company shall be employed in the purchase of or be lent on shares
of the Company.

INTERPRETATION.

4, Interpretation Clause.—In the interpretation of these presents the following words and

oxpressions shall havethe following meanings, unless such meanings be inconsistent with, or repugnant
to, the subject or context, viz. :— :

Company.—The word “Company” means “The Ceylon Ice and Cold Storage Company
Limited."” incorporated or established by or under the Memorandum of Association to which these
Articles are attached.

The Ordinance.~*The Qrdinance” means and includes “The Joint Stock Companies
Ordinance, 1861, 1888, and 1893,” and every other Ordinance from time to time in force concerning
Joint Stock Companies which may apply to the Company. :

Special Resolution and Extraordinary Resolution.—*Special resolution” and “ Extraordinary
regolution ” have the meanings assigned thereto respectively by “ the Ordinance.”

These Presents.— These presents " means and includes the Memorandum of Association and
the Articles of Association of the Company from time to time in force.

Capital—* Capital ¥ means the eapital 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.

Shareholder.—* Shareholder ” means a Shareholder of the Company,

Presence or Present— Presence or present ” ata meeting means presence or present personally
or by proxy, or by attorney duly authorized.

Directors—* Directors " means the Directors for the time being of the Company or (as the case
may be) the Directors assembled ata 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. ‘ -

Porsons.—* Persons " means partnerships, associations, corporations, companies, unincorporated
or incorporated by Ordinance and registration, as well as individuals,

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

Seat,—* Seal ” means the common seal for the time being of the Company.

Month.—*Month ” means a calendar month.

Writing.—* Writing ” means printed matter or print as well as writing,

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

Masculine and Feminine Gender.—Words importing the masculine gender only include the
feminine, and vice versd.

PRELIMINARY,
5. The Company shall forthwith purchase and acquire as a going concern from Ist January,
1902, the business known as “ The Ceylon Ice and Cold Storage Company,” with the good will thereof,
and all the land, buildings, machinery, plant, vans, carts, and live stock, situated in Kollupitiya.
Oolombo, for the sum of Rs. 390,000, togesher with interest at the rate of 6 per cent. per annum
from the 1st Janunary, 1902, till date of payment. : ‘
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
shull' 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 ;har'es shall have been snbscribed or applied for.
1. Business to be carried on by Directors.—The business of the Company shall be carried on

by or under the managemé’\}t or direction of the Directors, and subject only to the control of General
Meetings, in accordance wit' these presents.
N

?

, CAPITAL,
8. Arrangement on issue’hf s — : b i :
the Directors sholl think ﬁtb ¢ of Shares.—The Company may call up thebalance capital whenever

th , and may make arrangements on the issue of shares for a difference
;‘fg‘gmﬁs e holders of §uch shares in the amount of calls to be paid and the time of payment of

o
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9, Payment of Amount of Shares by Instalments.—1f by the conditions of allotment of any
share the wholeor 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.

10. Increase or Reduction of Capital—The Company in General Meeting may, by special
resolution from time to time, increase the capital by creation of new shares of such amount per share
and in the aggregate, and with such special, preferential, deferred, qualified, or ather rights, privileges,
or tonditions attached thereto, as such resolution shall direct, and the Company in General Meeting
may by special resolution reduce the capital as sucl special resolution shall direct.

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

12. How carried into effect.—Subject to any direction to the contrary that may be given by
the meeting that sanctions the increase of capital, all new shares shall be offered to the Shareholders
in proportion to the existing shares held by them, and such 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.

13. 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 dnd transmission, forfeiture, lien, surrender, and other-
wise. :

SHARES.

14, CQontrol.—The shares shall be under the control of the Directors, who may allot or other-
wise dispose of the same to such persons on such terms and conditions and at such times as the
Directors think fit. ‘

15. 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.

16, Payment.—Of the full amount of one hundred rupees per share, twenty-five rupees shall .
be paid on application, and the balance seventy-five rupees shall be paid on allotment of each share
or in such other manner as the Directors shall from time to time determine and direct.

17, 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. ,

18. One of Joint-holders other than a Firm may give Receipts ; only one of Joint-hodders
resident in Oeylon entitled to vote.—Any one of the joint-holders of a share other than a firm may give
effectual receipts for any dividendg payable in respect of such ghare, but only one of such joint,
Shareholders shall be entitled to the right of voting and of giving proxies and exercising the other
rights and powers conferred on a sole Shareholder, and if the joint-holders cannot arrange amongst .
themselves as to who shall vote or give proxies and exercigsesuch other rights and powers conferred on
sole Shareholder, the Shareholder whose name stands first on the register of shares shall vote or give
proxies and exercise those rights and powers ; provided, however, that in the event of such first
registered Shareholder being absent from the Island, the first registered Shareholder then resident
in Ceylon shall vote or give proxies and exercise all such rights and powers as aforesaid. :

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

20. Company not bound fo recognize any interest in Share other than that of registered
Hulder or of any Person under Clause 3¢.—The Company shatl not be bound to recognize (even
thongh 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 34 to become a Shareholder in respect of any share.

21. Certificates—The certificates of shares shall be issued under the seal of the Company,
and signed by two Directors or by one Director and the Secretary or Secretaries of the Company.

22, How issued.—Every Shareholder shall be entitled to one certificate for each share. Every
certificate ghall specify the number of the share in respect of which it is issued. '

23. Renewal of Certificate.—1f any certificate be worn out or lost, it may be renewed or
replaced after due advertisement by the owner in the Gazette and local papers, and on proof of the
fact to the satisfaction of the Directors, and on suchindemnity as they slfill require being given, and
on payment of Rs. 2:50 for every new certificate in addition to the necg/sary stamp duty.

24.  Certificate to be delivered to the first-named of Joint-holder/: not a Firm.—The certificate

of shares registered in the names of two or more persons, not a firp, ¢1all be delivered to the person
first-named on the register. < ‘

TRANSFER OF SHARES.

25. Transfer of Shares.—Subject to the restriction of the i any Sharsholder ma
transfer all or any of his'shares by instrament in writing, ° % Artlclgs, w " v

E2
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26,  No transfer to Infant or Person of Unsound Mind.~—No transfer of shares shall be made
to an infant or person of unsound mind. .

21, Register of T'ransfers.—The Company shall keep a bock or books to be called “The
Regis]tler of Transfers,” in which shall be entered the particulars of every transfer or transmission of
any share.

28. Board may decline to Register Transfers.—The Board may, ab their own absolute and
uncontrolled discrotion, decline to register any trausfer 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.

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

-30. 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, and a fee of rupees two and cents fifty, or such other sum as the
Director shall from time to time determine, must be paid ; and thereupon the Directors, subject to
the powers vested in them by Articles 28, 29, and 31, shall register the transferee as a Shareholder
and retain the instrument of transfer,

31, The Directors may, by such means as they shalldeem expedient, authorize the registration
of transferees as Shareholders without the necessity of any meeting of the Directors for that purpose,

. 32. 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 wmislead, the transferor shall have
no claim whatsoever upon the Company in respect of the share, except for the dividends previously
declared in respect thereof, but, if at all, upon the transferee only.

33. Transfer Books when to be closed.—1'he transfer books shall be closed during the fourteen

.days immediately preceding each Ordinary General Meeting, including the first General Meeling ;
algo, when a dividend is declared, for the three days next ensuing the meeting; also at such other
times as the Directors may decide, not exceeding further ten days in any one year.

TRANSMISSION OF SHARES,

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

35.  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,
a8 the Company think sufficient, be forthwith entitled, subject to the provisions herein contained, to
be registered as a Shareholder in respect of such shares, ol payment of a fee of rupees two and cents
fifty ; or may, subject to the regulations as to transfers hereinbefore contained, transfer the same to
gome other person. ‘

36, Failing sucth Registration Shaves may be sold by the Company.—If any person who shall
become entitled to be egistered in respect of any share under clause 35 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 ghare ; or if in the case of the death of any Shareholder no
person shall within twelve calendar monthsafter such death 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 purchager shall be
entitled to be registered in respect of such share, and shall not be hound 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 ig 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 for the benefit of the Company, and upon such terms and conditions as may be agreed, a sur-
render of the shares of Shareholders who may be desirous of retiring from the Company.

38, 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 anptime thereafter during such time as the call or instalment remains unpaid,
serve a notice on such Shareholder, requiring him to pay-the same, together with any interest that
may have accrued, and 11 expenses that may have been incurred by the Company by reason of such
non-payment, I

Terms of Notice.“Tie r.otice 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

ag aforesaid are t0 be paid, The notice shall also state that, in the event of non-payment at or before

the time and. ab the.place appoinied, the shares in respect of which the call was made or instalment
is payable will be liable to be forfeited. '
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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 cue in respect
thereof, be declared forfeited by a resolution of the Board to that effect. )

Shareholder still liable to pay Money owing at time of Forfeiture—Any Shareholder 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,

39. 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.

40. 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. '

41, Certificate of Surrender or Forfeiture.~A certificate in writing under the hands of two
of the Directors and of the Secretary of Secretaries, that a share has been duly surrendered or for-
feited, 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 purchage the same from the Company, and thereupon such purchaser shall
be deemed the bolder of such share, discharged from all calls due prior to such purchase ; and he
ghall 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 beremiited.—1The 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, a8 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 J9 hereof, shall be redeemable after sale or disposal, ’

42, 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 respeci of such shares
or of other shares held by such holder or joint-holders, or otherwise, and whether due from any such
holder individually or jointly with others, including all calls resolutions for which shall have been
passed by the Directors,although the times appointed for the payment thereof shall not 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,

43, Lien how made available—Such charge or lien may be made available by a sale of all or
any of the shares subject to it, provided that no such sale shall be made except under a resolution of
the Directors, and until notice in writing shall have been given to the indebted Shareholder or his
executors or administrators, or the 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-
cight days from such notice in paying the sum thereby required to be paid.

44,  Proceeds how applied.—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.

4. Certificate of Sale.—A certificate in writing under the hands of two of the Directors and -
of the Secretary or Secretaries, that the power of the sale given by clause 43 has arisen, and is
exer(aisable by the Company under these presents, shall be conclusive evidence for the facts therein
stated.

46. 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 ghares.

CALLS.

47, Directors may make Calls.—The Directors may from time to time make such calls as the
thinlg ﬁt upon the holders of registered shares in respect of moneys unpaid thereon, and not by the
conditions of allotment rpade payable at fixed times ; and eath Shareholdcr shall pay the amount of
every call so made on him to the persons and at the times and places /ppointed by the Directors,
prow.ded that two months’ notice at least shall be given to the Share older of the time and Dlacé
appointed for payment of each call. If any Shareholder fail to pay any:all due from him on the day
appointed for payment thereof, he shall be liable to pay interesf foe thé same at the rate of nine per
cent, per annum from the day appointed for the payment thereo to the time of actual payment.

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.

E 2*
K
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Eatension of time for payment of Qall—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 Share-
holder shall be entitled to any such extension except as a matter of grace or favour,

48, Payments in anticipation of Calls at Inlerest.—The Directors may at their diseretion
receive from any Shareholder willing to advance the same, and upon such terms as they think fit, all
or any part of the amount of his shares beyond the sum actually called up.

BORROWING POWERS.

49, . Power to Borrow.—The Directors shall have power from time to time, at their discretion,
to borrow any sum or sums of money for the purposes of the Company, at such rate of interest and
upon-such terms and conditions in all respects as they think fit, but so that the sum or sums so to be
borrowed shall not at any one time exceed half the paid up capital of the Company for the time being.
But with the sanction of a General Meeting the Directors ghall be entitled to borrow any sum or
sums in excess of half the paid up capital for the time being of the Company, at such rates of
interest and upon such terms as such meeting shall determine, The Directors may, for the
purpose of securing the repayment of any such snm or sums of money so borrowed or raised, create
and issue any bonds, mortgages, debentures, debenture stock bonds or obligations of the Company
charged upon all or any part of the undertaking, revenus, 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 preminm 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, A declaration under the Company’s seal contained in
or endorsed upon any of the documents mentioned in this Article and subscribed by two or more of
the Directors or by one Director and the Secretary or Secretaries, to the effect that the Directors
have power to borrow the amount which such document may represent, shall be conclusive evidence
thereof in all questions between the Company and its creditors, and no such document containing
such declaration shall, as regards the creditor, be void on the ground of its being granted in excess of
the aforesaid borrowing power, unless it shall be proved that such creditor was aware that it was
80 granted.

MEETINGS.

50, Ordinary General Meeting.—An Ovdinary General Meeting of the Company shall be held
ab least once a year after the incorporation of the Company, and oftener whenever the Directors shall
8o determine. 'The General Meeting shall take place at such time and place as the Directors shall
appoint; provided, nevertheless, that a General Mesting of the Company shall be held within one
yeur after the date of the registration of the Company.

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

2. Requisition of Shareholders to state object of Meeting ; on receipt of Requasition Directors
w0 call Meeting, and in defarlt Shareholders may do so—Any requisition so made shall express the
object of the meeting proposed to be called, shall be addressed to the Directors, and shall be sent to
th.e registered office of the Company. Upon the receipt of such requisition the Directors shall forth-
with proceed to convene an Extraordinary General Meeting to be held at such time and place as they
shall}determine. If they 'do not proceed toconvene the same within seven daysfrom the delivery of the
requisition, the requisitionists may themselves convene an Extraordinary General Meeting to be held
at such place and at such time as the Shareholders convening the meeiing may themselves fix.

8. Seven Days’ Notice of Meeting to be given.—Ssven days’ notice at least of every General
Meetfng, Ovdinary or Extraordinary, and by whomsoever convened, specifying the place, day, hour of
meeting, and the objects and business of the meeting, shall be given to the Shareholders entitled to
be present af 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.

94, Business requiring and not requiring Notification.—Every Ordinary General Meeting
s];all be competent, without special notice having been given of the purposes for which it is convened,
of of the business to be transacted thereat, to receive and discuss any reportand any accounts presented
tl}e?eto by the Directors, and to pass resolutions in approval or disapproval thereof, and to declare
d1v1@ends, and to elect Directors and Auditors retiring in rotation, and to fix the remuneration of the
Aughtors, and shall also be competent to enter upon, discuss, and transact any business whatever, of
;’?;113:1 s%ecial mention shall have been given in'the notice or notices upon which the mesting was

ned, :

Art 35, Notice of other busiriess to be given.—With the exceptions mentioned in the foregoing
Grtmles a3 to the business which may be,transacted at Ordinary General Meetings without notice, no
) eneral Mesting, Ordinary™y Extraordinary, shall be competent to enter upon, discuss, or transact
zElZvEEBeg]ess which has not%een specially mentioned in the notice or notices upon which it was
H . \ .
)
hall b55. ‘ Quorym to be p'resqj}t.-TNo business shall be transacted at a General Meeting unless there
h 0 plese_nt in person at the chbumencement of the business five or more Shareholders entitled
0 vote ; provided, however, that the declaration of a dividend recommended by a report of the

_Dn'ectors or election of 4 Chairman may he decided at a meefing at which at least three Shareholders
In person are present, ] |
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57. If Quorum not present, Meeting to be dissolved or adjourned ; adjowrned Meeting to transact
business.—1f 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
game day in the next week at the same time and place. And if at such adjourned meeting a quornm
is not present, those Shareholders who are present shall be a quorum, and may transact the business
for which the meeting was called.

58.  Chairman of Directors or « 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 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
méeting, may adjourn any meeting from time to time and from place to place, but no business shall
b%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. .

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

VOTING AT MEETINGS.

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 in writing by at least five members present
in person dnd not by proxy at the meeting 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.

i 63. Poll.—If a poll be duly demanded, the same shall be taken in such manner and at such
time and place as the Chairman shall direct, and the result of the poll shall be desmed to be the
resolution of the meeting at which the poll was demanded. The demand of a poll shall not prevent
the continuance of a meeting for the transaction of any business other than the question on which a
poll has been demanded.

64. Poll how taken.—If at any meeting a’poll be demanded by notice in writing, signed by five
Shareholders present in person and not by.proxy at the meeting and entitled to vote, which notice
shall be delivered during the meeting to the Chairman, the meeting shall, if necessary, be adjourned,
and the poll shall be taken at such time and in such manner as the Chairman shall direct ; and in
such cuse every Shareholder shall have the number of votes to which he may be entitled as
he‘areinafter provided ; and in case at any such poll there shall be an equality of votes, the Chairman
of the meeting at which such poll shall have been demanded shall be entitled to a casting vote in
addition to any votes to which he may be entitled as a Shareholder and proxy, and the result of such
poll shall be deemed to be the resolution of the Company in such meeting.

63, 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.

.68 Number of Votes to which Shareholder entitled.—Every Shareholder shall (except as
provided for in the Article immediately following) have one vote for every one share held by him
up to ten. He shall have an additional vote for every five shares beyond the first ten up to thirty .
and an addmonal vote for evéry ten shares held by him beyond the firet thirty up to one hundred‘
and‘ an additional vote for every twenty shares beyond the first hundred up to five hundred, and an’
addmo%?}i vote tfor every thirty shares beyond the first five hundred. o

en voting on a resolution involving the winding up of the Compa ry :
shall have one vote for eveiy share held by hgim. 8P pany, every Sharsholder
Shar 67. Guardian of Infant, &c., when not entitled to Vote.—The parent or guardian of an infant
b 1ialuiholder, the committee or other legal guardian of any lunatic Shareholder, the husband of any
o aa e Shareholder not entitled to her shares ag separate estate, and the executor or administrator
entiltll}; (ilize?f)ﬁ ?ﬁlatliiloplgzlé, :fr ;mslrl qng ot; Silch 1t)ersfons slts afor(;said if more than one, shall not be
uch infant, lunati male, or a ¥ .
shal] hgge botn rogistorad, ae & Bhmsah pam ¢, fe X eceased person, unless such person
- Voting in Person or by Prozy.—Votes may be given either persona).y or by pr
. 69. Non-shareholder not fo be appointed Prozy—N rson § - T otrited a o
atnprng% W]TS(') is not a Shareholder of thg%ompany. 3o person sall be;ppomted 4 proxy or
. Shareholder in Arrear or not registered at least Th i ;
t"uzgt‘e-—Np Shareliolder shall be entitled 'tqo vote or si)ea,k gbgfézg%gﬁ%f) ?é)tlitcholf,[:{l}ézee;ﬁl %;ﬁ)st
the ¢ rl[t)srtn him on his shares, or any of them, shall have been paid ; and no Shareholder other than

y niam’iii;’r 3]'15311]%11;96 O‘I;.?lbgnkrupt or representative of a deceased Shareholder, or person acquiring

8¢, shall be entitled to vote or speak at any meeting held after the expiration of three

P
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months from the registration of the Company, in respect of or as the holder 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 or speak, duly registered as the holder of the share in
respect of which he claims to vote or speak. ’ ‘

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

12, When Prozy 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.

3. Form of Progy—Any instrament appointing a proxy may be in the following form :—

The Ceylon Ice and Cold Storage 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 Mesting of the
Company to be held on the day of , One thousand Nine
hundred and ,and at any adjournment theveof, and at every poll which
may be taker in consequence thereof, ‘

As witness my hand this
hundred and

day of

, One thousand Nine

4. Objection to validity of Vote to be made at the Moeting or Poll—No objection shall bo
made to the validity of any vote (whether given personally or by proxy) except at the meeting or
‘poll at which such vote shall be tendered, and every vote (whether given personally or by proxy)
to which no objection shall be made at such meeting or poll shall be desmed valid for all purposes
of such mesting or poll whatsoever,

75, No Shareholder to be prevented from voting by being Personally interested tn result—No
Shareholder shall be prevented from voting by reason of his being personally interested in the result
of ibe voting, ‘

DIREQTORS,

76, Number of Directors.—The number of Directors shall never be less than three nor more
than six. '

17, Their Qualification and Remuneration—The qualification of a Director shall be his
holding in his own right at least thirty fully paid shares in the Company of Rs. 100 each, and this
qualification shall apply as well to the fivst 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. 2,500) annually, to be divided between them in such manner as they
may determine, but the Company in General Meeting may at any time alter the amount of such
remuneration for the future; and such remuneration shall not be considered as including any
remuneration for special or extra services hereinafter referred to, nor any extra remuneration to the
Managing Directors of the Company.

18, Adypointment of First Diveciors and duration of their Office.—The first Directors shall be
the Hon. William Henry Figg of Colombo, Frederick John de Saram of Colombo, the on.
Christopher Douglas Brown of Colombo, William Shakspeare of Colombo, and Robert Davidson
of Colombo, who shall hold office till the first Ordinary General Meeting, when they shall all retive
but shall be eligible for re-election, )

19, Directors may appoint Managing Divector or Directors ; his or their Remuneration.—
One or more of the Diractors may be appointed by the Directors to act as Managing Director or
Managing Directors of the Company for such time and on such terms as the Directors may determine
or fix by agreement with the person or persons appointed to the office,and they may, from time to time,
revoke such appointment and appoint another or other Managing Director or Managing Directors,
and the Directors may devolve on the Managing Director or Managing Directors all or any duties
and powers that might be devolved on any Manager of the Company. If any Director shall be called
upon to perform any extra ghrvices, the Directors may arrange with such Director for such special
remuneration for such services, sither by way of salary, commission, or the payment of a lump sum
of money, as they shall think fif. |

80.  Appointment of Successors fv Directors—The General Meeting.at which Directors retire
or ought to retire by rotation shall appoint successorsto them, and in default thereof such successors
may be appointed af a subsequent General Meeting.

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

82, Duration of Office of Director appointed to Vacancy.~Any casual vacancy occurring in
the number of Direct+yrs subsequent to first Ordinary Meeting may be filled up by the Directors, but
any person 80 chosen 5.l retain his office so long only as the vacating Director would have refained
the same if no vacaney 1ad oceurred,

83. Two t rebirednnually.—At the second Ordinary General Meeting and at the Ordinary
General Meeting in every stbsaguent year fwo of the Directors for the time being shall retire from
office a8 provided in clause 84, ' :

third gj‘dmff’t"é“y Directors how dotermined.—The Directors to retive from office at the second and
1Y General Meeting shall, unless the Directors otherwise arrange among themselves; be
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determined by ballot ; in every subsequent year the Directors to retire shall be those who have been
longest in office.

85. Retiring Directurs eligible jfur re-clection.~—Retiring Directors shall be eligible for
re-election.

86. Decision of question as to Retirement.—In case any question shall arise us to which of
the Directors who have been the same time in office shall retire, Lhe same shall be decided by the
Directors by baliot. .

87. Number of Direclors how inereased 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.

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

89. 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 Secretaries, 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.

90. When Office of Director to be vacated.—The Office of Director shall be vacated—

(@) If he accepts or holds any office or place of profit other than Managing Director or
Secretary under the Company. _

(b) 1f he becomes bankrapt or insolvent, or suspends payment, or files a petition for the
liquidation of his affairs, or compounds with his creditors.

(¢) If by reason of mental or bodily infirmity he becomes incapable of acting.

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

(¢) If he be absent from Ceylon for a period exceeding six months at any one time.

Ezceptions—But the above rule 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 proctor or by his being a member of a firm who are
agents, or secretaries, or proctors of the Company ; nevertheless he shall not vote in respect of any
contract, work, or business in which he may be personally interested.

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

92. 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, 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 bankruptey, 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
bappen 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. i '

93. No Contribution to be required from Directors beyond amount, if any, unpaid on their
Shares.—No contribution shall be required from any present or pas¥ 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.

POWERS OF+ DIRECTORS.

94, 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 as 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. ’ .

95. The Direetors shall carry on the business of the Company in 'ch manner as they may
think most expedient; and in addition to the powers and authorities by/ny Ordinance or by' these
presents expressly conferred on them, they may exercise all such pow/rs, give all such consents
make all gsuch arrangements, appoint all such agents, managers, secretajies, treasurers, accountants'
and other-officers, clerks; assistants, artizans, and workers, and geﬁer'élly do all such acts and things,
ag 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 presenis required
to be exercised or done by the Company in General Meeting ; subject, nevertheless, to the provisions
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of any such Ordinance and of these presents, and to such regulations and provisions (if any) as may
from time to time be prescribed by the Company in General Meeting ; but no regulation wmade 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.

96, 'The Directors shall have power to make and may make such regulations for the manage-
ment of the business and property of the Company as they may from time to time think proper,and
for that purpose may appoint such managers, agents, secretaries, officers, clerks, and servants for
such period or periods, and with such remuneration, and at such salaries, and upon such terms and
conditions as they may consider advisable, and may pay the expenses occasioned thereby out of the
funds of the Company, and may from time to time remove or suspend all or any of the managers,
agents, officers, clerks, or servants for such reasons as they may think proper and advisable, and
without assigning any cause, .

97. '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, aceept, make, endorse, and sign cheques, bills of exchange
and promissory notes, bills of lading, receipts, contracts, and agreements, and other documents on
behalf and for the purposes of the Company, also proxy or proxies, appointment or appointments, to
any proctor or proctors,

98. The Directors shall also have power to appoint an agent or secretary, or agents or
socretaries, and to enter into agreements in connection therewith; also to appoint a proctor or
proctors, attorney or attorneys, and whatever other officers they may consider necessary to assist in
carrying on the business of the Company, and from time to time to revoke such appointments.
"They shall from time to time determine as they shall see fit the duties of the agent or secretary or
agents or gecretaries and of the Managing Director and other officers ; and may delegate to him or
them all or any of the powers hereby made exercisable by the Directors, except those relating to
shares and any 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 secretary, 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 used by the person or persons to whom they are so delegated, and the
conditions under which they may be so used ; and such limitations and conditions shall be an
essential part of the powers so delegated, and compliance therewith shall be a condition precedent
to the exercise of these powers. The Directors shall also have the power to bring or defend ary

-action, suit, prosecution, or other legal proceedings in the name of the Company.

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

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

PROCEEDINGS OF DIRECTORS,

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

102. A Director may summon Meetings of Directors.—A Director may at any time summon
a meeting of Directors. ¢

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

104, 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 ghall have a casting vote in addition to hig vote as a Director.

105, Board snay appoint Committees.~The Board may delegate any of their powers to
Committees congistin; of such member or members of their body as the Board think fit, and they
may from time to tine revoke and discharge any such Committee, either wholly or in part, and

either as to persons orJpurposes ; but every Committes so formed shall, in exercise of the powers
delegated to if, conforr: togll such regulations as may be preseribed by the Board ; all acts done by
any such Committee in conformity with such regulations and in the fulfilment of the purposes of
their "‘Il’ggmtme“t, but not otherwise, shall have the like force and effect as if done by the Board.
tho Board. Agts of Board or Comumittes valid notwithstanding informal Appointment.—The acts of
6 Board or of any Committees appointed by the Board shall, notwithstanding any vacaney in the
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Board or Committee or defectin the appointment of any Director or of any member of the Commitiee
be as valid as if no such vacancy or defect had existed, and as if every person had been duly
appointed, provided the same be done before the discovery of the defect. .

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

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

109, Minudtes of Proceedings of the Company and the Directors to be recorded.—The Directors
ghall eause minutes to be made in books to be provided for the purpose of the following matters,
videlicet :—

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

(b) 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.

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

110. Signature of Minutes of Proceedings and effect thereof.—All such minutes shall be
gigned 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 Mesting, or Committee Meeting -
respectively, shall, for all purposes whatsoever, be primd facie evidence of the actual and regular
passing of the resolutions, and the actual and regular transaction or 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.

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

112. The use of the Seal.—~The seal of the Company shall not be used or affixed to any deed
or instrament except in the presence of two or more of the Directors or of one Director and the
Secretary or Secretaries of the Company, who shall attest the sealing thereof, such attestation on the
part of the Secretaries, in the event of a firm being the Secretaries, being signified by a partner of
the said firm signing for and on behalf of the said firm as such Secretaries.

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 commereial, finanecial, and other affairs, transactions, and engagements, and of all
other matters necessary for showing the true financial state and condition of the Company ; and the
accounts shall be kept in such books and in such a manner at the registered office of the Company
ag the Directors think fit,

114 Accounts how and when open tv Inspection.—The Directors shall from time to time
determine whether, and to what extent, and at what times and placeg, 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 ag*conferred by the statutes, or authorized by the Directors, or by
resolution of the Company in General Meeting.

115.  Statement of Accounts and Balance Sheet to be fu